
Certified: --

E-70-24

NIFS ID: CFPW22000005 Department: Public Works
Capital: X Service: Job Order Contract

Contract ID #: CFPW22000005 Term: From execution to January 7, 2026, unless extended as 
per its terms.

NIFS Entry Date: 07/08/2022 Contract Delayed: 

Slip Type: New

CRP: 

Blanket Resolution: 

Revenue: Federal Aid: State Aid: 

Vendor Submitted an Unsolicited Solicitation: X

1) Mandated Program: No

2) Comptroller Approval Form Attached: Yes

3) CSEA Agmt. & 32 Compliance Attached: No

4) Significant Adverse Information
Identified? (if yes, attach memo): No

5) Insurance Required: Yes

Vendor/Municipality Info: 

Name: The Gordian Group, Inc. ID#:581900371

Main Address: 30 Patewood DriveGreenville, SC 29615

Main Contact: Ammon Lesher

Main Phone: (800) 874-2291

Department:

Contact Name: Ken Arnold

Address: NCDPW
1194 Prospect Avenue
Westbury, NY 11590

Phone: (516) 571-9607

Email: 
ldionisio@nassaucountyny.gov,ekobel@nassaucountyny.g
ov,rcleary@nassaucountyny.gov

Contract Summary

Purpose: Job Order Contract. The Department of Public Works would like to have a new type of contract available to the 

Department to address buildings repair and remedial needs. Currently, any work done outside the ability of in-house staff is either 

done by a work order issued to our requirements contractor, or by a lump sum bid contract. Payments under the requirements 

contracts are solely based on a time and materials. The Department has received a negative reaction after making time and 

materials-based payments when seeking reimbursement through federal programs after emergency declarations. Lump sum 

contracts cannot be done quickly and is not an ideal tool in an emergency. The JOC arrangement would address the above-

described difficulties by providing a unit price for multiple items the Department will likely use. The Department anticipates setting

an annual cap for JOC contracting between $7 to $10 million per year with no individual work order exceeding $1 to $1.5 million. 

The final established contracts and scope will determine the set limits.

Method of Procurement: There was no advertised solicitation for this proposed contract. Intergovernmental agreement.

FILED WITH THE NASSAU COUNTY CLERK 
OF THE LEGISLATURE APRIL 1, 2024 9:20AM



 

Procurement History: National Intergovernmental Purchasing Alliance Company, a Delaware corporation d/b/a OMNIA Partners,

("OMNIA") is a national service cooperative created to provide programs and services to members in education and government, 

and is authorized to establish competitively awarded cooperative purchasing contracts, through a lead agency model, on behalf of 

itself and its member agencies. Gordian and the University of California have entered into a competitively awarded agreement, 

Contract Number 2021002786 dated January 8, 2021 (the "Master Agreement"), for the purchase of JOC Services. the Master 

Agreement provides that any OMNIA members may purchase JOC Services directly from Gordian at the prices stated in the Master

Agreement. The County is an OMNIA member. OMNIA members may engage Gordian directly under the Master Agreement. The 

County, as an OMNIA member will contract with Gordian to receive the goods and services as described in the Master Agreement. 

("County Contract").

Description of General Provisions: The County Contract shall include both the establishment, (Required Services) and 

management (Optional Program Management Services) of JOCs contracts to address general, HVAC, plumbing, electrical, roof and

parks amenity work. The fee schedule for the Required Services is set at 6.25% of the value of the work ordered and this fee will be

paid via a license agreement from the JOC Contractor. The fee schedule for the Optional Program Management Services is set at 

5.95% of the value of the construction work ordered and will be paid to Gordian by the County. The term of this contract will 

commence upon execution and terminate on January 7,2026 - unless extended as per its terms.

Impact on Funding / Price Analysis: The maximum amount to be paid directly to Gordian from the County for its services is One 

Million One Hundred Ninety Thousand Dollars ($I,190,000.00). Initial encumbrance $ 100,000.00. Capital Project 90400.

Change in Contract from Prior Procurement: N/A

Recommendation: Approve as Submitted



 

Advisement Information

Fund Control Resp. Center Object Index Code Sub Object Budget Code Line Amount

CAP 00 PWCAPCAP 00003 PWCAPCAP 00003 
90400 000 01 $100,000.00

Project Number   90400
Project Detail   000 

TOTAL $100,000.00

Additional Info
Blanket Encumbrance
Transaction 103

Renewal
% Increase
% Decrease

Funding Source Amount
Revenue Contract:
County $0.00
Federal $0.00
State $0.00
Capital $100,000.00
Other $0.00

Total $100,000.00

Routing Slip

Department
NIFS Entry Elizabeth Kobel 07/08/2022 02:43PM Approved
NIFS Final Approval Roseann D'Alleva 07/08/2022 03:16PM Approved
Final Approval Roseann D'Alleva 07/08/2022 03:16PM Approved

DPW
Capital Fund Approval Roseann D'Alleva 07/08/2022 03:17PM Approved
Final Approval Roseann D'Alleva 07/08/2022 03:17PM Approved

County Attorney
RE & Insurance Verification Andrew Amato 07/08/2022 03:19PM Approved
Approval as to Form Daniel Gregware 07/11/2022 11:41AM Approved
NIFS Approval Daniel Gregware 07/11/2022 11:50AM Approved
Final Approval Daniel Gregware 07/11/2022 11:50AM Approved

OMB
NIFS Approval Nadiya Gumieniak 07/08/2022 03:43PM Approved
NIFA Approval Christopher Nolan 07/11/2022 04:35PM Approved
Final Approval Christopher Nolan 07/11/2022 04:35PM Approved

Compliance & Vertical DCE
Procurement Compliance 
Approval

Robert Cleary 07/22/2022 11:54AM Approved

DCE Compliance Approval Robert Cleary 07/22/2022 11:54AM Approved
Vertical DCE Approval Edward Powers 07/25/2022 09:32AM Approved
Final Approval Edward Powers 07/25/2022 09:32AM Approved

Legislative Affairs Review
Final Approval Christopher Leimone 08/26/2022 10:32AM Approved



 

Legislature
Final Approval In Progress

Comptroller
Claims Approval Pending
Legal Approval Pending
Accounting / NIFS Approval Pending
Deputy Approval Pending
Final Approval Pending

NIFA
NIFA Approval Pending



                                                                                                                                              

   RULES RESOLUTION NO.      – 2024 

 

 

 

 A RESOLUTION AUTHORIZING THE COUNTY EXECUTIVE 

TO EXECUTE A PERSONAL SERVICES AGREEMENT BETWEEN 

THE COUNTY OF NASSAU, ACTING ON BEHALF OF THE NASSAU 

COUNTY DEPARTMENT OF PUBLIC WORKS, AND THE GORDIAN 

GROUP, INC. 

 

 

 

 

 

WHEREAS, the County has negotiated a personal services agreement 

with The Gordian Group, Inc. to provide Job Order Contract (“JOC”) 

services, a copy of which is on file with the Clerk of the Legislature; now, 

therefore, be it 

  

 RESOLVED, that the Rules Committee of the Nassau County 

Legislature authorizes the County Executive to execute the said agreement 

with The Gordian Group, Inc. 

 







































                                              
  Purchasing Agreement #  2021002786   
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The Agreement to furnish certain goods and services described herein and in the documents referenced herein (“Goods 
and/or Services”) is made by and between The Regents of the University of California, a California public corporation (“UC”) 
on behalf of the University of California, and the supplier named below (“Supplier”). This Agreement is binding only if it is 
negotiated and executed by an authorized representative with the proper delegation of authority.   
  

1. Statement of Work 
 
Supplier agrees to perform the Services listed in the statement of work attached as Attachment A (“Statement of Work”) and 
any other documents referenced in the Incorporated Documents section herein, at the prices set forth in the Statement of 
Work and any other documents referenced in the Incorporated Documents section herein.  Unless otherwise provided in the 
Agreement, UC will not be obligated to purchase a minimum amount of Goods and/or Services from Supplier.   
 

2. Term of Agreement/Termination 
  

a) The initial term of the Agreement will be from January 8, 2021 and through January 7, 2026 (Initial Term) and 
is subject to earlier termination as provided below.  UC may renew the Agreement for five successive one - 
year periods (each, a Renewal Term), by providing Supplier with at least 30 calendar days’ written notice before 
the end of the Initial Term or any Renewal Term. 
 

b) UC may terminate the Agreement for convenience by giving Supplier at least 30 calendar days' written notice.  
 
c) UC or Supplier may terminate the Agreement for cause by giving the other party at least 30 days' notice to cure 

a breach of the Agreement (Cure Period).  If the breaching party fails to cure the breach within the Cure Period, 
the non-breaching party may immediately terminate the Agreement.  

 

3. Purchase Order; Advance Payments 
 
Unless otherwise provided in the Agreement, Supplier may not begin providing Goods and/or Services until UC approves a 
Purchase Order for the Goods and/or Services.  
     

4. Pricing, Invoicing Method, and Settlement Method and Terms 
 
Refer to Statement of Work or Purchase Order for Pricing. For system-wide agreements, each UC Location will specify the 
Invoicing Method and Payment Options that will apply, taking into account the operational capabilities of Supplier and the 
UC Location.  See UC’s Procure to Pay Standards http://www.ucop.edu/procurement-
services/_files/Matrix%20for%20website.pdf for the options that will be considered.  In the case of systemwide agreements, 
each UC Location will specify these terms in a Statement of Work or Purchase Order, as the case may be.]       
 
For non-systemwide agreements, the Invoicing Method, and Settlement Method and Terms are addressed below. 
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Invoicing Method 
Notwithstanding the provisions of Article 3 of the Terms and Conditions of Purchase, Supplier will be required to use the 
following Invoicing Method:  
 
All invoices must clearly indicate the following information: 

California sales tax as a separate line item; 
Shipping costs as a separate line item; 
UC Purchase Order or Release Number; 
Description, quantity, catalog number and manufacturer number of the item ordered;  
Net cost of each item; 
Any pay/earned/dynamic discount; 
Reference to original order number for all credit memos issued; 

 
Supplier will submit invoices following the designated invoice method directly to UC Accounts Payable Departments at each 
UC Location, unless UC notifies the Supplier otherwise by amendment to the Agreement. 
 

5. Notices 
 
As provided in the UC Terms and Conditions of Purchase, notices may be given by email, which will be considered legal notice 
only if such communications include the following text in the Subject field: FORMAL LEGAL NOTICE – [insert, as the case may 
be, Supplier name or University of California]. If a physical format notice is required, it must be sent by overnight delivery or 
by certified mail with return receipt requested, at the addresses specified below.  
 
To UC, regarding confirmed or suspected Breaches as defined under Appendix – Data Security: 
 

Name David Rusting, Chief Information Security Officer 
Phone 510-987-0086 
Email David.Rusting@ucop.edu 
Address 1111 Franklin St.  
 Oakland, CA 94607 

 
To UC, regarding Breaches or Security Incidents as defined under Appendix – Business Associate: 
 

Name Roslyn Martorano 
Phone 510-987-0564 
Email Roslyn.Martorano@ucop.edu 
Address 1111 Franklin St.  
 Oakland, CA 94607 
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To UC, regarding contract issues not addressed above: 

Name Sean Parker 
Phone 805-451-1545
Email Sean.Parker@ucop.edu 
Address 1111 Franklin St. 

Oakland, CA 94607 

To Supplier: 

Name Ammon Lesher 
Phone 864-752-4545
Email A.Lesher@gordian.com
Address 

6. Intellectual Property, Copyright and Patents

/___/ The Goods and/or Services involve Work Made for Hire 

/_X_/ The Goods and/or Services do not involve Work Made for Hire 

7. Patient Protection and Affordable Care Act (PPACA)

/___/    Because the Services involve temporary or supplementary staffing, they are subject to the PPACA warranties in the 
T&Cs.    

/_X_/    The Services do not involve temporary or supplementary staffing, and they are not subject to the PPACA warranties 
in the T&Cs.  

8. Prevailing Wages

/_X_/    Supplier is not required to pay prevailing wages when providing the Services. 

9. Fair Wage/Fair Work

/___/    Supplier is not required to pay the UC Fair Wage (defined as $13 per hour as of 10/1/15, $14 per hour as of 10/1/16, 
and $15 per hour as of 10/1/17) when providing the Services.

10. Federally Funded Contracts, Grants, and Cooperative Agreements

Not Applicable 

11. Restriction Relating to Consulting Services or Similar Contracts –
Follow-on Contracts

Please note a Supplier that is awarded a consulting services or similar contract cannot later submit a bid or be considered for 

30 Patewood Drive, Suite 350
Greenville, SC 29615
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any work “required, suggested, or otherwise deemed appropriate” as the end product of the Services (see Public Contract 
Code Section 10515).    

12. Insurance

Deliver the PDF version of the Certificate of Insurance to UC’s Buyer, by email with the following text in the Subject field: 
CERTIFICATE OF INSURANCE – Gordian Group Inc.       

13. Service-Specific and/or Goods-Specific Provisions

Not Applicable 

14. Records about Individuals

Records created pursuant to the Agreement that contain personal information about individuals (including statements made 
by or about individuals) may become subject to the California Information Practices Act of 1977, which includes a right of 
access by the subject individual. While ownership of confidential or personal information about individuals is subject to 
negotiated agreement between UC and Supplier, records will normally become UC’s property, and subject to state law and 
UC policies governing privacy and access to files.  When collecting the information, Supplier must inform the individual that 
the record is being made, and the purpose of the record.  Use of recording devices in discussions with employees is permitted 
only as specified in the Statement of Work.   

15. Amendments to UC Terms and Conditions of Purchase

ARTICLE 7 – INTELLECTUAL PROPERTY, COPYRIGHT, PATENTS, AND DATA RIGHTS Section 7.B.1 includes additional language 
as follows: 
“This provision shall not apply to any of the Goods and/or Services classified as Proprietary Information as set forth and 
defined in the JOC System License contained herein. The access, use and ownership of the Proprietary Information shall be 
exclusively governed by the terms of the JOC System License.” 

16. Amendments to Appendix – Data Security

Not Applicable 

17. Amendments to Appendix – Business Associate

Not Applicable 

18. Not Used

19. Incorporated Documents
This Agreement and its Incorporated Documents contain the entire agreement between the Parties, in order of 
the below precedent, concerning its subject matter and shall supersede all prior or other agreements, oral and 
written declarations of intent and other legal arrangements (whether binding or non-binding) made by the Parties 
in respect thereof. 

a. Gordian Group Inc. JOC Purchasing Agreement 2021002786
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b. UC Terms and Conditions of Purchase - UC Required Terms Gordian Revisions
c. UC Appendix – Data Security
d. UC Appendix - Business Associate (HIPAA)
e. Statement of Work – Attachment A
f. Gordian Pricing
g. Gordian UC Pricing
h. Gordian JOC System License
i. Gordian Value Add Planning Solutions Summary
j. Gordian ROPA Physical Assets Solution
k. Gordian Sightlines Strategic Capital Planning
l. Gordian Sightlines Space Utilization
m. Gordian Sightlines Sustainability Solutions

20. Entire Agreement

The Agreement and its Incorporated Documents contain the entire Agreement between the parties and supersede all prior 
written or oral agreements with respect to the subject matter herein.    

This Agreement can only be signed by an authorized representative with the proper delegation of authority. 

THE REGENTS OF THE  Gordian Group Inc. 
UNIVERSITY OF CALIFORNIA 

________________________________ ___________________________________ 
(Signature) (Signature) 

________________________________  ___________________________________ 
(Printed Name, Title) (Printed Name, Title) 

________________________________ ____________________________________ 
(Date) (Date) 

01/05/2021

Ammon T. LesherLauren Friedman, Director, Design & Construction, Capital Programs
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ARTICLE 1 – GENERAL  

The equipment, materials, or supplies (“Goods”) and/or services (“Services”) furnished by Supplier (together, the “Goods and Services”) 
and covered by the UC Purchase Order (“PO”) and/or other agreement (which, when combined with these Terms and Conditions and any 
other documents incorporated by reference, will constitute the “Agreement”) are governed by the terms and conditions set forth herein.  
As used herein, the term "Supplier" includes Supplier and its sub-suppliers at any tier. As used herein, “UC” refers to The Regents of the 
University of California, a corporation described in California Constitution Art. IX, Sec. 9, on behalf of the UC Locations identified in the 
Agreement and/or the PO. UC and Supplier individually will be referred to as “Party” and collectively as “Parties.” Any defined terms not 
defined in these Terms and Conditions of Purchase will have the meaning ascribed to such term in any of the other documents incorporated 
in and constituting the Agreement. No other terms or conditions will be binding upon the Parties unless accepted by them in writing.  
Written acceptance or shipment of all or any portion of the Goods, or the performance of all or any portion of the Services, covered by the 
Agreement, will constitute Supplier’s unqualified acceptance of all of the Agreement’s terms and conditions.  The terms of any proposal 
referred to in the Agreement are included and made a part of the Agreement only to the extent the proposal specifies the Goods and/or 
Services ordered, the price therefor, and the delivery thereof, and then only to the extent that such terms are consistent with the terms 
and conditions of the Agreement.    

ARTICLE 2 – TERM AND TERMINATION   

A. As applicable, the term of the Agreement (“Initial Term”) will be stated in the Agreement.  Following the Initial Term, the Agreement 
may be extended by written mutual agreement.    

B. UC’s obligation to proceed is conditioned upon the appropriation of state, federal and other sources of funds not controlled by UC 
("Funding"). UC will have the right to terminate the Agreement without damage, penalty, cost or further obligation in the event that 
through no action or inaction on the part of UC, the Funding is withdrawn.  

C. UC may, by written notice stating the extent and effective date thereof, terminate the Agreement for convenience in whole or in part, 
at any time. The effective date of such termination shall be consistent with any requirements for providing notice specified in the 
Agreement, or immediate if no such terms are set forth in the Agreement.  As specified in the termination notice, UC will pay Supplier 
as full compensation the pro rata Agreement price for performance through the later of the date that (i) UC provided Supplier with 
notice of termination or (ii) Supplier’s provision of Goods and/or Services will terminate.  

D. UC may by written notice terminate the Agreement for Supplier’s breach of the Agreement, in whole or in part, at any time, if Supplier 
refuses or fails to comply with the provisions of the Agreement, or so fails to make progress as to endanger performance and does not 
cure such failure within five (5) business days, or fails to supply the Goods and/or Services within the time specified or any written 
extension thereof.  In such event, UC may purchase or otherwise secure Goods and/or Services and, except as otherwise provided 
herein, Supplier will be liable to UC for any excess costs UC incurs thereby.  

E. UC’s Appendix – Data Security, Appendix – BAA, and/or Appendix – GDPR will control in the event that one or more appendices are 
incorporated into the Agreement and conflicts with the provisions of this Article.   

ARTICLE 3 – PRICING, INVOICING METHOD, AND SETTLEMENT METHOD AND TERMS.   

Pricing is set forth in the Agreement or Purchase Order, and the amount UC is charged and responsible for shall not exceed the amount 
specified in the Agreement unless UC has given prior written approval. Unless otherwise agreed in writing by UC, Supplier will use the 
invoicing method and payment settlement method (and will extend the terms applicable to such settlement method) set forth in UC’s 
Supplier Invoicing, Terms & Settlement Matrix. UC will pay Supplier, upon submission of acceptable invoices, for Goods and/or Services 
provided and accepted. Invoices must be itemized and reference the Agreement or Purchase Order number. UC will not pay shipping, 
packaging or handling expenses, unless specified in the Agreement or Purchase Order. Unless otherwise provided, freight is to be FOB 
destination. Any of Supplier’s expenses that UC agrees to reimburse will be reimbursed under UC’s Travel Policy, which may be found at 
http://www.ucop.edu/central-travel-management/resources/index.html. Where applicable, Supplier will pay all taxes imposed on Supplier 
in connection with its performance under the Agreement, including any federal, state and local income, sales, use, excise and other taxes 
or assessments. Notwithstanding any other provision to the contrary, UC will not be responsible for any fees, interest or surcharges Supplier 
wishes to impose.     
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ARTICLE 4 – INSPECTION.   

The Goods and/or Services furnished will be exactly as specified in the Agreement, free from all defects in Supplier's performance, design, 
skill and materials, and, except as otherwise provided in the Agreement, will be subject to inspection and test by UC at all times and places.  
If, prior to final acceptance, any Goods and/or Services furnished are found to be incomplete, or not as specified, UC may reject them, 
require Supplier to correct them at the sole cost of Supplier, or require provision of such Goods and/or Services at a reduction in price that 
is equitable under the circumstances.  If Supplier is unable or refuses to correct such deficiencies within a time UC deems reasonable, UC 
may terminate the Agreement in whole or in part.  Supplier will bear all risks as to rejected Goods and/or Services and, in addition to any 
costs for which Supplier may become liable to UC under other provisions of the Agreement, will reimburse UC for all transportation costs, 
other related costs incurred, or payments to Supplier in accordance with the terms of the Agreement for unaccepted Goods and/or Services 
and materials and supplies incidental thereto.  Notwithstanding final acceptance and payment, Supplier will be liable for latent defects, 
fraud or such gross mistakes as amount to fraud.   

ARTICLE 5 – ASSIGNED PERSONNEL; CHARACTER OF SERVICES   

Supplier will provide the Services as an independent contractor and furnish all equipment, personnel and materiel sufficient to provide the 
Services expeditiously and efficiently, during as many hours per shift and shifts per week, and at such locations as UC may so require. 
Supplier will devote only its best-qualified personnel to work under the Agreement.  Should UC inform Supplier that anyone providing the 
Services is not working to this standard, Supplier will immediately remove such personnel from providing Services and he or she will not 
0again, without UC’s written permission, be assigned to provide Services.  At no time will Supplier or Supplier’s employees, sub-suppliers, 
agents, or assigns be considered employees of UC for any purpose, including but not limited to workers’ compensation provisions.  Supplier 
shall not have the power nor right to bind or obligate UC, and Supplier shall not hold itself out as having such authority.  Supplier shall be 
responsible to UC for all Services performed by Supplier’s employees, agents and subcontractors, including being responsible for ensuring 
payment of all unemployment, social security, payroll, contributions and other taxes with respect to such employees, agents and 
subcontractors.   

ARTICLE 6 – WARRANTIES      
In addition to the warranties set forth in Articles 11, 12, 17, 23, 24, 25 and 26 herein, Supplier makes the following warranties.  Supplier 
acknowledges that failure to comply with any of the warranties in the Agreement will constitute a material breach of the Agreement and 
UC will have the right to terminate the Agreement without damage, penalty, cost or further obligation.  

A. General Warranties.  Supplier represents, warrants and covenants that: (i) Supplier is free to enter into this Agreement and that 
Supplier is not, and will not become, during the Term, subject to any restrictions that might restrict or prohibit Supplier from 
performing the Services or providing the Goods ordered hereunder; (ii) Supplier will comply with all applicable laws, rules and 
regulations in performing Supplier’s obligations hereunder; (iii) the Goods and/or Services shall be rendered with promptness and 
diligence and shall be executed in a skilled manner by competent personnel, in accordance with the prevailing industry standards; and 
if UC Appendix Data Security is NOT included:(iv) Supplier has developed a business interruption and disaster recovery program and is 
executing such program to assess and reduce the extent to which Supplier’s hardware, software and embedded systems may be 
susceptible to errors or failures in various crisis (or force majeure) situations; (v) if Supplier uses electronic systems for creating, 
modifying, maintaining, archiving, retrieving or transmitting any records, including test results that are required by, or subject to 
inspection by an applicable regulatory authority, then Supplier represents and warrants that Supplier’s systems for electronic records 
are in compliance; and (vi) Supplier agrees that the Goods and/or Services furnished under the Agreement will be covered by the most 
favorable warranties Supplier gives to any customer for the same or substantially similar goods or services, or such other more 
favorable warranties as specified in the Agreement.  The rights and remedies so provided are in addition to and do not limit any rights 
afforded to UC by any other article of the Agreement.  

B. Permits and Licenses.  Supplier agrees to procure all necessary permits or licenses and abide by all applicable laws, regulations and 
ordinances of the United States and of the state, territory and political subdivision or any other country in which the Goods and/or 
Services are provided.  

C. Federal and State Water and Air Pollution Laws.  Where applicable, Supplier warrants that it complies with the requirements in UC 
Business and Finance Bulletin BUS-56 (Materiel Management; Purchases from Entities Violating State or Federal Water or Air Pollution 
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Laws).  Consistent with California Government Code 4477, these requirements do not permit UC to contract with entities in violation 
of Federal or State water or air pollution laws.  

D. Web Accessibility Requirements.  As applicable to the Supplies and/or Services being provided under the Agreement, Supplier warrants 
that:  

1. It complies with California and federal disability laws and regulations; and   

2. The Goods and/or Services will conform to the accessibility requirements of WCAG 2.0AA.   

3. Supplier agrees to promptly respond to and resolve any complaint regarding accessibility of its Goods and/or Services;  

E.  General Accessibility Requirements. Supplier warrants that:  

1. It will comply with California and federal disability laws and regulations;  
2. Supplier will promptly respond to remediate to any identified accessibility defects in the Goods and Services to conform to WCAG 

2.0 AA; and   
3. Supplier agrees to promptly respond to and use reasonable efforts to resolve and remediate any complaint regarding accessibility 

of its Goods and/or Services.  

F. Warranty of Quiet Enjoyment.  Supplier warrants that Supplier has the right of Quiet Enjoyment in, and conveys the right of Quiet 
Enjoyment to UC for UC’s use of, any and all intellectual property that will be needed for Supplier’s provision, and UC’s use of, the 
Goods and/or Services provided by Supplier under the Agreement.   

G. California Child Abuse and Neglect Reporting Act ("CANRA").  Where applicable, Supplier warrants that it complies with CANRA.  

H. Debarment and Suspension. Supplier warrants that it is not presently debarred, suspended, proposed for debarment, or declared 
ineligible for award of federal contracts or participation in federal assistance programs or activities.    

I. UC Trademark Licensing Code of Conduct. If the Goods will bear UC’s name (including UC campus names, abbreviations of these names, 
UC logos, UC mascots, or UC seals) or other trademarks owned by UC, Supplier warrants that it holds a valid license from UC and 
complies with the Trademark Licensing Code of Conduct policy, available at http://policy.ucop.edu/doc/3000130/TrademarkLicensing.   

J. Outsourcing (Public Contract Code section 12147) Compliance. Supplier warrants that if the Agreement will displace UC employees, 
no funds paid under the Agreement will be used to train workers who are located outside of the United States, or plan to relocate 
outside the United States as part of the Agreement. Additionally, Supplier warrants that no work will be performed under the 
Agreement with workers outside the United States, except as described in Supplier’s bid.  If Supplier or its sub-supplier performs the 
Agreement with workers outside the United States during the life of the Agreement and Supplier did not describe such work in its bid, 
Supplier acknowledges and agrees that (i) UC may terminate the Agreement without further obligation for noncompliance, and (ii) 
Supplier will forfeit to UC the amount UC paid for the percentage of work that was performed with workers outside the United States 
and not described in Supplier’s bid.  

ARTICLE 7 – INTELLECTUAL PROPERTY, COPYRIGHT, PATENTS, AND DATA RIGHTS   

A. Goods and/or Services Involving Work Made for Hire.  

1. Unless UC indicates that the Goods and/or Services do not involve work made for hire, Supplier acknowledges and agrees that 
any deliverables provided to UC by Supplier in the performance of the Agreement, and any intellectual property rights therein, 
(hereinafter the "Deliverables") will be owned by UC.  The Deliverables will be considered "work made for hire" under U.S. 
copyright law and all right, title, and interest to and in such Deliverables including, but not limited to, any and all copyrights or 
trademarks, will be owned by UC.  In the event that it is determined that UC is not the owner of such Deliverables under the 
"work made for hire" doctrine of U.S. copyright law, Supplier hereby irrevocably assigns to UC all right, title, and interest to and 
in such Deliverables and any copyrights or trademarks thereto.  

2. The Deliverables must be new and original.  Supplier must not use any pre-existing copyrightable or trademarked images, writings, 
or other proprietary materials (hereinafter "Pre-Existing Materials") in the Deliverables without UC’s prior written permission.  In 
the event that Supplier uses any Pre-Existing Materials in the Deliverables in which Supplier has an ownership interest, UC is 
hereby granted, and will have, a non-exclusive, royalty-free, irrevocable, perpetual, paid-up, worldwide license (with the right to 
sublicense) to make, have made, copy, modify, make derivative works of, use, perform, display publicly, sell, and otherwise 
distribute such Pre-Existing Materials in connection with the Deliverables.  
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3. Whenever any invention or discovery is made or conceived by Supplier in the course of or in connection with the Agreement, 
Supplier will promptly furnish UC with complete information with respect thereto and UC will have the sole power to determine 
whether and where a patent application will be filed and to determine the disposition of title to and all rights under any 
application or patent that may result.  

4. Supplier is specifically subject to an obligation to, and hereby does,  assign all right, title and interest in any such intellectual 
property rights to UC as well as all right, title and interest in tangible research products embodying any such inventions whether 
the inventions are patentable or not.  Supplier agrees to promptly execute any additional documents or forms that UC may require 
in order to effectuate such assignment.  

B. Goods and/or Services Not Involving Work Made for Hire.  

1. If the Goods and/or Services do not involve work made for hire, and in the event that Supplier uses any Pre-Existing Materials in 
the Deliverables in which Supplier has an ownership interest, UC is hereby granted, and will have, a non-exclusive, royalty-free, 
irrevocable, perpetual, paid-up, worldwide license (with the right to sublicense) to make, have made, copy, modify, make 
derivative works of, use, perform, display publicly, sell, and otherwise distribute such Pre-Existing Materials in connection with 
the Deliverables. This provision shall not apply to any of the Goods and/or Services classified as Proprietary Information as set 
forth and defined in the JOC System License contained herein. The access, use and ownership of the Proprietary Information shall 
be exclusively governed by the terms of the JOC System License. 

2. The Deliverables must be new and original. Supplier must not use any Pre-Existing Materials in the Deliverables without UC’s 
prior written permission.  

3. Whenever any invention or discovery is made or conceived by Supplier in the course of or in connection with the Agreement, 
Supplier will promptly furnish UC complete information with respect thereto and UC will have the sole power to determine 
whether and where a patent application will be filed and to determine the disposition of title to and all rights under any 
application or patent that may result.  

4. Supplier is specifically subject to an obligation to, and hereby does, assign all right, title and interest in any such intellectual 
property rights to UC as well as all right, title and interest in tangible research products embodying any such inventions whether 
the inventions are patentable or not.  Supplier agrees to promptly execute any additional documents or forms that UC may require 
in order to effectuate such assignment.  

C. General.  Should the Goods and/or Services become, or in Supplier’s opinion be likely to become, the subject of a claim of 
infringement of any patent, copyright, trademark, trade name, trade secret, or other proprietary or contractual right of any third 
party, Supplier will provide written notice to UC of the circumstances giving rise to such claim or likely claim.  In the event that UC 
receives notice of a claim of infringement or is made a party to or is threatened with being made a party to any claim of infringement 
related to the Goods and/or Services, UC will provide Supplier with notice of such claim or threat.  Following receipt of such notice, 
Supplier will either (at Supplier’s sole election) (i) procure for UC the right to continue to use the affected portion of the Goods 
and/or Services, or (ii) replace or otherwise modify the affected portion of the Goods and/or Services to make them non-infringing, 
or obtain a reasonable substitute product for the affected portion of the Goods and/or Services, provided that any replacement, 
modification or substitution under this paragraph does not effect a material change in the Goods and/or Services’ functionality.  If 
none of the foregoing options is reasonably acceptable to UC, UC will have the right to terminate the Agreement without damage, 
penalty, cost or further obligation.   

D. UC Rights to Institutional Information. Institutional Information shall belong exclusively to UC and unless expressly provided, this 
Agreement shall not be construed as conferring on Supplier any patent, copyright, trademark, license right or trade secret owned or 
obtained by UC. Any right for Supplier to use Institutional Information is solely provided on a non-exclusive basis, and only to the 
extent required for Supplier to provide the Goods or Services under the Agreement. As used herein, “Institutional Information” 
means any information or data created, received, and/or collected by UC or on its behalf, including but not limited to application 
logs, metadata and data derived from such data.   

ARTICLE 8 – INDEMNITY AND LIABILITY   

To the fullest extent permitted by law, Supplier will defend, indemnify, and hold harmless UC, its officers, employees, and agents, from and 
against all losses, expenses (including, without limitation, reasonable attorneys' fees and costs), damages, and liabilities of any kind resulting 
from or arising out of the Agreement, including the performance hereunder of Supplier, its officers, employees, agents, sub-suppliers, or 
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anyone directly or indirectly employed by Supplier, or any person or persons under Supplier's direction and control, provided such losses, 
expenses, damages and liabilities are due or claimed to be due to the acts or omissions of Supplier, its officers, employees, agents, 
subsuppliers, or anyone directly or indirectly employed by Supplier, or any person or persons under Supplier's direction and control.  UC 
agrees to provide Supplier with prompt notice of any such claim or action and to permit Supplier to defend any claim or action, and that 
UC will cooperate fully in such defense.  UC retains the right to participate in the defense against any such claim or action, and the right to 
consent to any settlement, which consent will not unreasonably be withheld.   
  
In the event Appendix DS applies to this Agreement, Supplier shall reimburse or otherwise be responsible for any costs, fines or penalties 
imposed against UC as a result of Supplier’s Breach of Institutional Information and/or failure to cooperate with UC’s response to such 
Breach. As used herein, “Breach” means: (1) any disclosure of Institutional Information to an unauthorized party or in an unlawful manner; 
(2) unauthorized or unlawful acquisition of information that compromises the security, confidentiality or integrity of Institutional 
Information and/or IT Resources; and (3) the acquisition, access, use, or disclosure of Protected Health Information or medical information 
in a manner not permitted under the Health Insurance Portability and Accountability Act (HIPAA) or California law. “IT Resources” means 
IT infrastructure, cloud services, software, and/or hardware with computing and/or networking capability that is Supplier owned/managed, 
or UC-owned, or a personally owned device that stores Institutional Information, is connected to UC systems, is connected to UC networks, 
or is used for UC business.   
ARTICLE 9 – INSURANCE   

Supplier, at its sole cost and expense, will insure its activities in connection with providing the Goods and/or Services and obtain, keep in 
force, and maintain the following insurance with the minimum limits set forth below, unless UC specifies otherwise:  A.  Commercial Form 
General Liability Insurance (contractual liability included) with limits as follows:   

1. Each Occurrence $ 1,000,000   
2. Products/Completed Operations Aggregate $ 2,000,000   
3. Personal and Advertising Injury $ 1,000,000   
4. General Aggregate $ 2,000,000   

B. Business Automobile Liability Insurance for owned, scheduled, non-owned, or hired automobiles with a combined single limit of not 
less than one million dollars ($1,000,000) per occurrence. (Required only if Supplier drives on UC premises or transports UC employees, 
officers, invitees, or agents in the course of supplying the Goods and/or Services to UC.)   

C. If applicable, Professional Liability Insurance with a limit of two million dollars ($2,000,000) per occurrence or claim with an aggregate 
of not less than two million dollars ($2,000,000). If this insurance is written on a claims-made form, it will continue for three years 
following termination of the Agreement. The insurance will have a retroactive date of placement prior to or coinciding with the 
effective date of the Agreement.   

D. Workers' Compensation as required by applicable state law and Employer’s Liability with limits of one million dollars ($1,000,000) per 
occurrence. Workers' Compensation as required by applicable state law and Employer’s Liability with limits of one million dollars 
($1,000,000) per occurrence.  

E. If applicable, Supplier Fidelity Bond or Crime coverage for the dishonest acts of its employees in a minimum amount of one million 
dollars ($1,000,000). Supplier will endorse such policy to include a “Regents of the University of California Coverage” or “Joint Payee 
Coverage” endorsement. UC and, if so requested, UC’s officers, employees, agents and sub-suppliers will be named as "Loss Payee, as 
Their Interest May Appear” in such Fidelity Bond.   

F. In the event Appendix DS applies to this Agreement, Supplier, at its sole cost and expense, will obtain, keep in force, and maintain one 
or more insurance policies that provide coverage for technology, professional liability, data protection, and/or cyber liability. Typically 
referred to as Privacy, Technology and Data Security Liability, Cyber Liability, or Technology Professional Liability insurance, it will cover 
liabilities for financial loss due to the acts, omissions, or intentional misconduct of Supplier, its officers, employees, agents, 
subsuppliers, or anyone directly or indirectly employed by Supplier, or any person or persons under Supplier’s direction and control, 
in connection with the performance of this Agreement, as well as all Supplier costs, including damages it is obligated to pay UC or any 
third party, that are associated with any confirmed or suspected Breach or compromise of Institutional Information.  In some cases, 
Professional Liability policies may include some coverage for data breaches or loss of Institutional Information.  Regardless of the type 
of policy(ies) in place, such coverage will include without limitation: (i) costs to notify parties whose data were lost or compromised; 
(ii) costs to provide credit monitoring and credit restoration services to parties whose data were lost or compromised; (iii) costs 
associated with third party claims arising from the confirmed or suspected Breach or loss of Institutional Information, including 
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litigation costs and settlement costs; (iv) any investigation, enforcement, fines and penalties, or similar miscellaneous costs; and (v) 
any payment made to a third party as a result of extortion related to a confirmed or suspected Breach.  The following insurance 
coverage is based on the highest Protection Level Classification of Institutional Information identified in Exhibit 1 to Appendix DS:  
1. P1 - This insurance policy must have minimum limits of $500,000 each occurrence and $500,000 in the aggregate.  
2. P2 - This insurance policy must have minimum limits of $1,000,000 each occurrence and $1,000,000 in the aggregate.  
3. P3 and P4, less than 70,000 records - this insurance policy must have minimum limits of $5,000,000 each occurrence and 

$5,000,000 in the aggregate.  
4. P3 and P4, 70,000 or more records - this insurance policy must have minimum limits of $10,000,000 each occurrence and 

$10,000,000 in the aggregate.   
Protection Level Classifications are defined in the UC Systemwide Information Security Classification of Information and IT Resources: 

https://security.ucop.edu/policies/institutional-information-and-it-resource-classification.html   
G. Additional other insurance in such amounts as may be reasonably required by UC against other insurable risks relating to performance. 

If the above insurance is written on a claims-made form, it will continue for three years following termination of the Agreement. The 
insurance will have a retroactive date of placement prior to or coinciding with the effective date of the Agreement. If the above 
insurance coverage is modified, changed or cancelled, Supplier will provide UC with not less than fifteen (15) days’ advance written 
notice of such modification, change, or cancellation, and will promptly obtain replacement coverage that complies with this Article.   

I.  The coverages referred to under A and B of this Article must include UC as an additional insured. It is understood that the coverage and 
limits referred to under A, B and C of this Article will not in any way limit Supplier’s liability. Supplier will furnish UC with certificates  

of insurance (and the relevant endorsement pages) evidencing compliance with all requirements prior to commencing work under the 
Agreement. Such certificates will:   
1. Indicate that The Regents of the University of California has been endorsed as an additional insured for the coverage referred to 

under A and B of this Article. This provision will only apply in proportion to and to the extent of the negligent acts or omissions 
of Supplier, its officers, agents, or employees.   

2. Include a provision that the coverage will be primary and will not participate with or be excess over any valid and collectible 
insurance or program of self-insurance carried or maintained by UC.  

ARTICLE 10 – USE OF UC NAME AND TRADEMARKS   
Supplier will not use the UC name, abbreviation of the UC name, trade names and/or trademarks (i.e., logos and seals) or any derivation 
thereof, in any form or manner in advertisements, reports, or other information released to the public, or place the UC name, abbreviations, 
trade names and/or trademarks or any derivation thereof on any consumer goods, products, or services for sale or distribution to the 
public, without UC’s prior written approval.  Supplier agrees to comply at all times with California Education Code Section 92000.  

ARTICLE 11 – FEDERAL FUNDS   

Supplier who supplies Goods and/or Services certifies and represents its compliance with the following clauses, as applicable.  Supplier shall 
promptly notify UC of any change of status with regard to these certifications and representations.  These certifications and representations 
are material statements upon which UC will rely.  
  
A. For commercial transactions involving funds on a federal contract (federal awards governed by the FAR), the following provisions 

apply, as applicable:  

1. FAR 52.203-13, Contractor Code of Business Ethics and Conduct;  

2. FAR 52.203-17, Contractor Employee Whistleblower Rights and Requirement to Inform Employees of Whistleblower Rights;  

3. FAR 52.203-19, Prohibition on Requiring Certain Internal Confidentiality Agreements or Statements;  

4. FAR 52.219-8, Utilization of Small Business Concerns;  

5. FAR 52.222-17, Non-displacement of Qualified Workers;  

6. FAR 52.222-21, Prohibition of Segregated Facilities;  

7. FAR 52.222-26, Equal Opportunity;  

8. FAR 52.222-35, Equal Opportunity for Veterans;  
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9. FAR 52.222-36, Equal Opportunity for Workers with Disabilities;  

10. FAR 52.222-37, Employment Reports on Veterans;  

11. FAR 52.222-40, Notification of Employee Rights Under the National Labor Relations Act;  

12. FAR 52.222-41, Service Contract Labor Standards;  

13. FAR 52.222-50, Combating Trafficking in Persons;  

14. FAR 52.222-51, Exemption from Application of the Service Contract Labor Standards to Contracts for Maintenance, Calibration, 
or Repair of Certain Equipment - Requirements;  

15. FAR 52.222-53, Exemption from Application of the Service Contract Labor Standards to Contracts for Certain Services -  
Requirements;  

16. FAR 52.222-54, Employment Eligibility Verification;  

17. FAR 52.222-55, Minimum Wages Under Executive Order 13658;  

18. FAR 52.222-62, Paid Sick Leave under Executive Order 13706;  

19. FAR 52.224-3, Privacy Training;  

20. FAR 52.226-6, Promoting Excess Food Donation to Nonprofit Organizations;  

21. FAR 52.233-1, Disputes; and  

22. FAR 52.247-64, Preference for Privately Owned U.S.-Flag Commercial Vessels.  

B. For non-commercial transactions involving funds on a federal contract, the UC Appendix titled ‘Federal Government Contracts Special 
terms and Conditions (Non-Commercial Items or Services)’ and located at www.ucop.edu/procurement-
services/policiesforms/index.html is hereby incorporated herein by this reference.  

C. For transactions involving funds on a federal grant or cooperative agreement (federal awards governed by eCFR Title 2, Subtitle A, 
Chapter II, Part 200) the following provisions apply, as applicable:  

1. Rights to Inventions. If Supplier is a small business firm or nonprofit organization, and is providing experimental, development, 
or research work under this transaction, Supplier must comply with the requirements of 3 CFR Part 401, “Rights to Inventions 
Made by nonprofit Organizations and Small Business Firms Under Government Grants, Contracts, and Cooperative Agreements”.  

2. Clean Air Act. Supplier agrees to comply with all applicable standards, orders or regulations issued pursuant to the Clean Air Act 
(42 U.S.C. 7401-7671q) and the Federal Water Pollution Control Act as amended (33 U.S.C. 1251-1387). Violations must be 
reported to the Federal awarding agency and the Regional Office of the Environmental Protection Agency (EPA).  

3. Byrd Anti-Lobbying. Supplier certifies that it will not, and has not used Federal appropriated funds to pay any person or 
organization for influencing or attempting to influence an officer or employee of any agency, a member of Congress, officer or 
employee of Congress, or an employee of a member of Congress in connection with obtaining any Federal contract, grant or any 
other award covered by 31 U.S.C. 1352.  

4. Procurement of Recovered Materials. If Supplier is a state agency or agency of a political subdivision of a state, then Supplier 
must comply with section 6002 of the Solid Waste Disposal Act, as amended by the Resource Conservation and Recovery Act.  

D. In these provisions, the term "contractor" as used therein will refer to Supplier, and the terms “Government” or “Contracting Officer” 
as used therein will refer to UC.  Where a purchase of items is for fulfillment of a specific U.S. Government prime or subcontract, 
additional information and/or terms and conditions may be included in an attached supplement. By submitting an invoice to UC, 
Supplier is representing to UC that, at the time of submission:  

1. Neither Supplier nor its principals are presently debarred, suspended, or proposed for debarment by the U.S. government (see 
FAR 52.209-6);  

2. Supplier has filed all compliance reports required by the Equal Opportunity clause (see FAR 52.222-22); and  

3. Any Supplier representations to UC about U.S. Small Business Administration or state and local classifications, including but not 
limited to size standards, ownership, and control, are accurate and complete.  

4. Byrd Anti-Lobbying. Supplier certifies that it will not, and has not used Federal appropriated funds to pay any person or 
organization for influencing or attempting to influence an officer or employee of any agency, a member of Congress, officer or 



   Terms and Conditions of Purchase  
  

  

Page 8 of 17 
Revised 2/27/2020  
  
  
  

  

employee of Congress, or an employee of a member of Congress in connection with obtaining any Federal contract, grant or any 
other award covered by 31 U.S.C. 1352.  

ARTICLE 12 – EQUAL OPPORTUNITY AFFIRMATIVE ACTION  

Supplier will abide by the requirements set forth in Executive Orders 11246 and 11375.  Where applicable, Supplier will comply with 41 CFR 
§§ 60-1.4(a), 60-300.5(a) and 60-741.5(a), incorporated by reference with this statement:  “This contractor and subcontractor shall abide 
by the requirements of 41 CFR §§ 60-1.4(a), 60-300.5(a) and 60-741.5(a). These regulations prohibit discrimination against qualified 
individuals based on their status as protected veterans or individuals with disabilities, and prohibit discrimination against all individuals 
based on their race, color, religion, sex, sexual orientation, gender identity, or national origin. Moreover, these regulations require that 
covered prime contractors and subcontractors take affirmative action to employ and advance in employment individuals without regard 
to race, color, religion, sex, sexual orientation, gender identity, national origin, protected veteran status or disability.”  With respect to 
activities occurring in the State of California, Supplier agrees to adhere to the California Fair Employment and Housing Act.  Supplier will 
provide UC on request a breakdown of its labor force by groups as specified by UC, and will discuss with UC its policies and practices relating 
to its affirmative action programs. Supplier will not maintain or provide facilities for employees at any establishment under its control that 
are segregated on a basis prohibited by federal law. Separate or single-user restrooms and necessary dressing or sleeping areas must be 
provided, however, to ensure privacy.  

ARTICLE 13 – LIENS   

Supplier agrees that upon UC’s request, Supplier will submit a sworn statement setting forth the work performed or material furnished by 
sub-suppliers and material men, and the amount due and to become due to each, and that before the final payment called for under the 
Agreement, will upon UC’s request submit to UC a complete set of vouchers showing what payments have been made for such work 
performed or material furnished.  Supplier will promptly notify UC in writing, of any claims, demands, causes of action, liens or suits brought 
to its attention that arise out of the Agreement.  UC will not make final payment until Supplier, if required,  delivers to UC a complete 
release of all liens arising out of the Agreement, or receipts in full in lieu thereof, as UC may require, and if required in either case, an 
affidavit that as far as it has knowledge or information, the receipts include all the labor and materials for which a lien could be filed; but 
Supplier may, if any sub-supplier refuses to furnish a release or receipt in full, furnish a bond satisfactory to UC to indemnify it against any 
claim by lien or otherwise.  If any lien or claim remains unsatisfied after all payments are made, Supplier will refund to UC all monies that 
UC may be compelled to pay in discharging such lien or claim, including all costs and reasonable attorneys' fees.  

ARTICLE 14 – PREMISES WHERE SERVICES ARE PROVIDED   

A. Cleaning Up.  Supplier will at all times keep UC premises where the Services are performed and adjoining premises free from 
accumulations of waste material or rubbish caused by its employees or work of any of its sub-suppliers, and, at the completion of the 
Services; will remove all rubbish from and about the premises and all its tools, scaffolding, and surplus materials, and will leave the 
premises "broom clean" or its equivalent, unless more exactly specified.  In case of dispute between Supplier and its sub-suppliers as 
to responsibility for the removal of the rubbish, or if it is not promptly removed, UC may remove the rubbish and charge the cost to 
Supplier.  

B. Environmental, Safety, Health and Fire Protection.  Supplier will take all reasonable precautions in providing the Goods and Services 
to protect the health and safety of UC employees and members of the public and to minimize danger from all hazards to life and 
property, and will comply with all applicable environmental protection, health, safety, and fire protection regulations and 
requirements (including reporting requirements).  In the event that Supplier fails to comply with such regulations and requirements, 
UC may, without prejudice to any other legal or contractual rights of UC, issue an order stopping all or any part of the provision of the 
Goods and/or Services; thereafter a start order for resumption of providing the Goods and/or Services may be issued at UC’s discretion.  
Supplier will not be entitled to make a claim for extension of time or for compensation or damages by reason of or in connection with 
such stoppage.  Supplier will have sole responsibility for the safety of all persons employed by Supplier and its sub-suppliers on UC 
premises, or any other person who enters upon UC premises for reasons relating to the Agreement.  Supplier will at all times maintain 
good order among its employees and all other persons who come onto UC's premises at Supplier's request and will not engage any 
unfit or unskilled person to provide the Goods and/or Services.  Supplier will confine its employees and all other persons who come 
onto UC's premises at Supplier's request or for reasons relating to the Agreement and its equipment to that portion of UC's premises 
where the Services are to be provided or to roads leading to and from such work sites, and to any other area which UC may permit 
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Supplier to use.  Supplier will take all reasonable measures and precautions at all times to prevent injuries to or the death of any of its 
employees or any other person who enters upon UC premises at Supplier’s request.  Such measures and precautions will include, but 
will not be limited to, all safeguards and warnings necessary to protect workers and others against any conditions on the premises 
that could be dangerous and to prevent accidents of any kind whenever the Goods and/or Services are being provided in proximity to 
any moving or operating machinery, equipment or facilities, whether such machinery, equipment or facilities are the property of or 
are being operated by, Supplier, its sub-suppliers, UC or other persons. To the extent compliance is required, Supplier will comply with 
all relevant UC safety rules and regulations when on UC premises.  

C. Tobacco-free Campus.  UC is a tobacco-free institution. Use of cigarettes, cigars, oral tobacco, electronic cigarettes and all other 
tobacco products is prohibited on all UC owned or leased sites.  

ARTICLE 15 – LIABILITY FOR UC - FURNISHED PROPERTY   

Supplier assumes complete liability for any materials UC furnishes to Supplier in connection with the Agreement and Supplier agrees to pay 
for any UC materials Supplier damages or otherwise is not able to account for to UC's satisfaction.  UC furnishing to Supplier any materials 
in connection with the Agreement will not, unless otherwise expressly provided in writing by UC, be construed to vest title thereto in 
Supplier.  

ARTICLE 16 – COOPERATION   

Supplier and its sub-suppliers, if any, will cooperate with UC and other suppliers and will so provide the Services that other cooperating 
suppliers will not be hindered, delayed or interfered with in the progress of their work, and so that all of such work will be a finished and 
complete job of its kind.  

ARTICLE 17 – ADDITIONAL TERMS APPLICABLE TO THE FURNISHING OF GOODS   

The terms in this Article have special application to the furnishing of Goods:  

A. Price Decreases.  Supplier agrees immediately to notify UC of any price decreases from its suppliers, and to pass through to UC any 
price decreases.  

B. Declared Valuation of Shipments.  Except as otherwise provided in the Agreement, all shipments by Supplier under the Agreement for 
UC's account will be made at the maximum declared value applicable to the lowest transportation rate or classification and the bill of 
lading will so note.  

C. Title.  Title to the Goods purchased under the Agreement will pass directly from Supplier to UC at the f.o.b. point shown, or as otherwise 
specified in the Agreement, subject to UC’s right to reject upon inspection.  

D. Changes. Notwithstanding the terms in Article 34, Amendments, UC may make changes within the general scope of the Agreement in 
drawings and specifications for specially manufactured Goods, place of delivery, method of shipment or packing of the Agreement by 
giving notice to Supplier and subsequently confirming such changes in writing.  If such changes affect the cost of or the time required 
for performance of the Agreement, UC and Supplier will agree upon an equitable adjustment in the price and/or delivery terms.  
Supplier may not make changes without UC’s written approval.  Any claim of Supplier for an adjustment under the Agreement must 
be made in writing within thirty (30) days from the date Supplier receives notice of such change unless UC waives this condition in 
writing.  Nothing in the Agreement will excuse Supplier from proceeding with performance of the Agreement as changed hereunder.  
Supplier may not alter or misbrand, within the meaning of the applicable Federal and State laws, the Goods furnished.  

E. Forced, Convict and Indentured Labor. Supplier warrants that no foreign-made Goods furnished to UC pursuant to the Agreement will 
be produced in whole or in part by forced labor, convict labor, or indentured labor under penal sanction.  If UC determines that Supplier 
knew or should have known that it was breaching this warranty, UC may, in addition to terminating the Agreement, remove Supplier 
from consideration for UC contracts for a period not to exceed one year.  This warranty is in addition to any applicable warranties in 
Articles 6 and 11.  

F. Export Control. Supplier agrees to provide UC (the contact listed on the Purchase Order) with written notification that identifies the 
export-controlled Goods and such Goods’ export classification if any of the Goods is export-controlled under the International Traffic 
in Arms Regulations (ITAR) (22 CFR §§ 120-130), the Export Administration Regulations (15 CFR §§ 730-774) 500 or 600 series, or 
controlled on a military strategic goods list.  Supplier agrees to provide UC (the contact listed on the Purchase Order) with written 
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notification if Supplier will be providing information necessary for the operation, installation (including on-site installation), 
maintenance (checking), repair, overhaul, and refurbishing of the Goods that is beyond a standard user manual (i.e. ”Use” technology 
as defined under the EAR 15 CFR § 772.1), or “Technical Data” (as defined under the ITAR 22 CFR § 120.10).  

ARTICLE 18 – CONFLICT OF INTEREST   

Supplier affirms that, to the best of Supplier’s knowledge, no UC employee who has participated in UC’s decision-making concerning the 
Agreement has an “economic interest” in the Agreement or Supplier.  A UC employee’s “economic interest” means:  

A. An investment worth $2,000 or more in Supplier or its affiliate;  

B. A position as director, officer, partner, trustee, employee or manager of Supplier or its affiliate; C.  Receipt 

during the past 12 months of $500 in income or $440 in gifts from Supplier or its affiliate; or  

D.  A personal financial benefit from the Agreement in the amount of $250 or more.  
  
In the event of a change in these economic interests, Supplier will provide written notice to UC within thirty (30) days after such change, 
noting such changes.  Supplier will not be in a reporting relationship to a UC employee who is a near relative, nor will a near relative be in 
a decision making position with respect to Supplier.  

ARTICLE 19 – AUDIT REQUIREMENTS   

The Agreement, and any pertinent records involving transactions relating to this Agreement, is subject to the examination and audit of the 
Auditor General of the State of California or Comptroller General of the United States or designated Federal authority for a period of up to 
five (5) years after final payment under the Agreement.  UC, and if the underlying grant, cooperative agreement or federal contract so 
provides, the other contracting Party or grantor (and if that be the United States or an instrumentality thereof, then the Comptroller General 
of the United States) will have access to and the right to examine Supplier’s pertinent books, documents, papers, and records involving 
transactions and work related to the Agreement until the expiration of five (5) years after final payment under the Agreement.  The 
examination and audit will be confined to those matters connected with the performance of the Agreement, including the costs of 
administering the Agreement.  

ARTICLE 20 – PROHIBITION ON UNAUTHORIZED USE OR DISCLOSURE OF INSTITUTIONAL INFORMATION   

A. Prohibition on Access, Use and Disclosure of Institutional Information. Supplier will not access, use or disclose Institutional Information, 
other than to carry out the purposes for which UC disclosed the Institutional Information to Supplier, except as required by applicable 
law, or as otherwise authorized in writing by UC prior to Supplier’s disclosure. Supplier shall have the limited right to disclose 
Institutional Information to Supplier’s employees provided that: (i) Supplier shall disclose only such Institutional Information as is 
necessary for the Supplier to perform its obligations under this Agreement, and (ii) Supplier informs such employees of the obligations 
governing the access, use and disclosure of Institutional Information prior to Supplier’s disclosure. Supplier shall be liable  

for any breach of this Agreement by its employees. For avoidance of doubt, this provision prohibits Supplier from using for its own 
benefit Institutional Information and any information derived therefrom. For the avoidance of doubt, the sale of Institutional 
Information is expressly prohibited.   

B. Compliance with Applicable Laws and Industry Best Practices. Supplier agrees to comply with all applicable state, federal, and foreign 
laws, as well as industry best practices, governing the collection, access, use, disclosure, safeguarding and destruction of Institutional 
Information. Supplier agrees to protect the privacy and security of Institutional Information according to all applicable laws and 
industry best practices, and no less rigorously than it protects its own information, but in no case less than reasonable care.   

C. Confidential Institutional Information. Supplier agrees to hold UC’s Confidential Institutional Information, and any information derived 
therefrom, in strict confidence. Confidential Institutional Information shall be defined as any Institutional Information which is (i) 
marked as “Confidential” at the time of disclosure; (ii) if disclosed orally,  identified at the time of such oral disclosure as confidential, 
and reduced to writing as “Confidential” within thirty (30) days of such oral disclosure; and (iii) if not marked as “Confidential,” 
information that would be considered by a reasonable person in the relevant field to be confidential given its content and the 
circumstances of its disclosure. Confidential Information will not be considered confidential to the extent that:  (i) Supplier can 
demonstrate by written records was known to Supplier prior to the effective date of the Agreement; (ii) is currently in, or in the future 
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enters, the public domain other than through a breach of the Agreement or through other acts or omissions of Supplier; (iii) is obtained 
lawfully from a third party; or (iv) is disclosed under the California Public Records Act or legal process. For the avoidance of doubt, as 
applicable to Supplier’s Services, Confidential Institutional Information may include any information that identifies or is capable of 
identifying a specific individual, including but not limited to:  1. Personally identifiable information,  

2. Protected Health Information as defined by the Health Insurance Portability and Accountability Act of 1996 (HIPAA) and the HIPAA 
regulations (including, but not limited to 45 C.F.R. § 160.103),   

3. Medical information as defined by California Civil Code § 56.05,   
4. Cardholder data,   

5. Student records, or   

6. Individual financial information that is subject to laws restricting the use and disclosure of such information, including but not 
limited to:   

a. Article 1, Section 1 of the California Constitution; the California Information Practices Act (Civil Code § 1798 et seq.);   

b. The federal Gramm-Leach-Bliley Act (15 U.S.C. §§ 6801(b) and 6805(b)(2));   

c. The federal Family Educational Rights and Privacy Act (20 U.S.C. § 1232g);   

d. The federal Fair and Accurate Credit Transactions Act (15 U.S.C. § 1601 et seq.);   

e. The Fair Credit Reporting Act (15 U.S.C. § 1681 et seq), and   

f. Applicable international privacy laws, including, but not limited to the General Data Protection Regulation.  

D. Required Disclosures of Institutional Information. If Supplier is required by a court of competent jurisdiction or an administrative body 
to disclose Institutional Information, Supplier will notify UC in writing immediately upon receiving notice of such requirement and prior 
to any such disclosure (unless Supplier is prohibited by law from doing so), to give UC an opportunity to oppose or otherwise respond 
to such disclosure. To the extent Supplier still required to disclose Institutional Information, Supplier will furnish only that portion that 
is legally required and will exercise all reasonable efforts to obtain reliable assurance that confidential treatment will be afforded to 
any Confidential Institutional Information.  

E. No Offshoring. Supplier’s transmission, transportation or storage of Institutional Information outside the United States, or access of 
Institutional Information from outside the United States, is prohibited except with prior written authorization by UC.  

F. Conflict in Terms. UC’s Appendix – Data Security, Appendix – BAA, and/or Appendix GDPR will control in the event that one or more 
appendices is incorporated into the Agreement and conflicts with the provisions of this Article.  

G. Acknowledgement. Supplier acknowledges that remedies at law would be inadequate to protect UC against any actual or threatened 
breach of this Section by Supplier, and, without prejudice to any other rights and remedies otherwise available to UC, Supplier agrees 
to the granting of injunctive relief in UC’s favor without proof of actual damages.   

ARTICLE 21 – UC WHISTLEBLOWER POLICY   
UC is committed to conducting its affairs in compliance with the law, and has established a process for reporting and investigating suspected 
improper governmental activities.  Please visit http://www.ucop.edu/uc-whistleblower/ for more information.  
ARTICLE 22 – SUSTAINABLE PROCUREMENT GUIDELINES   

Supplier will conduct business using environmentally, socially, and economically sustainable products and services (defined as products and 
services with a lesser or reduced effect on human health and the environment, and which generate benefits to the University as well as to 
society and the economy, while remaining within the carrying capacity of the environment), to the maximum possible extent consistent 
with the Agreement, and with the University of California Sustainable Practices Policy (https://policy.ucop.edu/doc/3100155) and the 
University of California Sustainable Procurement Guidelines:   
(https://www.ucop.edu/procurement-services/_files/sustainableprocurementguidelines.pdf).   
In accordance with the University of California Sustainable Practices Policy, Supplier will adhere to the following requirements and 
standards, as applicable. Supplier acknowledges that failure to comply with any of the sustainability standards and requirements in the 
Agreement will constitute a material breach of the Agreement and UC will have the right to terminate the Agreement without damage, 
penalty, cost or further obligation.  
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A. Sustainability Marketing Standards. Supplier sustainability related claims, where applicable, must meet UC recognized certifications 
and standards set forth in the UC Sustainable Procurement Guidelines and/or meet the standards of Federal Trade Commission’s (FTC) 
Green Guides.  

B. Electronic Transfer of Supplier Information. Suppliers, when interacting with the UC, shall be prohibited from providing hard copies of 
presentations, marketing material, or other informational materials. Suppliers will be required to present all information in electronic 
format that is easily transferable to UC staff. Materials may be provided in hard copy or physical format if specifically required or 
requested by a UC representative.   

C. Packaging Requirements. All packaging must be compliant with the Toxics in Packaging Prevention Act (AB 455) and must meet all 
additional standards and requirements set forth in the UC Sustainable Practices Policy. In addition, UC requires that all packaging meet 
at least one of the criteria listed below:  

1. Uses bulk packaging;  

2. Uses reusable packaging (e.g. totes reused by delivery service for next delivery);  

3. Uses innovative packaging that reduces the weight of packaging, reduces packaging waste, or utilizes packaging that is a 
component of the product;  

4. Maximizes recycled content and/or meets or exceeds the minimum post-consumer content level for packaging in the U.S. 
Environmental Protection Agency Comprehensive Procurement Guidelines;  

5. Uses locally recyclable or certified compostable material.  

D. Foodservice Foam Ban. As of 2018, the University no longer allows packaging foam or expanded polystyrene (EPS) for takeaway 
containers or other food service items, in any University-owned or -operated food service facility.  

E. Product Packaging Foam Ban. Beginning January 1st, 2020, the University will prohibit all contracted and non-contracted suppliers 
from selling or distributing packaging foam (other than that utilized for laboratory supply or medical packaging) to UC campuses. 
Packaging foam is defined as any open or closed cell, solidified, polymeric foam used for cushioning or packaging, including but not 
limited to: low-density polyethylene foam, polypropylene foam, polystyrene foam (i.e. expanded polystyrene (EPS)), polyurethane 
foam, polyethylene foam, polyvinyl chloride (PVC) foam, and microcellular foam. Not included in this ban are easily biodegradable, 
plant-based foams such as those derived from corn or mushrooms.   

F. E-Waste Recycling Requirements. All recyclers of UC electronic equipment must be e-Steward certified by the Basel Action Network 
(BAN).  

G. Hosted and Punch-out Catalog Requirements. Suppliers enabled with eProcurement hosted catalog functionality must clearly identify 
products with UC-recognized certifications, as defined by the UC Sustainable Procurement Guidelines, in both hosted and punch-out 
catalog e-procurement environments.  

ARTICLE 23 – PATIENT PROTECTION AND AFFORDABLE CARE ACT (PPACA) EMPLOYER SHARED RESPONSIBILITY   

If the Services involve Supplier furnishing UC with temporary or supplementary staffing, Supplier warrants that:  

A. If Supplier is an Applicable Large Employer (as defined under Treasury Regulation Section 54.4980H-1(a)(4)):  
1. Supplier offers health coverage to its full-time employees who are performing Services for UC;  
2. Supplier’s cost of enrolling such employees in Supplier’s health plan is factored into the fees for the Services; and  
3. The fees for the Services are higher than what the Services would cost if Supplier did not offer health coverage to such full-time 

employees.  
  

B. If Supplier is not an Applicable Large Employer (as defined above):  
1. Supplier offers group health coverage to its full-time employees who are performing Services for UC and such coverage is 

considered Minimum Essential Coverage (as defined under Treasury Regulation Section 1-5000A-2) and is Affordable (as defined 
under Treasury Regulation Section 54.4980H-5(e)); or   

2. Supplier’s full-time employees who are performing services for UC have individual coverage and such coverage satisfies the PPACA 
requirements for mandated individual coverage.  
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Supplier acknowledges that UC is relying on these warranties to ensure UC’s compliance with the PPACA Employer Shared Responsibility 
provision.  

ARTICLE 24 - PREVAILING WAGES   

Unless UC notifies Supplier that the Services are not subject to prevailing wage requirements, Supplier will comply, and will ensure that all 
sub-suppliers comply, with California prevailing wage provisions, including but not limited to those set forth in Labor Code sections 1770, 
1771, 1771.1, 1772, 1773, 1773.1, 1774, 1775, 1776, 1777.5, and 1777.6.  For purposes of the Agreement, the term “sub-supplier” means 
a person or firm, of all tiers, that has a contract with Supplier or with a sub-supplier to provide a portion of the Services.  The term 
subsupplier will not include suppliers, manufacturers, or distributors. Specifically, and not by way of limitation, if apprenticable occupations 
are involved in providing the Services, Supplier will be responsible for ensuring that Supplier and any sub-suppliers comply with Labor Code 
Section 1777.5.  Supplier and sub-supplier may not provide the Services unless currently registered and qualified to perform public work 
pursuant to Labor Code Section 1725.5 and 1771.1. Notwithstanding the foregoing provisions, Supplier will be solely responsible for tracking 
and ensuring proper payment of prevailing wages regardless if Services are partially or wholly subject to prevailing wage requirements. In 
every instance, Supplier will pay not less than the UC Fair Wage (defined as $13 per hour as of 10/1/15, $14 per hour as of 10/1/16, and 
$15 per hour as of 10/1/17) for Services being performed at a UC Location (defined as any location owned or leased by UC).  
  
The California Department of Industrial Relations (DIR) has ascertained the general prevailing per diem wage rates in the locality in which 
the Services are to be provided for each craft, classification, or type of worker required to provide the Services.  A copy of the general 
prevailing per diem wage rates will be on file at each UC Location’s procurement office, and will be made available to any interested party 
upon request.  Supplier will post at any job site:  
  
A. Notice of the general prevailing per diem wage rates, and  

B. Any other notices required by DIR rule or regulation.  
  
By this reference, such notices are made part of the Agreement.  Supplier will pay not less than the prevailing wage rates, as specified in 
the schedule and any amendments thereto, to all workers employed by Supplier in providing the Services.  Supplier will cause all 
subcontracts to include the provision that all sub-suppliers will pay not less than the prevailing rates to all workers employed by such 
subsuppliers in providing the Services.  The Services are subject to compliance monitoring and enforcement by the DIR.  Supplier will forfeit, 
as a penalty, not more than $200 for each calendar day or portion thereof for each worker that is paid less than the prevailing rates as 
determined by the DIR for the work or craft in which the worker is employed for any portion of the Services provided by Supplier or any 
sub-supplier. The amount of this penalty will be determined pursuant to applicable law.  Such forfeiture amounts may be deducted from 
the amounts due under the Agreement.  If there are insufficient funds remaining in the amounts due under the Agreement, Supplier will 
be liable for any outstanding amount remaining due. Supplier will also pay to any worker who was paid less than the prevailing wage rate 
for the work or craft for which the worker was employed for any portion of the Services, for each day, or portion thereof, for which the 
worker was paid less than the specified prevailing per diem wage rate, an amount equal to the difference between the specified prevailing 
per diem wage rate and the amount which was paid to the worker.  Review of any civil wage and penalty assessment will be made pursuant 
to California Labor Code section 1742.  

ARTICLE 25 – FAIR WAGE/FAIR WORK   

If the Agreement is for Services that will be performed at one or more UC Locations, does not solely involve furnishing Goods, and are not 
subject to extramural awards containing sponsor-mandated terms and conditions, Supplier warrants that it is in compliance with applicable 
federal, state and local working conditions requirements, including but not limited to those set forth in Articles 11, 12 and 14 herein, and 
that Supplier pays its employees performing the Services no less than the UC Fair Wage.  Supplier agrees UC may conduct such UC Fair 
Wage/Fair Work interim compliance audits as UC reasonably requests, as determined in UC’s sole discretion. Supplier agrees to post UC 
Fair Wage/Fair Work notices, in the form supplied by UC, in public areas (such as break rooms and lunch rooms) frequented by Supplier 
employees who perform Services.  
  
For Services rendered (actual spend) not subject to prevailing wage requirements in excess of $100,000 in a year (under the Agreement or 
any combination of agreements for the same service), Supplier will (i) at Supplier’s expense, provide an annual independent verification 
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(https://www.ucop.edu/procurement-services/for-suppliers/fwfw-resources-suppliers.html) performed by a licensed public accounting 
firm (independent accountant) or the Supplier’s independent internal audit department 
(http://na.theiia.org/standardsguidance/topics/Pages/Independence-and-Objectivity.aspx) in compliance with UC’s required verification 
standards and procedures (https://www.ucop.edu/procurement-services/for-suppliers/fwfw-resources-suppliers.html), concerning 
Supplier’s compliance with this provision, and (ii) ensure that in the case of a UC interim audit, its independent accountant/independent 
internal auditor makes available to UC its UC Fair Wage/Fair Work work papers for the most recent verification period. Supplier agrees to 
provide UC with a UC Fair Wage/Fair Work verification annually, in a form acceptable to UC, no later than ninety days after the end of the 
12-month period in which $100,000 in spend is reached.  
  
The Fair Wage Fair Work annual independent verification requirement does not extend to contracts for professional services or consulting 
for which pre-certification has been provided to UC (https://www.ucop.edu/procurement-services/for-suppliers/fwfw-
resourcessuppliers.html). Please see the UC Procurement/Supply Chain Management Policy BUS-43 
(https://www.ucop.edu/procurementservices/policies-forms/business-and-finance/index.html) for the definition of professional services 
and consulting.    

ARTICLE 26 – MEDICAL DEVICES   

 This Article applies when the Goods and/or Services involve UC purchasing or leasing one or more medical devices from Supplier, or when 
Supplier uses one or more medical devices in providing Goods and/or Services to UC.  
  
Medical Device as used herein will have the meaning provided by the U.S. Food and Drug Administration (“FDA”) and means an instrument, 
apparatus, implement, machine, contrivance, implant, in vitro reagent, or other similar or related article, including a component part, or 
accessory which is: (i) recognized in the official National Formulary, or the United States Pharmacopoeia, or any supplement to them; (ii) 
intended for use in the diagnosis of disease or other conditions, or in the cure, mitigation, treatment, or prevention of disease, in humans 
or other animals, or (iii) intended to affect the structure or any function of the body of humans or other animals, and which does not achieve 
any of its primary intended purposes through chemical action within or on the body of humans or other animals and which is not dependent 
upon being metabolized for the achievement of any of its primary intended purposes.  
  
Supplier warrants that prior to UC’s purchase or lease of any Medical Device or Supplier’s use of any Medical Device in providing Goods 
and/or Services hereunder, Supplier will: (i) perform security testing and validation for each such Goods and/or Services or Medical Device, 
as applicable; (ii) perform security scans to detect malware  on any software embedded within any Goods and/or Services or Medical 
Device, as applicable, in order to verify that the software does not contain any known malware; (iii) conduct a vulnerability scan 
encompassing all ports and fuzz testing; and (iv) provide UC with reports for (i) – (iii). Supplier warrants that any Good or Medical Device is 
compliant with FDA’s most current guidance or regulation for the quality system related to the cybersecurity and the Management of 
Cybersecurity in Medical Devices, and that Supplier will maintain compliance with any updates to such guidance or regulations.   
  
Throughout Supplier’s performance of this Agreement, Supplier will provide UC with reasonably up-to-date patches, firmware and security 
updates for any Medical Device provided to UC, and any other Medical Device used in the course of providing Services, as applicable. All 
such patches and other security updates will be made available to UC within thirty (30) days of its commercial release or as otherwise 
recommended by Supplier or Supplier’s sub-supplier, whichever is earlier.  
  
Supplier warrants that all software and installation media not specifically required for any Medical Device used by Supplier or Goods and/or 
Services delivered to UC under this Agreement as well as files, scripts, messaging services and data will be removed from all such Goods 
and/or Services or Medical Device following installation, and that all hardware ports and drivers not required for use or operation of such 
Goods and/or Services or Medical Device will be disabled at time of installation. In addition, Medical Devices must be configured so that 
only Supplier-approved applications will run on such Medical Devices.   
  
Supplier agrees that UC may take any and all actions that it, in its sole discretion, deems necessary to address, mitigate and/or rectify any 
real or potential security threat, and that no such action, to the extent such action does not compromise device certification, will impact, 
limit, reduce or negate Supplier’s warranties or any of Supplier’s other obligations hereunder.   
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Supplier warrants that any Medical Device provided to UC, and any other Medical Device used in the course of providing such Goods and/or 
Services, meet and comply with all cyber-security guidance and similar standards promulgated by the FDA and any other applicable 
regulatory body.  
  
If the Goods and/or Services entail provision or use of a Medical Device, Supplier will provide UC with a completed Manufacturer Disclosure 
Statement for Medical Device Security (MDS2) form for each such Medical Device before UC is obligated to purchase or lease such Medical 
Device or prior to Supplier’s use of such device in its performance of Services. If Supplier provides an MDS2 form to UC concurrently with 
its provision of Goods and/or Services, UC will have a reasonable period of time to review such MDS2 form, and if the MDS2 form is 
unacceptable to UC, then UC in its sole discretion may return the Goods or terminate the Agreement with no further obligation to Supplier.  

ARTICLE 27 – FORCE MAJEURE  

Neither Party will be liable for delays due to causes beyond the Party’s control (including, but not restricted to, war, civil disturbances, 
earthquakes, fires, floods, epidemics, quarantine restrictions, freight embargoes, and unusually severe weather).  

ARTICLE 28 – ASSIGNMENT AND SUBCONTRACTING   

Except as to any payment due hereunder, Supplier may not assign or subcontract the Agreement without UC’s written consent.  In case 
such consent is given, the assignee or subcontractor will be subject to all of the terms of the Agreement.  

ARTICLE 29 – NO THIRD-PARTY RIGHTS   

Nothing in the Agreement, express or implied, is intended to make any person or entity that is not a signer to the Agreement a third-party 
beneficiary of any right created by this Agreement or by operation of law.  

ARTICLE 30 – OTHER APPLICABLE LAWS   

Any provision required to be included in a contract of this type by any applicable and valid federal, state or local law, ordinance, rule or 
regulations will be deemed to be incorporated herein.  

ARTICLE 31 – NOTICES   

A Party must send any notice required to be given under the Agreement by overnight delivery or by certified mail with return receipt 
requested, to the other Party’s representative at the address specified by such Party.  

ARTICLE 32 – SEVERABILITY   

If a provision of the Agreement becomes, or is determined to be, illegal, invalid, or unenforceable, that will not affect the legality, validity 
or enforceability of any other provision of the Agreement or of any portion of the invalidated provision that remains legal, valid, or 
enforceable.  

ARTICLE 33 – WAIVER  

Waiver or non-enforcement by either Party of a provision of the Agreement will not constitute a waiver or non-enforcement of any other 
provision or of any subsequent breach of the same or similar provision.  

ARTICLE 34 – AMENDMENTS   

The Parties may make changes in the Goods and/or Services or otherwise amend the Agreement, but only by a writing signed by both 
Parties’ authorized representatives. In the event there is a Material Change to the Agreement, the parties agree to meet and confer in good 
faith in order to modify the terms of the Agreement. A Material Change as used herein refers to:   

A. A change to the scope of Goods and/or Services to be provided by Supplier, as agreed to by UC;   

B. A change in the Institutional Information Supplier is required to create, receive, maintain or transmit in performance of the Agreement, 
such that the Protection Level Classification of such Institutional Information changes;   
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C. Changes in the status of the parties;   

D. Changes in flow down terms from external parties; and  E.  Changes in law or regulation applicable to this Agreement.  

  
Each party shall notify the other party upon the occurrence of a Material Change.   

ARTICLE 35 – GOVERNING LAW AND VENUE  

California law will control the Agreement and any document to which it is appended.  The exclusive jurisdiction and venue for any and all 
actions arising out of or brought under the Agreement is in a state court of competent jurisdiction, situated in the county in the State of 
California in which the UC Location is located or, where the procurement covers more than one UC Location, the exclusive venue is Alameda 
County, California.  

ARTICLE 36 – ASSISTANCE IN LITIGATION OR ADMINISTRATIVE PROCEEDINGS   

Supplier will make itself and its employees, subcontractors, or agents assisting Supplier in the performance of its obligations reasonably 
available to UC at no cost to UC to testify as witnesses, or otherwise, in the event of investigations, or proceedings against UC, its directors, 
officers, agents, or employees relating to the Goods or Services.  

ARTICLE 37 – SUPPLIER TERMS   

Any additional terms that Supplier includes in an order form or similar document will be of no force and effect, unless UC expressly agrees 
in writing to such terms.  

ARTICLE 38 – SURVIVAL CLAUSE   

Upon expiration or termination of the Agreement, the following provisions will survive: WARRANTIES; INTELLECTUAL PROPERTY, 
COPYRIGHT, PATENTS, AND DATA RIGHTS; INDEMNITY AND LIABILITY; USE OF UC NAMES AND TRADEMARKS; LIABILITY FOR UC-FURNISHED 
PROPERTY; COOPERATION; TERMS APPLICABLE TO THE FURNISHING OF GOODS; AUDIT REQUIREMENTS; PROHIBITION ON UNAUTHORIZED 
USE OR DISCLOSURE OF INSTITUTIONAL INFORMATION; GOVERNING LAW AND VENUE, and, to the extent incorporated into the Agreement, 
the terms of the APPENDIX–DATA SECURITY, APPENDIX–BAA, and/or APPENDIX-GDPR.  
  
ARTICLE 39 – CONTRACTING FOR COVERED SERVICES  
  
Covered Services, for the purpose of this Agreement, are defined as work customarily performed by bargaining unit employees at the 
University in the categories of services described in Regents Policy 5402, and American Federation of State, County, and Municipal 
Employees (AFSCME) Collective Bargaining Agreement Article 5. Covered Services include, but are not necessarily limited to, the following 
services: cleaning, custodial, janitorial, or housekeeping services; food services; laundry services; grounds keeping; building maintenance 
(excluding skilled crafts); transportation and parking services; and security services.  
  
Unless UC notifies Supplier that the Services are not Covered Services, Supplier warrants that it is in compliance with applicable federal, 
state and local working conditions requirements, including but not limited to those set forth in in other Articles of the Agreement. In 
accordance with Regents Policy 5402 and AFSCME Collective Bargaining Agreement Article 5, Supplier also warrants that it pays its 
employees performing the Covered Services at UC locations the equivalent value of the wages and benefits – as determined in the Wage 
and Benefit Parity Appendix – received by UC employees providing similar services at the same, or nearest UC location.    
  
Supplier agrees UC may conduct such compliance audits as UC reasonably requests, and determined at UC’s sole discretion. Supplier agrees 
to post UC Contracting for Covered Services notices, in the template supplied by UC, in a prominent and accessible place (such as break 
rooms and lunch rooms) where it may be easily seen by workers who perform Covered Services. The term "Supplier" includes Supplier and 
its Sub-Suppliers at any tier. Supplier also agrees to:   

(a) upon UC’s request, provide verification of an independent audit performed by Supplier’s independent auditor or independent 
internal audit department (http://na.theiia.org/standards-guidance/topics/Pages/Independence-and-Objectivity.aspx) and at  
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Supplier’s expense; and   
  

(b) ensure that, in the case of a UC interim audit, Supplier’s auditor makes available to UC its Contracting for Covered Services work 
papers for the most recently audited time period. Supplier agrees to provide UC requested verification, in a form acceptable to 
UC, no later than ninety days after receiving UC’s request.  
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ARTICLE 1. PURPOSE AND INTRODUCTION 
A. In the course of providing the Goods and/or Services contemplated by the 

Agreement, Supplier may gain access to the University of California’s (UC) 
Institutional Information and/or IT Resources (both defined below). In such an 
event, UC and Supplier desire to appropriately protect Institutional Information 
and IT Resources. The purpose of this Appendix-Data Security is to specify 
Supplier’s cybersecurity and risk management responsibilities when Supplier has 
access to Institutional Information and/or IT Resources.  

B. Any capitalized terms used here have the meaning ascribed to such terms as set 
forth in the Agreement or Incorporated Documents. 

C. Supplier must provide commercially acceptable cybersecurity and cyber risk 
management to protect Institutional Information and/or IT Resources. This must 
include, but is not limited to the Supplier: 
1. Developing and documenting a plan that protects Institutional Information 
and IT Resources.  

• Supplier must responsibly execute this plan.  
• Supplier’s approach must conform to a recognized cybersecurity 

framework designed for that purpose.1  
• Supplier’s information security plan must be supported by a third-party 

review or certification. Supplier may only use an alternative to a third-
party review if approved by the responsible UC Information Security 
Officer. 

2. Conducting an accurate and thorough assessment of the potential risks to 
and vulnerabilities of the security of the Institutional Information and/or IT 
Resources. Supplier must mitigate anticipated risks effectively. This includes 
implementing commercially acceptable security policies, procedures, and 
practices that protect Institutional Information and/or IT Resources. 
3. Updating its plan to effectively address new cybersecurity risks. 
4. Complying with pertinent contractual and regulatory responsibilities. 
5. Providing UC with evidence of compliance with Supplier’s information 
security plan. 
6. Keeping UC informed with timely updates on risks, vulnerabilities, Security 
Incidents, and Breaches. 
7. Keeping UC informed of any measures UC must perform to ensure the 
security of Institutional Information and IT Resources. 

                                                      
1 Examples include the latest versions of PCI DSS, NIST CSF, CIS Critical Security Controls, IS0 27002, NIST SP 800-53 
and NIST SP 800-171. 
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D. If, in the course of providing the Goods and/or Services under the Agreement, 
Supplier engages in transactions with UC affiliated individuals (including but not 
limited to: students, staff, faculty, customers, patients, guests, volunteers, 
visitors, research subjects, etc.), as a benefit and result of the Agreement, 
Supplier must treat any data about UC affiliated individuals that Supplier creates, 
receives, and/or collects in the course of those transactions with the same level of 
privacy and security protections and standards as required of Institutional 
Information by this Appendix. 

E. Supplier agrees to be bound by the obligations set forth in this Appendix. To the 
extent applicable, Supplier also agrees to impose, by written contract, the same 
terms and conditions contained in this Appendix on any sub-supplier retained by 
Supplier to provide or assist in providing the Goods and/or Services to UC. 

F. To the extent that a requirement of this Appendix conflicts with those of any 
other UC Agreement or Incorporated Document, the most stringent requirement 
(including but not limited to: least risk to UC, shortest time, best practice, etc.) 
will apply. 

ARTICLE 2. DEFINED TERMS  
A. “Breach” means: (1) Any disclosure of Institutional Information to an 
unauthorized party or in an unlawful manner; (2) Unauthorized or unlawful acquisition of 
information that compromises the security, confidentiality, or integrity of Institutional 
Information and/or IT Resources; or (3) The acquisition, access, use, or disclosure of 
protected health information (PHI) or medical information in a manner not permitted 
under the Health Insurance Portability and Accountability Act (HIPAA) or California law. 
B. “Illicit Code” means: (1) Any code UC would not reasonably expect to be present 
or operating; (2) Hidden software or functionality with adverse or undesired actions or 
consequences; (3) Code that replicates or transmits Institutional Information or activates 
operating systems or other similar services without the express knowledge and approval 
of UC; (4) Code that alters, damages, or erases any Institutional Information or software 
without the express knowledge and approval of UC; or (5) Code or apparatus that 
functions in any way as a: key lock, node lock, time-out, “back door,” “trap door,” “booby 
trap,” “dead drop device,” “data scrambling device,” or other function, regardless of how 
it is implemented, which is intended to alter or restrict the use of or access to any 
Institutional Information and/or IT Resources. 
C. “Institutional Information” means: Any information or data created, received, 
and/or collected by UC or on its behalf, including but not limited to: application logs, 
metadata, and data derived from such data. 
D. “IT Resource” means: IT infrastructure, cloud services, software, and/or hardware 
with computing and/or networking capability that is Supplier owned/managed or UC-
owned, or a personally owned device that stores Institutional Information, is connected 
to UC systems, is connected to UC networks, or is used for UC business. IT Resources 
include, but are not limited to: personal and mobile computing systems and devices, 
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mobile phones, printers, network devices, industrial control systems (including but not 
limited to: SCADA, PLCs, DPC, Operational Technology, etc.), access control systems, 
digital video monitoring systems, data storage systems, data processing systems, backup 
systems, electronic and physical media, biometric and access tokens, Internet of Things 
(IoT), or any other device that connects to any UC network. 
E. “Major Change” means: The implementation of a change that could have an effect 
on the security of an IT Resource or Institutional Information. The scope includes changes 
to architectures, processes, tools, metrics, and documentation, as well as changes to IT 
services and other configuration items. These include changes related to: 

1. Technology upgrades or migrations.  
2. Responses to Security Incidents. 
3. Modifications of scope (data elements, features, location of Institutional 

Information, etc.). 
4. Regulatory guidance. 
5. Law and legal regulations. 
6. Responses to risk assessments. 
7. Addressing vulnerabilities. 
8. Material updates or shifts in technologies used by Supplier. 

F. “Security Incident” means: (1) A material compromise of the confidentiality, 
integrity, or availability of Institutional Information; (2) A single event or a series of 
unwanted or unexpected events that has a significant probability of compromising UC 
business operations or threatening Institutional Information and/or IT Resources; (3) Any 
event involving a cyber intrusion; or (4) A material failure of Supplier’s administrative, 
technical, or physical controls that resulted or could have resulted in an adverse impact 
to the confidentiality, integrity, or availability of Institutional Information or IT Resources. 

ARTICLE 3. ACCESS TO INSTITUTIONAL INFORMATION AND IT RESOURCES 
A. Supplier must limit its access to, use of, and disclosure of Institutional Information 
and IT Resources to the least invasive degree necessary required to provide the Goods 
and/or Services. 

1. Supplier may not access or use Institutional Information and IT Resources 
for any purpose except to provide the Goods and/or Services. 
2. For the avoidance of doubt, Supplier may not access, use, or disclose 
Institutional Information and IT Resources outside the scope of the Agreement for 
purposes of, including but not limited to: marketing, advertising, research, sale, or 
licensing unless expressly approved in writing by UC. 

B. In the event that Goods and/or Services include the review of a specific Security 
Incident or a threat to or anomaly in Institutional Information or IT Resources, Supplier 
must limit inspection to the least invasive degree necessary required to perform the 
investigation. 
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ARTICLE 4. SUPPLIER’S INFORMATION SECURITY PLAN AND RESPONSIBILITIES 
A. Supplier acknowledges that UC must comply with information security standards 
as required by law, regulation, and regulatory guidance, as well as by UC’s internal 
security program that protects Institutional Information and IT Resources. 
B. Supplier must establish, maintain, comply with, and responsibly execute its 
information security plan. 
C. Supplier’s initial information security plan is attached as Exhibit 2 and 
incorporated by reference.  
D. Updates to Exhibit 2 will occur as follows: 

1. On an annual basis, Supplier will review its information security plan, 
update it as needed, and submit it upon written request by UC. 
2. In the event of a Major Change, Supplier will review its information 
security plan, update it as needed, and submit it to UC as detailed herein. 

E. If Supplier makes any material modifications to its information security plan that 
will affect the security of Institutional Information and IT Resources, Supplier must notify 
UC within seventy-two (72) calendar hours and identify the changes. 
F. Supplier’s Information Security Plan must: 

1. Ensure the security (including but not limited to: confidentiality, integrity, 
and availability) of Institutional Information and IT Resources through the use and 
maintenance of appropriate administrative, technical, and physical controls;  
2. Protect against any reasonably anticipated threats or hazards to 
Institutional Information and IT Resources; 
3. Address the risks associated with Supplier having access to Institutional 
Information and IT Resources; 
4. Comply with applicable regulations and/or external obligations listed in 
Exhibit 1; 
5. Comply with all applicable legal and regulatory requirements for data 
protection, security, and privacy; 
6. Clearly document the cybersecurity responsibilities of each party; 
7. Follow UC records retention requirements outlined in the Statement of 
Work (SOW) or in UC’s Terms and Conditions; 
8. Prevent the sharing of passwords or authentication secrets that provide 
access to Institutional Information and/or IT Resources; 
9. Prevent the use of passphrases (passwords) or other authentication 
secrets that are common across customers or multiple unrelated UC sites or 
units; 
10. Prevent unauthorized access to Institutional Information and IT Resources; 
11. Prevent unauthorized changes to IT Resources; 
12. Prevent the reduction, removal, or turning off of any security control 
without express written approval from UC; 
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13. Prevent the creation of new Supplier accounts to access Institutional 
Information and IT Resources without express written approval from UC; 
14. Prevent the storing, harvesting, or passing through of UC credentials 
(username, password, authentication secret, or other factor); and 
15. Prevent the use or copying of Institutional Information for any purpose 
not authorized under the Agreement or any associated Statement of Work (SOW). 

ARTICLE 5. REQUESTS FROM UC AND EVIDENCE OF COMPLIANCE 
A. Supplier must provide UC with evidence that demonstrates to UC’s reasonable 
satisfaction Supplier’s adherence to its information security plan (including but not 
limited to: third-party report, attestation signed by an authorized individual, attestation 
of compliance by a qualified assessor, or a mutually agreed upon equivalent) upon 
execution of the Agreement, upon reasonable request (including but not limited to: 
annually, after Major Changes, and/or as a result of a Security Incident), or as required by 
any applicable regulatory or governmental authority. 
B. Supplier must respond to UC’s reasonable questions related to cybersecurity 
controls, Security Incidents, or Major Changes, newly published vulnerabilities, and/or 
risk assessments within ten (10) business days. 
C. UC may request and perform a security audit using a qualified third party or a 
mutually agreed upon alternative annually or as a result of a Breach. 

ARTICLE 6. NOTIFICATION OF MAJOR CHANGES AND VULNERABILITY 
DISCLOSURES 

A. Within twenty (20) business days, Supplier must notify UC regarding changes in 
Supplier’s security posture or IT infrastructure. Such notices must occur: 

1. When Major Changes happen.  
2. When Supplier becomes aware of a vulnerability that warrants a CVE2 

rating of “High” or “Critical,” based on the latest CVE version, for which a 
patch is not yet available or for which Supplier will delay application of an 
available patch. 

B. Supplier must use commercially acceptable efforts to remediate, within twenty 
(20) business days, any vulnerability rated as CVE High or Critical. 
C. In response to Major Changes, Supplier must update its information security plan 
no later than fifteen (15) days into the next calendar quarter and must provide updated 
evidence of compliance with the information security plan. 

                                                      
2 Common Vulnerabilities and Exposures (CVE) is a dictionary-type list of standardized names for vulnerabilities 
and other information related to security exposures maintained by The MITRE Corporation. CVE aims to 
standardize the names for all publicly known vulnerabilities and security exposures. The goal of CVE is to make it 
easier to share data across separate vulnerability databases and security tools. The CVE list can be found at: 
cve.mitre.org 

https://cve.mitre.org/
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ARTICLE 7. RETURN AND DISPOSAL OF INSTITUTIONAL INFORMATION 
A. Within thirty (30) calendar days of the termination, cancellation, expiration, or 
other conclusion of the Agreement, Supplier must return all Institutional Information to 
UC and then dispose of the Institutional Information in possession of Supplier as detailed 
herein. This provision also applies to all Institutional Information that is in the possession 
of sub-suppliers or agents of Supplier.  
B. Such disposal will be accomplished using the methods described in UC’s 
Institutional Information Disposal Standard 
(https://security.ucop.edu/policies/institutional-information-disposal.html) or an 
alternative approved by UC.  
C. Supplier will certify in writing to UC that such return and/or disposal has been 
completed. 
D. If Supplier believes that return and/or disposal of Institutional Information is 
technically impossible or impractical, Supplier must provide UC with a written statement 
explaining the reason for this conclusion. If UC determines that return and/or disposal is 
technically impossible or impractical, Supplier will continue to protect the Institutional 
Information in accordance with the terms of this Appendix for as long as the Institutional 
Information is in Supplier’s possession. 

ARTICLE 8. NOTIFICATION OF CORRESPONDENCE CONCERNING INSTITUTIONAL 
INFORMATION 

A. Supplier agrees to notify UC promptly, both orally and in writing, but in no event 
more than seventy-two (72) calendar hours after Supplier receives correspondence or a 
complaint that relates to a regulation, contractual obligation, Breach, or material risk 
concerning Institutional Information. For purposes of this Article 8.A, a correspondence 
or complaint may include, but is not limited to, any communication that originates from 
law enforcement, regulatory or governmental agencies, government investigators, 
corporations, or an individual, but excludes normal customer service correspondence or 
inquiries. 

ARTICLE 9. COORDINATING, REPORTING, AND RESPONDING TO BREACHES AND 
SECURITY INCIDENTS 

A. Reporting of Breach or Security Incident: If Supplier reasonably suspects or 
confirms a Breach and/or a Security Incident impacting Institutional Information and/or 
IT Resources, Supplier must promptly notify UC both orally and in writing using the 
contacts in the Agreement. Supplier must provide such notifications no later than (1) 
seventy-two (72) calendar hours after the initial suspicion of a Security Incident and/or 
Breach and (2) seventy-two (72) calendar hours after the initial confirmation of a Security 
Incident and/or Breach, if Supplier is able to make such a confirmation. Supplier’s 
notification must identify: 

1. Contacts for both technical and management coordination; 

https://security.ucop.edu/policies/institutional-information-disposal.html
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2. Escalation and identifying information, such as ticket numbers, system 
identifiers, etc.; 

3. The nature of the Breach and/or Security Incident; 
4. The Institutional Information and/or IT Resources affected; 
5. What Supplier has done or will do to mitigate any deleterious effect; and 
6. What corrective action Supplier has taken or will take to prevent future 

Security Incidents.  
B. Supplier will provide other information as reasonably requested by UC. 
C. In the event of a suspected Breach and/or Security Incident, Supplier will keep UC 
informed regularly of the progress of its investigation until the incident is resolved. 
D. Coordination of Breach Response or Security Incident Activities: Supplier will fully 
cooperate with UC’s investigation of any Breach and/or Security Incident involving 
Supplier and/or Goods and/or Services. Supplier’s full cooperation will include, but not be 
limited to, Supplier:  

1. Promptly preserving any potential forensic evidence relating to the Breach 
and/or Security Incident; 
2. Remedying the Breach and/or Security Incident as quickly as 
circumstances permit; 
3. Promptly, but no more than seventy two (72) calendar hours after the 
discovery of Breach and/or Security Incident, designating a contact person to 
whom UC will direct inquiries and who will communicate Supplier responses to 
UC inquiries; 
4. As rapidly as circumstances permit, assigning/using appropriate resources 
to remedy, investigate, and document the Breach and/or Security Incident, to 
restore UC service(s) as directed by UC, and undertake appropriate response 
activities; 
5. Providing status reports to UC regarding Breach and Security Incident 
response activities, either on a daily basis or a frequency approved by UC;  
6. Coordinating all media, law enforcement, or other Breach and/or Security 
Incident notifications with UC in advance of such notification(s), unless expressly 
prohibited by law; 
7. Ensuring that knowledgeable Supplier employees are available on short 
notice, if needed, to participate in UC and Supplier initiated meetings and/or 
conference calls regarding the Breach and/or Security Incident; and 
8. Ensuring that knowledgeable Supplier employees and agents participate in 
after-action analysis, including root cause analysis and preventive action planning. 

E. Breaches and Security Incidents – Corrective And Preventive Action: As a result of a 
Breach and/or Security Incident impacting Institutional Information and/or IT Resources, 
and upon UC’s request, Supplier must prepare a report detailing corrective and 
preventive actions. The report must include:  
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1. A mutually agreed upon timeline for the corrective and preventive actions 
based on the nature of the Breach and/or Security Incident; 
2. Identification and description of the root causes; and 
3. Precise steps Supplier will take to address the failures in the underlying 
administrative, technical, and/or physical controls to mitigate damages and future 
cyber risk. 

F. Costs:  Supplier must reimburse UC for reasonable costs related to responding to 
Breaches impacting Institutional Information and IT Resources caused by Supplier. This 
includes all costs associated with notice and/or remediation of the Breach. 
G. Grounds for Termination: Any Breach may be grounds for termination of the 
Agreement by UC. Agreement obligations to secure, dispose, and report continue 
through the resolution of the Breach and/or Security Incident.  

ARTICLE 10. ILLICIT CODE WARRANTY 
A. Supplier represents and warrants that the Goods and/or Services do not contain 
Illicit Code. 
B. To the extent that any Goods and/or Services have Illicit Code written into them, 
Supplier will be in breach of this Agreement, and no cure period will apply. 
C. Supplier agrees, in order to protect UC from damages that may be intentionally or 
unintentionally caused by the introduction of Illicit Code, to promptly isolate or otherwise 
secure and then return Institutional Information and/or IT Resources. 
D. Supplier acknowledges that it does not have any right to electronically hold 
Institutional Information or assert any claim against UC by withholding the Goods and/or 
Services using Illicit Code. 
E. Should Supplier learn of the presence of Illicit Code, Supplier will promptly 
provide UC with written notice explaining the scope and associated risk. 
F. Supplier represents and warrants that it will take commercially reasonable steps 
to promptly remove Illicit Code. 
G. Supplier represents and warrants that even if Illicit Code is unintentionally 
installed via any method, Supplier will never utilize the Illicit Code. 
H. This provision does not relate to malware or viruses that attack the running IT 
Resource. These are covered under ARTICLE 9 - COORDINATING, REPORTING, AND 
RESPONDING TO BREACHES AND SECURITY INCIDENTS. 

ARTICLE 11. BACKGROUND CHECKS 
A. Before Supplier’s employee, sub-supplier, or agent may access Institutional 
Information and/or IT Resources classified at Protection Level 3 or Protection Level 43, 
Supplier must conduct a thorough and pertinent background check. Supplier must 
evaluate the results prior to granting access in order to assure that there is no indication 

                                                      
3 See Exhibit 1. 
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that the employee, sub-supplier, or agent presents a risk to Institutional Information and 
IT Resources.   
B. Supplier must retain each employee’s, sub-supplier’s, or agent’s background 
check documentation for a period of three (3) years following the termination of the 
Agreement. 
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Exhibit 1 – Institutional Information 
1. Protection Level Classification4: 

 Protection Level 1 

 Protection Level 2 

 Protection Level 3 

 Protection Level 4 

Explanation:  [Optional, add detail if needed, may be covered in SOW] 
The Protection Level determines the applicable cyber security insurance requirement in 
the Terms and Conditions. 

2. Institutional Information data element descriptors: 
Select all data types that apply: 
A.  Animal Research Data. 
B.  Controlled Technical Information (CTI). 
C.  Controlled Unclassified Information (CUI) – 800-171/NARA. 
D.  Defense Department: Covered Defense Information (CDI). 
E.  Federal Acquisition Regulations (FARS/DFAR) other than CUI. 
F.  GDPR personal data. 
G.  GDPR special data. 
H.  Health data – other identifiable medical data not covered by HIPAA. (Including 

but not limited to: occupational health, special accommodation, or services 
qualification, etc.) 

I.  Health Records subject to HIPAA Privacy or Security Rule (PHI). 
J.  Human Subject Research Data. 

1.  Identified.  
2.  Anonymized. 

K.  Intellectual property (IP), such as patents, copyright, or trade secrets. 
L.  ITAR/EAR-controlled data. 
M.  Payment card data (PCI, PCI DSS). 
N.  Personally identifiable information – PII. 
O.  Student data, whether or not subject to FERPA. 
P.  Other: __________________________________________________________ 
Q.  Other: __________________________________________________________ 

                                                      
4 For reference see: https://security.ucop.edu/policies/institutional-information-and-it-resource-classification.html 

https://security.ucop.edu/policies/institutional-information-and-it-resource-classification.html
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R.  Other: __________________________________________________________ 
S.  Other: __________________________________________________________ 

3. Institutional Information Regulation or Contract Requirements: 
Select all regulations or external obligations that apply to inform UC and the Supplier of 
obligations related to this Appendix: 
 
Privacy (* indicates data security requirements are also present) 
A.  California Confidentiality of Medical Information Act (CMIA) *. 
B.  California Consumer Privacy Act (CCPA). 
C.  California Information Practices Act (IPA).  
D.  European Union General Data Protection Regulation (GDPR)*. 
E.  Family Educational Rights and Privacy Act (FERPA) *. 
F.  Federal Policy for the Protection of Human Subjects (“Common Rule”). 
G.  Genetic Information Nondiscrimination Act (GINA). 
H.  Gramm-Leach-Bliley Act (GLBA) (Student Financial Aid) *. 
I.  Health Insurance Portability and Accountability Act/Health Information 

Technology for Economic and Clinical Health Act (HIPAA/HITECH) *. 
J.  Substance Abuse and Mental Health Services Administration SAMHSA (CFR 42 

Part 2). 
K.  The Fair and Accurate Credit Transaction Act (FACTA). 
L.  The Fair Credit Reporting Act (FCRA). 
 
Data Security 
M.  Chemical Facility Anti-Terrorism Standards (CFATS). 
N.  Defense Federal Acquisition Regulations (DFARS). 
O.  Export Administration Regulations (EAR). 
P.  Federal Acquisition Regulations (FARS). 
Q.  Federal Information Security Modernization Act (FISMA). 
R.  International Traffic in Arms Regulations (ITAR). 
S.  Payment card data (PCI, PCI DSS). 
T.  Toxic Substances Control Act (TSCA). 
U.  Other: __________________________________________________________ 
V.  Other: __________________________________________________________ 
W.  Other: __________________________________________________________ 
X.  Other: __________________________________________________________ 
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Exhibit 2 
Supplier’s Initial Information Security Plan 

 
[Supplier to provide and update per the Appendix DS requirements.] 
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Appendix — Business Associate Agreement

This Appendix - Business Associate Agreement (‘Appendix BAA”) supplements and is made a part of
any and all agreements entered into by and between The Regents of the University of California, a
California corporation (“UC”), on behalf of its University of California Health System and

____________________________________

Business Associate (“BA”).

RECITALS

A. UC is a “Covered Entity” as defined under 45 C.F.R. § 160.103

B. UC and BA are entering into or have entered into, and may in the future enter into, one or more
agreements (each an “Underlying Agreement”) under which BA performs functions or activities for or
on behalf of, or provides services to UC (“Services”) that involve receiving, creating, maintaining
and/or transmitting Protected Health Information (“PHI”) of UC as a “Business Associate” of UC as
defined under 45 C.F.R. § 160.103. This Appendix BAA shall only be operative in the event and to the
extent this Appendix BAA is incorporated into an Underlying Agreement between UC and BA.

C. UC and BA desire to protect the privacy and provide for the security of PHI used by or disclosed to BA
in compliance with the Health Insurance Portability and Accountability Act of 1996 (“HIPAA”), the
regulations promulgated thereunder by the U.S. Department of Health and Human Services (45 C.F.R.
Parts 160, 162 and 164) (the “HIPAA Regulations”), the Health Information Technology for Economic
and Clinical Health Act of 2009 (the “HITEçH Act”), California Civil Code § 56 et seq., §1798.82
and 1798.29, and other applicable laws and regulations. The purpose of this BA Agreement is to satisfy
certain standards and requirements of HIPAA, the HIPAA Regulations, including 45 CFR § 164.504(e),
the HITECH Act, including Subtitle D, part 1, as they may be amended from time to time, and similar
requirements under Califomia law.

D. UC has designated all of its HIPAA health care components as a single component of its hybrid entity
and therefore this BA Agreement is binding on all other UC health care components (collectively, the
Single Health Care Component or the SHCC). This BA Agreement is effective on the date of the
Underlying Agreement under which BA provides Services to UC (“Effective Date”).

1. DEFINITIONS

Except for PHI, all capitalized terms in this Appendix BAA shall have the same meaning as those terms
in the HIPAA Regulations.

PHI shall have the same meaning as “protected health information” in the HIPAA Regulations that is
created, received, maintained, or transmitted by Business Associate or any Subcontractor on behalf of UC
and shall also include “medical information” as defined at Cal. Civ. Code § 56.05.
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2. OBLIGATIONS OF BA

BA agrees to:

A. Comply with the requirements of the Privacy Rule that apply to UC in carrying out such obligations,
to the extent BA carries out any obligations of UC under the Privacy Rule. BA also agrees to comply
with the requirements of California state privacy laws and regulations that apply to UC in carrying out
such obligations, to the extent BA carries out any obligations of UC under California Civil Code § 1798
et seq., California Civil Code § 56 et seq., and California Health & Safety Code § 1280.15 and
1280.18, as applicable, unless otherwise mutually agreed to by BA and UC.

B. Not Use or Disclose PHI other than as permitted or required by the Underlying Agreement or as
required by law.

C. Use appropriate safeguards, and comply, where applicable, with 45 C.F.R. § 164 Subpart C with
respect to ePHI, to prevent the Use or Disclosure of PHI other than as provided for by the Underlying
Agreement(s) and the Appendix BAA.

D. Notifi UC, orally and in writing, as soon as possible, but in no event more than five (5) calendar
days, after BA becomes aware of any Use or Disclosure of the PHI not permitted or required by the
Appendix BAA or Underlying Agreement(s), including Breaches of unsecured PHI as required by 45
C.F.R. § 164.4 10 and potential compromises of UC PHI, including potential inappropriate access,
acquisition, use or disclosure of UC PHI (each, collectively an “Incident”). BA shall be deemed to be
aware of any such Incident, as of the first day on which it becomes aware of it, or by exercising
reasonable diligence, should have been known to its officers, employees, agents or sub-suppliers. The
notification to UC shall include, to the extent possible, each individual whose unsecured PHI has
been, or is reasonably believed by BA to have been, accessed, acquired, used or disclosed during such
Incident. BA shall further provide UC with any other available information that UC is required to
include in a notification to affected individuals at the time of the notification to UC, or promptly
thereafter as information becomes available. BA shall take prompt corrective action to remedy any
such Incident, and, as soon as possible, shall provide to UC in writing: (i) the actions initiated by the
BA to mitigate, to the extent practicable, any harmful effect of such Incident; and (ii) the corrective
action BA has initiated or plans to initiate to prevent future similar Incidents.

E. Ensure that any Subcontractors that create, receive, maintain, or transmit PHI on behalf of the BA agree
to the same restrictions, conditions, and requirements that apply to the BA with respect to such PHI.

F. If BA maintains PHI in a Designated Record Set, BA shall make the PHI in the Designated Record Set
available to UC, or if directed by UC to the Individual or the Individual’s designee, as necessary to
satisfy UC’s obligations under 45 C.F.R. § 164.524.

G. If BA maintains PHI in a Designated Record Set, BA shall make any amendments directed or agreed
to by UC pursuant to 45 C.F.R. § 164.526, or take other measures as necessary to satisfy UC’s
obligations under 45 C.F.R. § 164.526.
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H. Maintain and make available the information required to provide an accounting of disclosures to UC,
or if directed by UC to the Individual, as necessary to satisfy UC’s obligations under 45 C.F.R. §
164.528.

I. Make its internal practices, books, and records, relating to the Use and Disclosure of PHI available to
UC, and to the Secretary for purposes of determining UC’s compliance with HIPAA, HITECH and
their implementing regulations.

3. PERMITTED USES AND DISCLOSURES BY BA

BA may only Use or Disclose the Minimum Necessary PHI to perform the services set forth in the
Underlying Agreement.

4. TERM AND TERMINATION

A. Termination for Cause. UC may terminate this Appendix BAA and any Underlying Agreement(s), if
UC determines BA has violated a material term of the Appendix BAA.

B. Upon termination of this Appendix BAA for any reason, with respect to PHI received from UC, or
created, maintained, or received by BA on behalf of UC, BA shall return to UC, or if agreed to by UC,
destroy, all such PHI that BA still maintains in any form, and retain no copies of such PHI.

To the extent return or destruction of UC PHI is not feasible, BA shall (1) retain only that PHI which
is necessary for BA to continue its proper management and administration or to carry out its legal
responsibilities; and (2) continue to use appropriate safeguards for such UC PHI and comply with
Subpart C of 45 C.F.R. Part 164 with respect to ePHI to prevent Use or Disclosure of the PHI, other
than as provided for in this Section, for as long as BA retains the PHI.

C. Survival. The obligations of BA under this Section 4.B shall survive the termination of this Appendix
BAA and any Underlying Agreement(s).

The Appendix BAA is signed below by the parties’ duly authorized representatives.

THE REGENTS OF THE BUSINESS ASSOCIATE
UNIVERSITY OF CALIFORNIA

(Supplier Name)

(Signature) (Signature)

/I1

___________

‘Printed Name Title) (Printed Name Title)
-

(Date) (Date)
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ATTACHMENT A TO PURCHASING AGREEMENT #______ 

STATEMENT OF WORK  
 

This Statement of Work # __ (“SOW”) is issued pursuant to Purchasing Agreement #_______ dated 
_______________, 20__ between UC and Supplier (“Agreement”).  

 

1. Title and Description of the Scope of Goods and/or Services 

 [Buyer: Provide an overview and background of Goods and/or Services to be provided.] 

2. Term of SOW   

This SOW will begin on __________, 20__ (“Effective Date”) and continue through ______________, 20__.  
This SOW may not be renewed or otherwise amended except through a Change Order pursuant to the 
Change Management section below.   

3. Key Tasks and Activities, Deliverables and Completion Timeframe 

Supplier Obligations 

Task  Activities Deliverables 
Completion 
Date or 
Timeframe 

1 [General 
description] 

[Specific details using action 
verbs like “create”, “develop”, 
“test”, “analyze”, “evaluate”, 
etc.] 

[List each discrete 
tangible work 
product that is 
considered a 
critical end result 
from the Supplier; 
deliverables are 
nouns, not verbs] 

[Specific 
dates are 
best; can be 
stated as 
“Week 1”, 
“Week 2”, 
etc.] 

2     

3     

4     

5     

Additional 
as needed 

 

 

Include: Identify all phases. If 
additional phases will not be 
known until first phase work 
begins, be sure to specify 
hourly rate and a not to 
exceed price for this work.  
 
Request Supplier to provide 
data type, protected health 
information and other data 
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4. UC Obligations 

[Buyer:  Include as appropriate language such as:  UC will provide working space, equipment, furniture, 
utilities, and services, as follows:] 

5. Place(s) of Performance  

[Buyer: Use this section if appropriate to outline where Services will be provided] 

6. Key Personnel 

Supplier’s Account Manager is listed below, is subject to UC approval, and has overall responsibility for 
managing the UC/Supplier relationship:   

Name  
Phone  
Email  
Address  
  

 

 
Subcontractors authorized to provide Goods and/or Services under this SOW [Buyer: Names should be 
listed only if Agreement permits use of subcontractors]:  

Name of Subcontractor Goods and/or Services the 
Subcontractor will provide 
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Supplier’s Account Management Team is: 

 
Name  
Phone    
Email  
Address  
  

 

Name  
Phone    
Email  
Address  
  

 

Name  
Phone    
Email  
Address  
  

 

Name  
Phone    
Email  
Address  
  

 

 
UC’S Project Manager, responsible for acceptance/rejection of project results/deliverables, is:  

 
Name  
Phone  
Email  
Address  
  

 

 

7. Reporting Requirements 

[Buyer: Identify any key reports that should be produced by Supplier or critical reporting events. This can 
be included in the table above if preferred.]   
 
Supplier agrees to provide other reports as reasonably requested by UC during the Term of the Agreement 
and any extension(s) to the Term at no additional cost to UC. 
 

8. Assumptions 

a) The following items are not included within the scope of Goods and/or Services to be provided 
under this SOW: [Buyer: Delete if not needed] 

b) [Buyer: Add more as needed] 

c) Additional assumptions include the following: [Buyer: Delete if not needed, but list any UC 
dependencies that must be fulfilled in order for Supplier to provide the Goods and/or Services] 

d) [Buyer: Add more as needed] 
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9. Service Level Agreement 

a) [Buyer: Any critical SLAs should be stated here.  For goods, consider the following language:] 

During the Term of the Agreement, and any extension(s) of the Term, Supplier will provide the following 
minimum service standards: 
 
Normal delivery   -next business day  
Rush delivery     -within 4 hours  
Pick up returns    -within 2 business days 
Request for reports   -within 5 business days 
Order fill rate    -98% 
Delivery accuracy   -98% 
Delivery, on-time   -98% 
Invoice/billing accuracy    -98% 
Customer service satisfaction  -98% 
 
The minimum service standards set forth above recognize that occasional errors are likely; however, 
Supplier further agrees to use its best efforts to achieve 100% of service levels.  Should the service levels 
fall below the minimum standards and Supplier does not take corrective action within fourteen (14) days 
following UC written notification, UC reserves the right to terminate the Agreement immediately. 
 

10.  Pricing, Invoicing Method, and Settlement Method and Terms  

[Buyer: Pricing includes the contract amount (for instance, time and materials using an hourly rate; 
whether there is a not to exceed cap; and flat fee); and the payment schedule (what percentage must 
be paid at what times, including milestones)] 

Pricing is addressed below.  The Invoicing Method, and Settlement Method and Terms are addressed in 
the applicable Agreement.  As regards Invoicing Method, and Settlement Method and Terms, the terms of 
the applicable Agreement will take precedence over any conflicting terms in this Statement of Work.   

a) “Fixed Price Services” to be rendered under this SOW, including deliverables to be provided as part 
of Fixed Price Services, are described in this section as:   

b) “Time and Materials Services” to be rendered under this SOW, including deliverables to be 
provided as part of Time and Materials Services:  

c) The rates applicable to each person who will render Time and Materials Services are as follows:  

Name and Title of Person 
Rendering Services 

Rate per 
Hour/Day 

Estimated No. of 
Days 

Extended 
Cost of 
Fees 

UC MRC 

     

     

     

     

Estimated Maximum Expenses (if any): n/a  
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Estimated Maximum Cost:   

 

d) [Buyer: Outline Payment Schedule as needed] 

11.   Program Requirements  

[Buyer:  If items will be ordered by catalog, use the Appendix – Electronic Commerce.  If applicable, 
consider using these additional terms for Goods:] 
 
Order Packaging and Labeling. Supplier agrees that each UC order will be individually wrapped and labeled 
with the following information: 

Purchase Order number; 

Product description, quantity and catalog number of the product ordered and an open 30-character 
field for internal identification e.g., UC storehouse catalog numbers and/or internal customer order 
numbers; and 

Other information, as may be requested by ordering UC Location. 

Packaging slips will be attached to the outside of the package such that it can be inspected by UC at the 
requesting department and/or receiving dock. 
 
Receiving Locations. Supplier agrees to provide desktop and dock delivery to all UC current and future 
authorized personnel delivery points, as requested by UC. 
 
Standard Delivery Requirements. Supplier will deliver Monday through Friday, excluding UC- and Supplier-
observed holidays.  Supplier provide UC with a schedule on or before September 1 of the following calendar 
year showing holidays and other planned shutdowns (such as the annual inventory) that would impact 
Supplier’s ability to deliver the Goods and/or Services.  Supplier agrees to deliver all UC orders received by 
3:30pm Pacific Time the next business day as follows: 
 
Campus direct (desktop delivery)  - by 3:30 pm Pacific Time 
Storehouse (drop ship delivery)  - by 10:00 am Pacific Time 
 
Delivery Delays.  Supplier will report any delivery delay whatsoever to the ordering Location, as well as its 
cause, within two (2) hours after Supplier is able to reasonably determine there will be a delay; the report 
will be provided to UC by telephone, e-mail, or facsimile. Supplier will keep UC fully informed and will take 
all reasonable action in eliminating the cause of delay.  
  
Rush Delivery Requirements. Supplier agrees to deliver UC emergency orders within four (4) hours after 
receipt of order at no additional charge to UC.  Rush delivery orders for same day delivery must be 
requested by UC prior to 1:00 pm Pacific Time.  Supplier cannot guarantee, but agrees to use good faith 
efforts to provide same day delivery for rush orders UC places after 1:00 pm Pacific Time. 
 
Returns. Supplier agrees to accept Goods returned by UC if in resalable condition and if made within thirty 
(30) days of original shipment.  Supplier must pick up returns from the ordering department location within 
two business days. Services under $20.00 do not need to be physically returned to Supplier.  
 
Credit. Requests for credit can be transmitted by the ordering UC personnel via the established order 
management system (telephone, fax, paper return form, and web-based).  Chargebacks and credit memos 
will be issued to UC ordering departments in the current month’s billing period. Return items will be 
credited at cost. If Goods were purchased via UC purchasing card, credit must be issued to the same 
purchasing card.   
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Out of Stock Items.  If there is an out of stock situation of any ordered inventoried item(s), the out of stock 
item will be added to the back order file and will be delivered to UC when the item is in stock without a 
further order being submitted. 
 
Surveys.  Supplier will, at UC’s request, conduct customer surveys of UC orders through questionnaires.  The 
content of these surveys will be approved by UC.  UC will be responsible for the tabulation of these surveys. 
 

12.   Acceptance Criteria and Testing 

[Buyer: Provide details of the Acceptance Criteria and testing which each Deliverable or Milestone must 
meet to be accepted, if specifics aren’t defined.] 

a) [Buyer: Indicate any additional financial or other considerations resulting from acceptance 
testing] 

13.   Changes to the Services    
UC may desire to change the Goods and/or Services following execution of an SOW.  If so, UC will submit a 
written Amendment to Supplier describing the changes in appropriate detail. If an Amendment does not 
require Supplier to incur any additional material costs or expenses, then Supplier will make the modification 
within ten (10) business days of Supplier’s receipt of UC’s Amendment.  If an Amendment does require that 
Supplier incur additional material costs or expenses, then Supplier in good faith will provide UC with a 
written, high level, non-binding assessment of the costs and expenses and the time required to perform the 
modifications required by the Amendment, within ten (10) business days of Supplier’s receipt of UC’s 
Amendment. UC will notify Supplier in writing within ten (10) business days after receipt of Supplier’s 
response to the Amendment as to whether UC wishes Supplier to implement the Amendment based on the 
response.  UC will compensate Supplier for implementation of an Amendment in accordance with the terms 
and conditions of the relevant Amendment and Supplier’s response to the Amendment, if any.  Supplier’s 
implementation of an Amendment will not delay the performance of Services and/or the delivery of 
deliverables not reasonably affected by an Amendment. 

14.   No Mandatory Use 
Because there is no mandatory use policy at UC, nothing in this Statement of Work will be construed to 
prevent UC from entering into similar agreements with any third parties including, without limitation, 
suppliers that may be in competition with Supplier.   

 
15.   Additional Terms 
[Buyer:  If recording devices will be allowed, add the following:  Supplier will use recording devices in 
discussions with UC employees only when UC and the employees so authorize; this authorization must 
be in writing.  If applicable, Supplier's use of recording devices in such discussion is proposed as follows: 
(Insert terms)]  

Insurance Requirements [Buyer: insert terms, if needed or different from basic levels in T&Cs] 
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This Statement of Work is signed below by the parties’ duly authorized representatives.   

 
THE REGENTS OF THE     [SUPPLIER NAME] 
UNIVERSITY OF CALIFORNIA  
 
________________________________  ____________________________________ 
(Signature)     (Signature) 
 
________________________________             ____________________________________ 
(Printed Name, Title)    (Printed Name, Title) 
 
________________________________          ____________________________________ 
(Date)      (Date) 

 



Amendment No. XX Page 1 of 1 
Agreement No. XXX 
Revised 11/4/15

This Amendment # 1 to Agreement # 201002786 (“Agreement”) is entered into between The Regents of the 
University of California (UC) and Supplier. 

AMENDMENT TO AGREEMENT 
The Agreement is hereby amended as follows: 

Documents incorporated and listed under Section 19. Incorporated Documents: 
- n. RFP # 002013-MAY2020 UC System-wide Job Order Contracting (JOC) Services

All other terms, conditions and provisions of the Agreement shall remain in full force and effect. 

This Amendment is signed by the parties’ duly authorized representatives, and shall be effective as of April 27th, 
2021. 

The GORDIAN GROUP INC. 
THE REGENTS OF THE 

UNIVERSITY OF CALIFORNIA 

By: 

Name: 

Title: 

Date: 

Amendment to Agreement 

Ammon T. Lesher

VP, General Counsel

4/22/2021

Sean Parker

Acting Associate Director - Procurement

4/22/2021



Amendment No. 2  Page 1 of 1 
Agreement No. 2021002786 
Revised 5/13/2021 

 
 
This Amendment # 2 to Agreement # 201002786 (“Agreement”) is entered into between The Regents of the 
University of California (UC) and Supplier. 
 
AMENDMENT TO AGREEMENT 
The Agreement is hereby amended as follows:   
 

Section 1. Statement of Work to add the following language: 
 
“As a result of Request for Proposal # 00213-MAY2020 UC System-wide Job Order Contracting (JOC) 
Services, the Agreement to furnish certain goods and services described herein and in the documents 
referenced herein (“Goods and/or Services”) is made by and between The Regents of the University of 
California, a California public cooperation (“UC”) on behalf of the University of California and the 
supplier named below (“Supplier”). This Agreement is binding only if it is negotiated and executed by an 
authorized representative with the proper delegation of authority.  
 
Supplier agrees to extend Goods and/or Services to public agencies (state and local governmental 
entities, public and private primary, secondary and higher education entities, non-profit entities, and 
agencies for the public benefit (“Public Agencies”) registered with OMNIA Partners, Public Sector 
(“Participating Public Agencies”) under the terms of this agreement. All contractual administration (e.g. 
terms, conditions, extensions, and renewals) will remain the UC’s responsibility except as outlined in the 
above referenced RFP 00213-MAY2020 UC System-wide Job Order Contracting (JOC) Services. 
Operational issues, fiduciary responsibility, payment issues and liabilities, and disputes involving 
individual Participating Public Agencies will be addressed, administered, and resolved by each 
Participating Public Agency.” 

 
Documents incorporated and listed under Section 19. Incorporated Documents: 

- o. RFP # 002013-MAY2020- Questionnaire Response – Gordian 
 

All other terms, conditions and provisions of the Agreement shall remain in full force and effect. 
 
This Amendment is signed by the parties’ duly authorized representatives, and shall be effective as of May 20th, 
2021. 
 

GORDIAN GROUP INC. THE REGENTS OF THE 
UNIVERSITY OF CALIFORNIA 

By: 
 

 
 

Name: 
 

 
 

Title: 
 

 
 

Date: 
 

 
 

 

 
 

Amendment to Agreement 

Ammon T .Lesher

VP, General Counsel

5/17/21

Sean Parker

Acting Associate Director - Procurement

5/17/21
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UC SYSTEM-WIDE JOB ORDER CONTRACTING (JOC) SERVICES 
Executive Summary 

 
Lead Agency: University of California  Solicitation:  002013-MAY2020 

RFP Issued: July 1, 2020 Pre-Proposal Date: July 14, 2020 

Response Due Date: August 4, 2020 Proposals Received: #2 

  Awarded to: Gordian Group, Inc.  
 
Scope of Services include but are not limited to:  

• Development of a Unit Price Book (UPB) 
• JOC Training 
• Technical Support  

o Preparing construction and technical specifications 
o Site-licensed software 
o Creating executive summary reports 

• On-Going Support 
o Answering technical and support questions  
o Assist with billing inquiries and disputes 
o Assist in comparing unit prices on JOC bids against UPB estimates 

• Additional Services 
o JOC program development to implement and administer a JOC Program 
o Technical, procurement, bid, and program support (such as providing bidding services, reviewing 

proposals, financial oversite, and post-award support) 
o Providing an automated job order contracting system capable of providing full project tracking, 

automated development of proposals and independent estimates, generation of all project 
documentation, providing project scheduling and budget/cost control, and generation of 
customized reports.  

 
The University of California issued RFP #002013-MAY2020 on July 1, 2020, to establish a national cooperative 
contract for UC System-Wide Job Order Contracting (JOC Services).  
 
The solicitation included cooperative purchasing language in Section II on page 2 and Exhibit A: 
 
“The University of California, as the Principal Procurement Agency, defined in Exhibit A, has partnered with OMNIA 
Partners, Public Sector (“OMNIA Partners”) to make the resultant contract (also known as the “Master Agreement” 
in materials distributed by OMNIA Partners) from this solicitation available to other public agencies nationally, 
including state and local governmental entities, public and private primary, secondary and higher education 
entities, non-profit entities, and agencies for the public benefit (“Public Agencies”), through OMNIA Partners’ 
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cooperative purchasing program. The University of California is acting as the contracting agency for any other 
Public Agency that elects to utilize the resulting Master Agreement.  Use of the Master Agreement by any Public 
Agency is preceded by their registration with OMNIA Partners (a “Participating Public Agency”) and, by using the 
Master Agreement, any such Participating Public Agency agrees that it is registered with OMNIA Partners, whether 
pursuant to the terms of a Master Intergovernmental Purchasing Cooperative Agreement (MICPA), a form of which 
is attached hereto on Exhibit C, or as otherwise agreed to.  Attachment A contains additional information about 
OMNIA Partners and the cooperative purchasing program.” 
 
Notice of the solicitation was sent to potential offerors and Historically Underutilized Businesses were notified. 
The solicitation was also advertised in the following: 

• University of California website  
• OMNIA Partners website 
• USA Today, nationwide 
• Arizona Business Gazette, AZ 
• San Bernardino Sun, CA 
• Honolulu Star-Advertiser, HI 
• The Advocate – New Orleans, LA  
• New Jersey Herald, NJ  
• Times Union, NY 
• Daily Journal of Commerce, OR 
• The State, SC 
• South Carolina website/newsletter (get from Chris White) 
• Houston Community Newspapers, Cy Creek Mirror, TX 
• Deseret News, UT 
• Richmond Times, VA 
• Seattle Daily Journal of Commerce, WA 
• Helena Independent Record, MT 
• Kennebec Journal, ME 

 
On August 4, 2020 proposals were received from the following offerors: 

• Gordian Group, Inc. 
• Cannon/Parkin Inc. 

 
The proposals were evaluated by an evaluation committee. Using the evaluation criteria established in the RFP, 
the committee elected to enter into negotiations with Gordian Group, Inc. and proceeding with contract award 
upon successful completion of negotiations. 
 
The University of California, OMNIA Partners, and Gordian Group, Inc. successfully negotiated a contract, and The 
University of California executed the agreement with a contract effective date of January 8, 2021. 
 
Term:   

Initial term of five (5) years from January 8, 2021 through January 7, 2026 with five (5) successive one (1) 
year renewal periods (January 7, 2031).  

 
Pricing/Discount:  
 Percent off fee. 
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UC SYSTEM-WIDE JOB ORDER CONTRACTING (JOC) SERVICES 
Executive Summary 

 
Lead Agency: University of California  Solicitation:  002013-MAY2020 

RFP Issued: July 1, 2020 Pre-Proposal Date: July 14, 2020 

Response Due Date: August 4, 2020 Proposals Received: #2 

  Awarded to: Gordian Group, Inc.  
 
Scope of Services include but are not limited to:  

• Development of a Unit Price Book (UPB) 
• JOC Training 
• Technical Support  

o Preparing construction and technical specifications 
o Site-licensed software 
o Creating executive summary reports 

• On-Going Support 
o Answering technical and support questions  
o Assist with billing inquiries and disputes 
o Assist in comparing unit prices on JOC bids against UPB estimates 

• Additional Services 
o JOC program development to implement and administer a JOC Program 
o Technical, procurement, bid, and program support (such as providing bidding services, reviewing 

proposals, financial oversite, and post-award support) 
o Providing an automated job order contracting system capable of providing full project tracking, 

automated development of proposals and independent estimates, generation of all project 
documentation, providing project scheduling and budget/cost control, and generation of 
customized reports.  

 
The University of California issued RFP #002013-MAY2020 on July 1, 2020, to establish a national cooperative 
contract for UC System-Wide Job Order Contracting (JOC Services).  
 
The solicitation included cooperative purchasing language in Section II on page 2 and Exhibit A: 
 
“The University of California, as the Principal Procurement Agency, defined in Exhibit A, has partnered with OMNIA 
Partners, Public Sector (“OMNIA Partners”) to make the resultant contract (also known as the “Master Agreement” 
in materials distributed by OMNIA Partners) from this solicitation available to other public agencies nationally, 
including state and local governmental entities, public and private primary, secondary and higher education 
entities, non-profit entities, and agencies for the public benefit (“Public Agencies”), through OMNIA Partners’ 
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cooperative purchasing program. The University of California is acting as the contracting agency for any other 
Public Agency that elects to utilize the resulting Master Agreement.  Use of the Master Agreement by any Public 
Agency is preceded by their registration with OMNIA Partners (a “Participating Public Agency”) and, by using the 
Master Agreement, any such Participating Public Agency agrees that it is registered with OMNIA Partners, whether 
pursuant to the terms of a Master Intergovernmental Purchasing Cooperative Agreement (MICPA), a form of which 
is attached hereto on Exhibit C, or as otherwise agreed to.  Attachment A contains additional information about 
OMNIA Partners and the cooperative purchasing program.” 
 
Notice of the solicitation was sent to potential offerors and Historically Underutilized Businesses were notified. 
The solicitation was also advertised in the following: 

• University of California website  
• OMNIA Partners website 
• USA Today, nationwide 
• Arizona Business Gazette, AZ 
• San Bernardino Sun, CA 
• Honolulu Star-Advertiser, HI 
• The Advocate – New Orleans, LA  
• New Jersey Herald, NJ  
• Times Union, NY 
• Daily Journal of Commerce, OR 
• The State, SC 
• South Carolina website/newsletter (get from Chris White) 
• Houston Community Newspapers, Cy Creek Mirror, TX 
• Deseret News, UT 
• Richmond Times, VA 
• Seattle Daily Journal of Commerce, WA 
• Helena Independent Record, MT 
• Kennebec Journal, ME 

 
On August 4, 2020 proposals were received from the following offerors: 

• Gordian Group, Inc. 
• Cannon/Parkin Inc. 

 
The proposals were evaluated by an evaluation committee. Using the evaluation criteria established in the RFP, 
the committee elected to enter into negotiations with Gordian Group, Inc. and proceeding with contract award 
upon successful completion of negotiations. 
 
The University of California, OMNIA Partners, and Gordian Group, Inc. successfully negotiated a contract, and The 
University of California executed the agreement with a contract effective date of January 8, 2021. 
 
Term:   

Initial term of five (5) years from January 8, 2021 through January 7, 2026 with five (5) successive one (1) 
year renewal periods (January 7, 2031).  

 
Pricing/Discount:  
 Percent off fee. 

















      NIFA Nassau County Interim Finance Authority

Contract Approval Request Form (As of January 1, 2015)

1. Vendor: The Gordian Group, Inc.

2. Amount requiring NIFA approval: $1,190,000.00

Amount to be encumbered: $100,000.00

Slip Type: New

If new contract - $ amount should be full amount of contract
If advisement - NIFA only needs to review if it is increasing funds above the amount previously approved by NIFA 
If amendment - $ amount should be full amount of amendment only

3. Contract Term:  to From execution to January 7, 2026, unless extended as per its terms.
    Has work or services on this contract commenced? No

    If yes, please explain: 

4. Funding Source:
General Fund (GEN) Grant Fund (GRT)
Capital Improvement Fund 
(CAP)

X Other

Federal %  0
State % 0
County %   100

Is the cash available for the full amount of the contract?   No

If not, will it require a future borrowing? Yes

Has the County Legislature approved the borrowing? Yes

Has NIFA approved the borrowing for this contract? No

5. Provide a brief description (4 to 5 sentences) of the item for which this approval is requested:

Job Order Contract. The Department of Public Works would like to have a new type of contract available to the Department to address buildings repair and remedial 

needs. Currently, any work done outside the ability of in-house staff is either done by a work order issued to our requirements contractor, or by a lump sum bid 

contract. Payments under the requirements contracts are solely based on a time and materials. The Department is concerned that while existing staff has the expertise

to manage such a contract, in the near future, Department staff may not yet be experienced enough to verify the contractor's proposal. Secondly, the Department has 

received a negative reaction after making time and materials-based payments when seeking reimbursement through federal programs after emergency declarations. 

Finally, lump sum contracts cannot be done quickly and is not an ideal tool in an emergency. The JOC arrangement would address the above-described difficulties by 

providing a unit price for multiple items the Department will likely use. The Department anticipates setting an annual cap for JOC contracting between $7 to $10 

million per year with no individual work order exceeding $1 to $1.5 million. The final established contracts and scope will determine the set limits.

6. Has the item requested herein followed all proper procedures and thereby approved by the:

Nassau County Attorney as to form Yes

Nassau County Committee and/or Legislature

Date of approval(s) and citation to the resolution where approval for this item was provided:

  

7. Identify all contracts (with dollar amounts) with this or an affiliated party within the prior 12 months:

Contract ID Posting Date Amount Added in Prior 12 Months



AUTHORIZATION

To the best of my knowledge, I hereby certify that the information contained in this 
Contract Approval Request Form and any additional information submitted in 
connection with this request is true and accurate and that all expenditures that will be 
made in reliance on this authorization are in conformance with the Nassau County 
Approved Budget and not in conflict with the Nassau County Multi-Year Financial Plan. 
I understand that NIFA will rely upon this information in its official deliberations.

   CNOLAN   07/11/2022

Authenticated User D  a  te  

COMPTROLLER’S OFFICE

To the best of my knowledge, I hereby certify that the information listed is true and 
accurate and is in conformance with the Nassau County Approved Budget and not in 
conflict with the Nassau County Multi-Year Financial Plan.

Regarding funding, please check the correct response:

I certify that the funds are available to be encumbered pending NIFA approval of this contract. 

If this is a capital project:
I certify that the bonding for this contract has been approved by NIFA. 

Budget is available and funds have been encumbered but the project requires NIFA bonding authorization. 

    
Authenticated User D  a  te  

NIFA

Amount being approved by NIFA: 

Payment is not guaranteed for any work commenced prior to this approval.

    
Authenticated User D  a  te  

NOTE: All contract submissions MUST include the County’s own routing slip, current
NIFS printouts for all relevant accounts and relevant Nassau County Legislature
communication documents and relevant supplemental information pertaining to the item
requested herein.

NIFA Contract Approval Request Form MUST be filled out in its entirety before being 
submitted to NIFA for review.

NIFA reserves the right to request additional information as needed.
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Elaine Phillips 
Comptroller 

OFFICE OF THE COMPTROLLER 
         240 Old Country Road 

         Mineola, New York 11501  

COMPTROLLER APPROVAL FORM FOR PERSONAL, 
PROFESSIONAL OR HUMAN SERVICES CONTRACTS 

Attach this form along with all personal, professional or human services contracts, contract renewals, extensions 
and amendments. 

CONTRACTOR NAME: ____________________ 

CONTRACTOR ADDRESS: ___________________________________________  

FEDERAL TAX ID  #: ____________ 

Instructions: Please check the appropriate box (“”) after one of the following 
roman numerals, and provide all the requested information.  

I.  The contract was awarded to the lowest, responsible bidder after advertisement
for sealed bids. The contract was awarded after a request for sealed bids was published
in____________________________________ [newspaper] on ____________________
[date].  The sealed bids were publicly opened on ____________________ [date]. ________  [#] of
sealed bids were received and opened.

II.  The contractor was selected pursuant to a Request for Proposals.
The Contract was entered into after a written request for proposals was issued on 
____________________ [date].  Potential proposers were made aware of the availability of the RFP by 
advertisement in ________________________________ [newspaper], posting on industry websites, via 
email to interested parties and by publication on the County procurement website. Proposals were due 
on ____________________ [date].   ___________ [state #] proposals were received and evaluated. The 
evaluation committee consisted of: _____________________________________________________ 
____________________________________________________________________________________
___________________________________________________________________ (list # of persons on 
committee and their respective departments).  The proposals were scored and ranked. As a result of the 
scoring and ranking, the highest-ranking proposer was selected. 
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III.  This is a renewal, extension or amendment of an existing contract.
The contract was originally executed by Nassau County on __________________________[date]. This is a 
renewal or extension pursuant to the contract, or an amendment within the scope of the contract or RFP 
(copies of the relevant pages are attached). The original contract was entered into 
after__________________________________________________________________________________
______________________________________________________________________________________
_______________________________________________________________________ [describe
procurement method, i.e., RFP, three proposals evaluated, etc.] Attach a copy of the most recent evaluation 
of the contractor’s performance for any contract to be renewed or extended. If the contractor has not 
received a satisfactory evaluation, the department must explain why the contractor should nevertheless be 
permitted to continue to contract with the county. 

IV.  Pursuant to Executive Order No. 1 of 1993, as amended, at least three
proposals were solicited and received. The attached memorandum from the
department head describes the proposals received, along with the cost of each
proposal.

  A. The contract has been awarded to the proposer offering the lowest cost proposal; OR: 

  B.  The attached memorandum contains a detailed explanation as to the reason(s) why the 
contract was awarded to other than the lowest-cost proposer.  The attachment includes a specific 
delineation of the unique skills and experience, the specific reasons why a proposal is deemed 
superior, and/or why the proposer has been judged to be able to perform more quickly than other 
proposers.  

V.  Pursuant to Executive Order No. 1 of 1993 as amended, the attached
memorandum from the department head explains why the department did not
obtain at least three proposals.

 A. There are only one or two providers of the services sought or less than three providers 
submitted proposals. The memorandum describes how the contractor was determined to be the 
sole source provider of the personal service needed or explains why only two proposals could be 
obtained. If two proposals were obtained, the memorandum explains that the contract was 
awarded to the lowest cost proposer, or why the selected proposer offered the higher quality 
proposal, the proposer’s unique and special experience, skill, or expertise, or its availability to 
perform in the most immediate and timely manner.  

 B.  The memorandum explains that the contractor’s selection was dictated by the terms of a 
federal or New York State grant, by legislation or by a court order. (Copies of the relevant 
documents are attached). 

 C. Pursuant to General Municipal Law Section 104, the department is purchasing the services 
required through a New York State Office of General Services contract 
no._______________________, and the attached memorandum explains how the purchase is 
within the scope of the terms of that contract.  



 D. Pursuant to General Municipal Law Section 119-o, the department is purchasing the services     
required through an inter-municipal agreement. 

VI.  This is a human services contract with a not-for-profit agency for which a
competitive process has not been initiated.  Attached is a memorandum that explains the reasons 
for entering into this contract without conducting a competitive process, and details when the department 
intends to initiate a competitive process for the future award of these services. For any such contract, where 
the vendor has previously provided services to the county, attach a copy of the most recent evaluation of 
the vendor’s performance. If the contractor has not received a satisfactory evaluation, the department must 
explain why the contractor should nevertheless be permitted to contract with the county. 

In certain limited circumstances, conducting a competitive process and/or completing performance 
evaluations may not be possible because of the nature of the human services program, or because of a 
compelling need to continue services through the same provider. In those circumstances, attach an 
explanation of why a competitive process and/or performance evaluation is inapplicable. 

VII.  This is a public works contract for the provision of architectural, engineering
or surveying services.  The attached memorandum provides details of the department’s compliance 
with Board of Supervisors’ Resolution No. 928 of 1993, including its receipt and evaluation of annual 
Statements of Qualifications & Performance Data, and its negotiations with the most highly qualified 
firms.  

Instructions with respect to Sections VIII, IX and X: All Departments must check the box for VIII. 
Then, check the box for either IX or X, as applicable. 
VIII.  Participation of Minority Group Members and Women in Nassau County
Contracts. The selected contractor has agreed that it has an obligation to utilize best efforts to hire
MWBE sub-contractors. Proof of the contractual utilization of best efforts as outlined in Exhibit “EE”
may be requested at any time, from time to time, by the Comptroller’s Office prior to the approval of
claim vouchers.

IX.  Department MWBE responsibilities. To ensure compliance with MWBE requirements
as outlined in Exhibit “EE”, Department will require vendor to submit list of sub-contractor
requirements prior to submission of the first claim voucher, for services under this contract being
submitted to the Comptroller.

X. Vendor will not require any sub-contractors.

In addition, if this is a contract with an individual or with an entity that has only one or two employees:  a review of the 
criteria set forth by the Internal Revenue Service, Revenue Ruling No. 87-41, 1987-1 C.B. 296, attached as Appendix A to the 
Comptroller’s Memorandum, dated February 13, 2004, concerning independent contractors and employees indicates that the 
contractor would not be considered an employee for federal tax purposes.  

_________________________________ 
Department Head Signature 

_______________ 
            Date 

NOTE: Any information requested above, or in the exhibit below, may be included in the county’s “staff summary” form 
in lieu of a separate memorandum. 
Compt. form Pers./Prof. Services Contracts: Rev. 01/22     3



COUNTY OF NASSAU

POLITICAL CAMPAIGN CONTRIBUTION DISCLOSURE FORM

1. Has the vendor or any corporate officers of the vendor provided campaign contributions pursuant to the New York State 
Election Law in (a) the period beginning April 1, 2016 and ending on the date of this disclosure, or (b), beginning April 1, 2018, the 
period beginning two years prior to the date of this disclosure and ending on the date of this disclosure, to the campaign 
committees of any of the following Nassau County elected officials or to the campaign committees of any candidates for any of 
the following Nassau County elected offices: the County Executive, the County Clerk, the Comptroller, the District Attorney, or any
County Legislator?

YES [ ] NO [X] If yes, to what campaign committee?

Electronically signed and certified at the date and time indicated by:
Ammon T. Lesher [A.LESHER@GORDIAN.COM]

Dated: 01/02/2024 02:06:43 pm Vendor: The Gordian Group, Inc.

Title: Chief Operating Officer
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Business History Form

The contract shall be awarded to the responsible proposer who, at the discretion of the County, taking into consideration the 
reliability of the proposer and the capacity of the proposer to perform the services required by the County, offers the best value 
to the County and who will best promote the public interest.

In addition to the submission of proposals, each proposer shall complete and submit this questionnaire. The questionnaire shall 
be filled out by the owner of a sole proprietorship or by an authorized representative of the firm, corporation or partnership 
submitting the Proposal.

NOTE: All questions require a response, even if response is “none” or “not-applicable.” No blanks.

(USE ADDITIONAL SHEETS IF NECESSARY TO FULLY ANSWER THE FOLLOWING QUESTIONS).

Date: 01/10/2024

1) Proposer’s Legal Name: The Gordian Group, Inc.

2) Address of Place of Business: 30 Patewood Drive, Bldg. 2, Suite 350

City: Greenville
State/Province/
Territory: SC

Zip/Postal
Code: 29615

Country: US

3) Mailing Address (if different):

City:
State/Province/
Territory:

Zip/Postal
Code:

Country:

Phone:

Does the business own or rent its facilities? Rent If other, please provide details:

4) Dun and Bradstreet number: 868729716

5) Federal I.D. Number: 58-1900371

6) The proposer is a: Corporation  (Describe)

7) Does this business share office space, staff, or equipment expenses with any other business?

YES [ ] NO [X] If yes, please provide details:

8) Does this business control one or more other businesses?
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YES [X] NO [ ] If yes, please provide details:
All For Profit the businesses are:
1) 4 Clicks Solutions (84-1585720) - 30 Patewood Drive, Bldg. 2, Suite 350, Greenville, SC 29615
2) The Gordian Group Corp. (78-4298929) 60 Wellington Street West, Suite 4100, Toronto, Ontario MSK 187
3) Sightlines, LLC (06-1594910) - 30 Patewood Drive, Bldg. 2, Suite 350, Greenville, SC 29615
4) R.S. Means Company, LLC (04-2848934) - 30 Patewood Drive, Bldg. 2, Suite 350, Greenville, SC 29615
5) EZIQC, LLC  (26-3178651) - 30 Patewood Drive, Bldg. 2, Suite 350, Greenville, SC 29615
6) The Gordian Group International, Inc. (26-1542092) - 30 Patewood Drive, Bldg. 2, Suite 350, Greenville, SC 29615
7) VFA, Inc. (04-3570054) - 30 Patewood Drive, Bldg. 2, Suite 350, Greenville, SC 29615
8) VFA Canada Corporation - 3700 Steeles Ave. West, Suite 400, Vaughn, Ontario L4L 8K8
9) VFA Limited (UK) - Nautilus House Redburn Court, Earl Grey Way, North Shields, Tyne & Wear NE29 6AR
10) NSR - Bizspace Suite 15.5, Linford Forum, Rockingham Drive, Linford Wo

9) Does this business have one or more affiliates, and/or is it a subsidiary of, or controlled by, any other business?
YES [X] NO [ ] If yes, please provide details:
The Gordian Group, Inc. is an operating company and wholly owned subsidiary of Fortive Corporation. Fortive 
Corporation owns numerous operating companies which are listed here - https://fortive.com/our-businesses/business-
directory.  Fortive Corporation is a public company and all financial and corporate information can be found here 
https://investors.fortive.com/overview/default.aspx.  The Gordian Group, Inc. is 100% owned by TGG Sub Inc, a holding 
company.

10) Has the proposer ever had a bond or surety cancelled or forfeited, or a contract with Nassau County or any other 
government entity terminated?
YES [ ] NO [X] If yes, state the name of bonding agency, (if a bond), date, amount of bond and reason for such 
cancellation or forfeiture: or details regarding the termination (if a contract).

11) Has the proposer, during the past seven years, been declared bankrupt?
YES [ ] NO [X] If yes, state date, court jurisdiction, amount of liabilities and amount of assets

12) In the past five years, has this business and/or any of its owners and/or officers and/or any affiliated business, been the 
subject of a criminal investigation and/or a civil anti-trust investigation by any federal, state or local prosecuting or 
investigative agency? And/or, in the past 5 years, have any owner and/or officer of any affiliated business been the 
subject of a criminal investigation and/or a civil anti-trust investigation by any federal, state or local prosecuting or 
investigative agency, where such investigation was related to activities performed at, for, or on behalf of an affiliated 
business.
YES [ ] NO [X] If yes, provide details for each such investigation, an explanation of the circumstances and corrective action
taken.

13) In the past 5 years, has this business and/or any of its owners and/or officers and/or any affiliated business been the 
subject of an investigation by any government agency, including but not limited to federal, state and local regulatory 
agencies? And/or, in the past 5 years, has any owner and/or officer of an affiliated business been the subject of an 
investigation by any government agency, including but not limited to federal, state and local regulatory agencies, for 
matters pertaining to that individual’s position at or relationship to an affiliated business.
YES [ ] NO [X] If yes, provide details for each such investigation, an explanation of the circumstances and corrective action
taken.
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14) Has any current or former director, owner or officer or managerial employee of this business had, either before or during 
such person's employment, or since such employment if the charges pertained to events that allegedly occurred during 
the time of employment by the submitting business, and allegedly related to the conduct of that business:
a) Any felony charge pending?
YES [ ] NO [X] If yes, provide details for each such investigation, an explanation of the circumstances and corrective action
taken.

b) Any misdemeanor charge pending?
YES [ ] NO [X] If yes, provide details for each such investigation, an explanation of the circumstances and corrective action
taken.

c) In the past 10 years, you been convicted, after trial or by plea, of any felony and/or any other crime, an element of 
which relates to truthfulness or the underlying facts of which related to the conduct of business?
YES [ ] NO [X] If yes, provide details for each such investigation, an explanation of the circumstances and corrective action
taken.

d) In the past 5 years, been convicted, after trial or by plea, of a misdemeanor?
YES [ ] NO [X] If yes, provide details for each such investigation, an explanation of the circumstances and corrective action
taken.

e) In the past 5 years, been found in violation of any administrative, statutory, or regulatory provisions?
YES [ ] NO [X] If yes, provide details for each such investigation, an explanation of the circumstances and corrective action
taken.

15) In the past (5) years, has this business or any of its owners or officers, or any other affiliated business had any sanction 
imposed as a result of judicial or administrative proceedings with respect to any professional license held?
YES [ ] NO [X] If yes, provide details for each such investigation, an explanation of the circumstances and corrective action
taken.

16) For the past (5) tax years, has this business failed to file any required tax returns or failed to pay any applicable federal, 
state or local taxes or other assessed charges, including but not limited to water and sewer charges?
YES [ ] NO [X] If yes, provide details for each such year. Provide a detailed response to all
questions checked ‘YES’. If you need more space, photocopy the appropriate page and attach it to the questionnaire.

17 Conflict of Interest:
a) Please disclose any conflicts of interest as outlined below. NOTE: If no conflicts exist, please expressly state “No 

conflict exists.”
(i) Any material financial relationships that your firm or any firm employee has that may create a conflict of 
interest or the appearance of a conflict of interest in acting on behalf of Nassau County.
No
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(ii) Any family relationship that any employee of your firm has with any County public servant that may create a 
conflict of interest or the appearance of a conflict of interest in acting on behalf of Nassau County.
No

(iii) Any other matter that your firm believes may create a conflict of interest or the appearance of a conflict of 
interest in acting on behalf of Nassau County.
No

b) Please describe any procedures your firm has, or would adopt, to assure the County that a conflict of interest 
would not exist for your firm in the future.
Please see our Conflicts of Interests policy attached.

1 File(s) uploaded: Conflicts of Interest Policy.pdf

A. Include a resume or detailed description of the Proposer’s professional qualifications, demonstrating extensive 
experience in your profession. Any prior similar experiences, and the results of these experiences, must be identified.

Have you previously uploaded the below information under in the Document Vault?
YES [ ] NO [X]

Is the proposer an individual?
YES [ ] NO [X] Should the proposer be other than an individual, the Proposal MUST include:

i) Date of formation;
05/31/1990

ii) Name, addresses, and position of all persons having a financial interest in the company, including shareholders, 
members, general or limited partner.  If none, explain.
None, we are 100% owned and controlled by a holding company, TGG Sub, Inc which purchased all the outstanding
shares of stock on December 11, 2007.

iii) Name, address and position of all officers and directors of the company. If none, explain.
Directors - Rajesh Yadava and Christopher M. Mulhall - 6920 Seaway Blvd, Everett, WA 98203
Officers:
William Pollak (Group President); Kristina Gorriaran (President); James Mackerer (CFO & Treasurer); Ammon T. 
Lesher (Chief Operating Officer); Angie Michelini (Vice President, Secretary, General Counsel);  - 30 Patewood Drive,
Bldg. 2, Suite 350, Greenville, SC 29615

2 File(s) uploaded: Gordian Board Resolutions.pdf, Officers and Directors of The Gordian Group(updated 
2.1.23).pdf

iv) State of incorporation (if applicable);
GA

v) The number of employees in the firm;
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884

vi) Annual revenue of firm;
287512648.97

vii) Summary of relevant accomplishments
Please see the attached list

1 File(s) uploaded: Summary of Relevant NYC JOC Projects SJ.pdf

viii) Copies of all state and local licenses and permits.

B. Indicate number of years in business.
33.5

C. Provide any other information which would be appropriate and helpful in determining the Proposer’s capacity and 
reliability to perform these services.
N/A

D. Provide names and addresses for no fewer than three references for whom the Proposer has provided similar services or 
who are qualified to evaluate the Proposer’s capability to perform this work.

Company Capitol Region Council of Governments
Contact Person Kimberly A. Bona, Program Manager
Address 241 Main Street, 4th Floor
City Hartford State/Province/Territory CT
Country US
Telephone (860) 724-4292
Fax #
E-Mail Address kbona@crcog.org

Company City of White Plains
Contact Person Stefania Mignone, Commissioner
Address 255 Main Street
City White Plains State/Province/Territory NY
Country US
Telephone (914) 422-1210
Fax #
E-Mail Address smignone@whiteplainsny.gov

Company NYC  School Construction Authority
Contact Person Gordon Tung, P.E., VP, Construction Management
Address 30-30 Thomson Avenue
City Long Island State/Province/Territory NY
Country US
Telephone (718) 472-8685
Fax #
E-Mail Address gtung@nycsca.org
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I, Ammon T. Lesher , hereby acknowledge that a materially false statement
willfully or fraudulently made in connection with this form may result in rendering the submitting business entity and/or any 
affiliated entities non-responsible, and, in addition, may subject me to criminal charges.

I, Ammon T. Lesher , hereby certify that I have read and understand all the
items contained in this form; that I supplied full and complete answers to each item therein to the best of my knowledge, 
information and belief; that I will notify the County in writing of any change in circumstances occurring after the submission of 
this form; and that all information supplied by me is true to the best of my knowledge, information and belief. I understand that 
the County will rely on the information supplied in this form as additional inducement to enter into a contract with the 
submitting business entity.

CERTIFICATION

A MATERIALLY FALSE STATEMENT WILLFULLY OR FRAUDULENTLY MADE IN CONNECTION WITH THIS QUESTIONNAIRE MAY 
RESULT IN RENDERING THE SUBMITTING BUSINESS ENTITY NOT RESPONSIBLE WITH RESPECT TO THE PRESENT BID OR FUTURE 
BIDS, AND, IN ADDITION, MAY SUBJECT THE PERSON MAKING THE FALSE STATEMENT TO CRIMINAL CHARGES.

Name of submitting business: The Gordian Group, Inc.

Electronically signed and certified at the date and time indicated by:
Ammon T. Lesher A.LESHER@GORDIAN.COM

Chief Operating Officer
Title

01/10/2024
Date

Page 7 of 7 Rev. 3-2016



















THE GORDIAN GROUP, INC. 
 

ACTION BY UNANIMOUS WRITTEN CONSENT IN LIEU OF  
A MEETING OF THE BOARD OF DIRECTORS  

 
May 1, 2021 

 
Pursuant to Section 14-2-704 of the Georgia Business Corporation Code and in lieu of a meeting 

of the directors for such purposes, the undersigned, constituting all the directors of The Gordian Group, Inc. 
(the “Company”), do hereby consent to the adoption of, and do hereby adopt, the following resolutions: 
 
Appointment of Officers 

 
WHEREAS, the Board deems it advisable and in the best interest of the Company to remove Kate 

Morgan as Vice President, Chief Financial Officer and Secretary of the Company; and 
 
WHEREAS, the Board deems it advisable and in the best interest of the Company to appoint 

Ammon Lesher as Secretary of the Company.   
 
WHEREAS, the Board deems it advisable and in the best interest of the Company to appoint Mark 

Schiff as Senior Vice President of the Company.   
 
WHEREAS, the Board deems it advisable and in the best interest of the Company to appoint Noam 

Reininger as Chief Product Officer of the Company.   
 
WHEREAS, the Board deems it advisable and in the best interest of the Company to appoint James 

Mackerer as Chief Financial Officer and Treasurer of the Company; and 
 
WHEREAS, the Board deems it advisable and in the best interest of the Company to appoint 

Kathryn Hilton as Vice President – Marketing and Retail Sales of the Company.   
 
NOW, THEREFORE, BE IT HEREBY RESOLVED, that effective upon the execution of this 

Consent, Kate Morgan is hereby removed as Vice President, Chief Financial Officer and Secretary of the 
Company, Ammon Lesher is appointed as Secretary of the Company, Mark Schiff is appointed as Senior 
Vice President of the Company, Noam Reininger is appointed as Chief Product Officer of the Company, 
James Mackerer is appointed as Chief Financial Officer and Treasurer of the Company and Kathryn Hilton 
is appointed as Vice President – Marketing and Retail Sales of the Company, to serve until the earlier of 
their resignation, removal or death. 

 
General 

 
RESOLVED, that the officers of the Company be, and each of them hereby is, authorized and 

directed, for and on behalf of the Company, to take such actions and to execute all such documents that any 
of such officers deems to be necessary or appropriate to carry out the intents and purposes of the foregoing 
resolutions and to carry on the business of the Company; and 

 
FURTHER RESOLVED, that the Secretary or any Assistant Secretary of the Company, in his or 

her capacity as such be, and each of them hereby is, authorized to certify that the foregoing resolutions were 
duly consented to and adopted as of the latest date set forth on the signature page hereto, and that the 
Secretary or any Assistant Secretary of the Company shall be, and hereby is, authorized and directed to 
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insert, or cause to be inserted, this unanimous written consent, or a copy thereof, in the minutes of 
proceedings of the Board of Directors of the Company. 

 
 
IN WITNESS WHEREOF, each of the undersigned has executed this consent as of the date set 

forth above. 
         
 
       ___________________________________ 

Rajesh Yadava  
 
 
       ___________________________________ 
       Chris Mulhall 
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THE GORDIAN GROUP, INC. 
 

ACTION BY UNANIMOUS WRITTEN CONSENT IN LIEU OF  
A MEETING OF THE BOARD OF DIRECTORS  

 
August 16, 2021 

 
Pursuant to Section 14-2-704 of the Georgia Business Corporation Code and in lieu of a meeting of the 

directors for such purposes, the undersigned, constituting all the directors of The Gordian Group, Inc. (the 
“Company”), do hereby consent to the adoption of, and do hereby adopt, the following resolutions: 
 
Appointment of Officers 

 
WHEREAS, the Board deems it advisable and in the best interest of the Company to remove Ammon Lesher 

as General Counsel and Secretary of the Company; and 
 
WHEREAS, the Board deems it advisable and in the best interest of the Company to appoint Angela 

Michelini as Vice President, General Counsel and Secretary of the Company.   
 
WHEREAS, the Board deems it advisable and in the best interest of the Company to appoint Ammon Lesher 

as Vice President of the Company.   
 
NOW, THEREFORE, BE IT HEREBY RESOLVED, that effective upon the execution of this Consent, 

Ammon Lesher is hereby removed as General Counsel and Secretary of the Company, Angela Michelini is hereby 
appointed as Vice President, General Counsel and Secretary of the Company and Ammon Lesher is appointed as Vice 
President of the Company, to serve until the earlier of their resignation, removal or death. 

 
General 

 
RESOLVED, that the officers of the Company be, and each of them hereby is, authorized and directed, for 

and on behalf of the Company, to take such actions and to execute all such documents that any of such officers deems 
to be necessary or appropriate to carry out the intents and purposes of the foregoing resolutions and to carry on the 
business of the Company; and 

 
FURTHER RESOLVED, that the Secretary or any Assistant Secretary of the Company, in his or her 

capacity as such be, and each of them hereby is, authorized to certify that the foregoing resolutions were duly 
consented to and adopted as of the latest date set forth on the signature page hereto, and that the Secretary or any 
Assistant Secretary of the Company shall be, and hereby is, authorized and directed to insert, or cause to be inserted, 
this unanimous written consent, or a copy thereof, in the minutes of proceedings of the Board of Directors of the 
Company. 

 
 
IN WITNESS WHEREOF, each of the undersigned has executed this consent as of the date set forth above. 

       
 
       ___________________________________ 

Rajesh Yadava  
 
 
       ___________________________________ 
       Chris Mulhall 
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THE GORDIAN GROUP, INC. 
 

ACTION BY UNANIMOUS WRITTEN CONSENT IN LIEU OF  
A MEETING OF THE BOARD OF DIRECTORS  

 
September 29, 2021 

 
Pursuant to Section 14-2-704 of the Georgia Business Corporation Code and in lieu of a meeting of the directors for such 

purposes, the undersigned, constituting all the directors of The Gordian Group, Inc. (the “Company”), do hereby consent to the 
adoption of, and do hereby adopt, the following resolutions: 
 
Appointment of Officers 

 
WHEREAS, the Board deems it advisable and in the best interest of the Company to remove Noam Reininger as Chief 

Product Officer of the Company; and 
 
WHEREAS, the Board deems it advisable and in the best interest of the Company to remove William Pollak as President 

of the Company; and 
 
WHEREAS, the Board deems it advisable and in the best interest of the Company to remove Mark Schiff as Senior Vice 

President of the Company; and 
 
WHEREAS, the Board deems it advisable and in the best interest of the Company to appoint William Pollak as Group 

President of the Company.   
 
WHEREAS, the Board deems it advisable and in the best interest of the Company to appoint Mark Schiff as President 

of the Company.   
 
NOW, THEREFORE, BE IT HEREBY RESOLVED, that effective upon the execution of this Consent, Noam 

Reininger is hereby removed as Chief Product Officer of the Company, William Pollak is hereby removed as President of the 
Company, Mark Schiff is hereby removed as Senior Vice President of the Company, William Pollak is hereby appointed as Group 
President of the Company and Mark Schiff is hereby appointed as President of the Company, to serve until the earlier of their 
resignation, removal or death. 

 
General 

 
RESOLVED, that the officers of the Company be, and each of them hereby is, authorized and directed, for and on behalf 

of the Company, to take such actions and to execute all such documents that any of such officers deems to be necessary or 
appropriate to carry out the intents and purposes of the foregoing resolutions and to carry on the business of the Company; and 

 
FURTHER RESOLVED, that the Secretary or any Assistant Secretary of the Company, in his or her capacity as such 

be, and each of them hereby is, authorized to certify that the foregoing resolutions were duly consented to and adopted as of the 
latest date set forth on the signature page hereto, and that the Secretary or any Assistant Secretary of the Company shall be, and 
hereby is, authorized and directed to insert, or cause to be inserted, this unanimous written consent, or a copy thereof, in the minutes 
of proceedings of the Board of Directors of the Company. 

 
 
IN WITNESS WHEREOF, each of the undersigned has executed this consent as of the date set forth above. 

       
 
       ___________________________________ 

Rajesh Yadava  
 
 
       ___________________________________ 
       Chris Mulhall 
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Officers and Directors of The Gordian Group, Inc. 

Address Officers Name and Title  

William Pollak, Group President  

Kristina Gorriaran , President

James Mackerer, CFO & Treasurer     

Ammon T. Lesher, Chief Operating Officer   

Angie Michelini, VP, Secretary, General Counsel    

 30 Patewood Drive, Bldg. 2, Suite 350, Greenville, SC 29615 

 30 Patewood Drive, Bldg. 2, Suite 350, Greenville, SC 29615 

30 Patewood Drive, Bldg. 2, Suite 350, Greenville, SC 29615 

30 Patewood Drive, Bldg. 2, Suite 350, Greenville, SC 29615 

30 Patewood Drive, Bldg. 2, Suite 350, Greenville, SC 29615 

Directors Address 

Rajesh Yadava 6920 Seaway Blvd., Everett, WA 98203 

Christopher M. Mulhall 6920 Seaway Blvd., Everett, WA 98203 



Summary of Relevant NYC JOC Projects 
 
 

NYC Department of Sanitation 

Title: Staten Island Garage 3 ‐ Boiler Replacement  Cost: $990,056.23 

Location: Staten Island Garage 3  Issued: 5/31/2018 

Brief Scope: The Contractor was tasked with providing a 250 HP temporary boiler and replacing two 
(2) oil/natural gas boilers, (2) burners, an expansion tank, pumps, air dampers, valves, and controls. 

 

NYC Department of Environmental Protection 

Title: Emergency Reconstruction of Secondary Bypass Valve and 
Actuator 

Cost: $118,141.64 

Location: Owls Head Wastewater Treatment Plant  Issued: 7/28/2020 

Brief Scope: The Contractor was tasked with removing and disposing the existing 30” plug valve and 
actuator on the Combine Sludge Line – and installing a new 30” gate valve with one actuator in its 
place. The Contractor also had to test the concentration of lead in paint of the existing pipe prior to 
construction. 

 

NYC School Construction Authority  

Title: K151 JOC AC Initiative Electrical Work ‐ Electrical  Cost: $330,924.93 

Location: PS K151, Brooklyn  Issued: 7/31/2020 

Brief Scope: As part of the A/C Initiative for the SCA, the contractor was tasked with installing a new 
electrical panel and providing power for A/C Window units by furnishing and installing the required 
receptacles, control switches and wiring conduit throughout the building. This project included 
asbestos abatement and scanning for all penetrations required. 

 

NYC Housing Authority 

Title: Ventilation Work at Sack Wern Houses  Cost: $402,229.09 

Location: Sack Wern Houses, Bronx  Issued: 6/3/2021 

Brief Scope: As part of the Ventilation Upgrades/Roof Top Fan replacements for NYCHA, the 
contractor was tasked with replacing existing Roof Top Fan including asbestos abatement, replacing 
backdraft dampers, installing new fan curb adapters, and making necessary electrical repairs making 
sure proper operation of newly installed roof fans throughout the development. This project included 
replacement of 104 various sizes roof fans. 

 

Memorial Sloan Kettering  

Title: Renovation of Apartment 9F  Cost: $93,436.27 

Location: 401 E 89th Street, Manhattan  Issued: 4/28/2022 

Brief Scope: Renovation of residential apartment including;  complete demolition and reconstruction 
of Kitchen and Bathroom, installation of new flooring throughout, installation of new doors & 
plastering & painting of apartment in entirety, electrical upgrade to facilitate new kitchen appliances. 

 



PRINCIPAL QUESTIONNAIRE FORM

All questions on these questionnaires must be answered by all officers and any individuals who hold a ten percent (10%) or 
greater ownership interest in the proposer. Answers typewritten or printed in ink. If you need more space to answer any 
question, make as many photocopies of the appropriate page(s) as necessary and attach them to the questionnaire.

COMPLETE THIS QUESTIONNAIRE CAREFULLY AND COMPLETELY. FAILURE TO SUBMIT A COMPLETE QUESTIONNAIRE MAY MEAN
THAT YOUR BID OR PROPOSAL WILL BE REJECTED AS NON-RESPONSIVE AND IT WILL NOT BE CONSIDERED FOR AWARD

1. Principal Name: Ammon T. Lesher
Date of birth: 06/01/1979
Home address: 403 Holly Tree Lane

City: Simpsonville
State/Province/
Territory: SC

Zip/Postal
 Code: 29681

Country: US

Business Address: 30 Patewood Drive, Bldg. 2, Suite 350

City: Greenville
State/Province/
Territory: SC

Zip/Postal 
Code: 29615

Country US
Telephone: 8008742291

Other present address(es):

City:
State/Province/
Territory:

Zip/Postal 
Code:

Country:
Telephone: 

List of other addresses and telephone numbers attached

2. Positions held in submitting business and starting date of each (check all applicable)

President Treasurer
Chairman of Board Shareholder
Chief Exec. Officer Secretary
Chief Financial Officer Partner
Vice President 08/26/2013
(Other)

Type Chief Operating Officer
Description
Start Date 02/01/2023

Type Other
Description General Counsel
Start Date 08/26/2013
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3. Do you have an equity interest in the business submitting the questionnaire?
YES [ ] NO [X] If Yes, provide details.

4. Are there any outstanding loans, guarantees or any other form of security or lease or any other type of contribution 
made in whole or in part between you and the business submitting the questionnaire?
YES [ ] NO [X] If Yes, provide details.

5. Within the past 3 years, have you been a principal owner or officer of any business or notfor-profit organization other 
than the one submitting the questionnaire?
YES [X] NO [ ] If Yes, provide details.
VP from 8/26/2013 - current to TGG Sub Inc and TGG Holdings, Inc. located at 30 Patewood Drive, Bldg. 2, Suite 350, 
Greenville, SC 29615
Director from 2/10/2016 - current to The Gordian Group Corp. located 66 Wellington street, West, Suite 4100, Toronto 
ON M5K 187
VPl from 10/20/2015 -current to Sightlines, LLC located at 30 Patewood Drive, Bldg. 2, Suite 350, Greenville, SC 29615
VP from 7/17/2014 - current to R.S. Means Company, LLC located at 30 Patewood Drive, Bldg. 2, Suite 350, Greenville, SC
29615
VP from 11/30/2012 - current to The Gordian Group International, Inc and EZIQC LLC located at 30 Patewood Drive, Bldg.
2, Suite 350, Greenville, SC 29615
VP - 5/1/2021 to current of VFA Inc. located at 30 Patewood Drive, Bldg.2, Suite 350, Greenville, SC 29615
VP - 5/1/2021 to current of VFA Canada Corporation at 3700 Steeles Avenue West, Suite 400, Vaughan, ON L4L 8K8
VP - 5/1/2021 to current of VFA Limited at Nautilus House Redburn Court, Earl Grey Way, N. Shields, Tyne & Wea

1 File(s) uploaded: Ammon Lesher.pdf

6. Has any governmental entity awarded any contracts to a business or organization listed in Section 5 in the past 3 years 
while you were a principal owner or officer?
YES [X] NO [ ] If Yes, provide details.
The Gordian Group, Inc as well as several of our listed entities are awarded hundreds of contracts by governmental 
entities; too many to list.  However, we do currently hold contracts with the following agencies in New York: New York 
City Department of Design and Construction, NYC Department of Environmental Protection, NYC Department of 
Sanitation, New York City Department of Education, New York City School Construction Authority, New York City Housing
Authority, New York State Department of Environmental Conservation, New York State Department of Transportation, 
New York State Office of General Services, New York State University Construction Fund, NYC Health & Hospitals 
Corporation, Dormitory Authority of the State of New York, Columbia University.

NOTE: An affirmative answer is required below whether the sanction arose automatically, by operation of law, or as a result of 
any action taken by a government agency. Provide a detailed response to all questions checked "YES". If you need more space, 
photocopy the appropriate page and attach it to the questionnaire.

7. In the past (5) years, have you and/or any affiliated businesses or not-for-profit organizations listed in Section 5 in which 
you have been a principal owner or officer:
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a. Been debarred by any government agency from entering into contracts with that agency?
YES [ ] NO [X] If yes, provide an explanation of the circumstances and corrective action taken.

b. Been declared in default and/or terminated for cause on any contract, and/or had any contracts cancelled for 
cause?
YES [ ] NO [X] If yes, provide an explanation of the circumstances and corrective action taken.

c. Been denied the award of a contract and/or the opportunity to bid on a contract, including, but not limited to, 
failure to meet pre-qualification standards?
YES [ ] NO [X] If yes, provide an explanation of the circumstances and corrective action taken.

d. Been suspended by any government agency from entering into any contract with it; and/or is any action pending 
that could formally debar or otherwise affect such business’s ability to bid or propose on contract?
YES [ ] NO [X] If yes, provide an explanation of the circumstances and corrective action taken.

8. Have any of the businesses or organizations listed in response to Question 5 filed a bankruptcy petition and/or been the 
subject of involuntary bankruptcy proceedings during the past 7 years, and/or for any portion of the last 7 year period, 
been in a state of bankruptcy as a result of bankruptcy proceedings initiated more than 7 years ago and/or is any such 
business now the subject of any pending bankruptcy proceedings, whenever initiated?
YES [ ] NO [X] If 'Yes', provide details for each such instance. (Provide a detailed response to  all questions check "Yes". If 
you need more space, photocopy the appropriate page and attached it to the questionnaire.)

9.
a. Is there any felony charge pending against you?

YES [ ] NO [X] If yes, provide an explanation of the circumstances and corrective action taken.

b. Is there any misdemeanor charge pending against you?
YES [ ] NO [X] If yes, provide an explanation of the circumstances and corrective action taken.

c. Is there any administrative charge pending against you?
YES [ ] NO [X] If yes, provide an explanation of the circumstances and corrective action taken.

d. In the past 10 years, have you been convicted, after trial or by plea, of any felony, or of any other crime, an 
element of which relates to truthfulness or the underlying facts of which related to the conduct of business? 
YES [ ] NO [X] If yes, provide an explanation of the circumstances and corrective action taken.

e. In the past 5 years, have you been convicted, after trial or by plea, of a misdemeanor?
YES [ ] NO [X] If yes, provide an explanation of the circumstances and corrective action taken.
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f. In the past 5 years, have you been found in violation of any administrative or statutory charges?
YES [ ] NO [X] If yes, provide an explanation of the circumstances and corrective action taken.

10
.

In addition to the information provided in response to the previous questions, in the past 5 years, have you been the 
subject of a criminal investigation and/or a civil anti-trust investigation by any federal, state or local prosecuting or 
investigative agency and/or the subject of an investigation where such investigation was related to activities performed 
at, for, or on behalf of the submitting business entity and/or an affiliated business listed in response to Question 5?
YES [ ] NO [X] If yes, provide an explanation of the circumstances and corrective action taken.

11
.

In addition to the information provided, in the past 5 years has any business or organization listed in response to 
Question 5, been the subject of a criminal investigation and/or a civil anti-trust investigation and/or any other type of 
investigation by any government agency, including but not limited to federal, state, and local regulatory agencies while 
you were a principal owner or officer?
YES [ ] NO [X] If yes, provide an explanation of the circumstances and corrective action taken.

12
.

In the past 5 years, have you or this business, or any other affiliated business listed in response to Question 5 had any 
sanction imposed as a result of judicial or administrative proceedings with respect to any professional license held?
YES [ ] NO [X] If yes, provide an explanation of the circumstances and corrective action taken.

13
.

For the past 5 tax years, have you failed to file any required tax returns or failed to pay any applicable federal, state or 
local taxes or other assessed charges, including but not limited to water and sewer charges?
YES [ ] NO [X] If yes, provide an explanation of the circumstances and corrective action taken.
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I, Ammon T. Lesher , hereby acknowledge that a materially false statement 
willfully or fraudulently made in connection with this form may result in rendering the submitting business entity and/or any 
affiliated entities non-responsible, and, in addition, may subject me to criminal charges.

I, Ammon T. Lesher , hereby certify that I have read and understand all the 
items contained in this form; that I supplied full and complete answers to each item therein to the best of my knowledge, 
information and belief; that I will notify the County in writing of any change in circumstances occurring after the submission of 
this form; and that all information supplied by me is true to the best of my knowledge, information and belief. I understand that 
the County will rely on the information supplied in this form as additional inducement to enter into a contract with the 
submitting business entity.

CERTIFICATION
A MATERIALLY FALSE STATEMENT WILLFULLY OR FRAUDULENTLY MADE IN CONNECTION WITH THIS QUESTIONNAIRE MAY 
RESULT IN RENDERING THE SUBMITTING BUSINESS ENTITY NOT RESPONSIBLE WITH RESPECT TO THE PRESENT BID OR FUTURE 
BIDS, AND, IN ADDITION, MAY SUBJECT THE PERSON MAKING THE FALSE STATEMENT TO CRIMINAL CHARGES.

The Gordian Group, Inc.
Name of submitting business

Electronically signed and certified at the date and time indicated by:
Ammon T. Lesher A.LESHER@GORDIAN.COM

Chief Operating Officer
Title

01/02/2024 02:17:19 pm
Date
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 As of 2/1/2023, Ammon was promoted to Chief Opera�ng Officer and holds that posi�on for the 
following en��es: 

Sightlines, LLC 

R.S. Means Company, LLC 

The Gordian Group Interna�onal, Inc. 

EZIQC LLC 

VFA, Inc. 

VFA Canada Corpora�on 

VFA Limited 

Director and Chief Opera�ng Officer for The Gordian Group Corp. 



PRINCIPAL QUESTIONNAIRE FORM

All questions on these questionnaires must be answered by all officers and any individuals who hold a ten percent (10%) or 
greater ownership interest in the proposer. Answers typewritten or printed in ink. If you need more space to answer any 
question, make as many photocopies of the appropriate page(s) as necessary and attach them to the questionnaire.

COMPLETE THIS QUESTIONNAIRE CAREFULLY AND COMPLETELY. FAILURE TO SUBMIT A COMPLETE QUESTIONNAIRE MAY MEAN
THAT YOUR BID OR PROPOSAL WILL BE REJECTED AS NON-RESPONSIVE AND IT WILL NOT BE CONSIDERED FOR AWARD

1. Principal Name: James L. Mackerer
Date of birth: 08/30/1977
Home address: 24123 W. Greystone Ln.

City: Woodway
State/Province/
Territory: WA

Zip/Postal
 Code: 98020

Country: US

Business Address: 30 Patewood Drive, Bldg. 2, Suite 350

City: Greenville
State/Province/
Territory: SC

Zip/Postal 
Code: 29615

Country US
Telephone: 800.874.2291

Other present address(es):

City:
State/Province/
Territory:

Zip/Postal 
Code:

Country:
Telephone: 

List of other addresses and telephone numbers attached

2. Positions held in submitting business and starting date of each (check all applicable)

President Treasurer
Chairman of Board Shareholder
Chief Exec. Officer Secretary
Chief Financial Officer 05/01/2021 Partner
Vice President
(Other)

3. Do you have an equity interest in the business submitting the questionnaire?
YES [ ] NO [X] If Yes, provide details.

4. Are there any outstanding loans, guarantees or any other form of security or lease or any other type of contribution 
made in whole or in part between you and the business submitting the questionnaire?
YES [ ] NO [X] If Yes, provide details.
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5. Within the past 3 years, have you been a principal owner or officer of any business or notfor-profit organization other 
than the one submitting the questionnaire?
YES [X] NO [ ] If Yes, provide details.
Served as Interim CFO at Fluke Corporation from March 2020 thru October 2020

6. Has any governmental entity awarded any contracts to a business or organization listed in Section 5 in the past 3 years 
while you were a principal owner or officer?
YES [ ] NO [X] If Yes, provide details.

NOTE: An affirmative answer is required below whether the sanction arose automatically, by operation of law, or as a result of 
any action taken by a government agency. Provide a detailed response to all questions checked "YES". If you need more space, 
photocopy the appropriate page and attach it to the questionnaire.

7. In the past (5) years, have you and/or any affiliated businesses or not-for-profit organizations listed in Section 5 in which 
you have been a principal owner or officer:
a. Been debarred by any government agency from entering into contracts with that agency?

YES [ ] NO [X] If yes, provide an explanation of the circumstances and corrective action taken.

b. Been declared in default and/or terminated for cause on any contract, and/or had any contracts cancelled for 
cause?
YES [ ] NO [X] If yes, provide an explanation of the circumstances and corrective action taken.

c. Been denied the award of a contract and/or the opportunity to bid on a contract, including, but not limited to, 
failure to meet pre-qualification standards?
YES [ ] NO [X] If yes, provide an explanation of the circumstances and corrective action taken.

d. Been suspended by any government agency from entering into any contract with it; and/or is any action pending 
that could formally debar or otherwise affect such business’s ability to bid or propose on contract?
YES [ ] NO [X] If yes, provide an explanation of the circumstances and corrective action taken.

8. Have any of the businesses or organizations listed in response to Question 5 filed a bankruptcy petition and/or been the 
subject of involuntary bankruptcy proceedings during the past 7 years, and/or for any portion of the last 7 year period, 
been in a state of bankruptcy as a result of bankruptcy proceedings initiated more than 7 years ago and/or is any such 
business now the subject of any pending bankruptcy proceedings, whenever initiated?
YES [ ] NO [X] If 'Yes', provide details for each such instance. (Provide a detailed response to  all questions check "Yes". If 
you need more space, photocopy the appropriate page and attached it to the questionnaire.)

9.
a. Is there any felony charge pending against you?

YES [ ] NO [X] If yes, provide an explanation of the circumstances and corrective action taken.
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b. Is there any misdemeanor charge pending against you?
YES [ ] NO [X] If yes, provide an explanation of the circumstances and corrective action taken.

c. Is there any administrative charge pending against you?
YES [ ] NO [X] If yes, provide an explanation of the circumstances and corrective action taken.

d. In the past 10 years, have you been convicted, after trial or by plea, of any felony, or of any other crime, an 
element of which relates to truthfulness or the underlying facts of which related to the conduct of business? 
YES [ ] NO [X] If yes, provide an explanation of the circumstances and corrective action taken.

e. In the past 5 years, have you been convicted, after trial or by plea, of a misdemeanor?
YES [ ] NO [X] If yes, provide an explanation of the circumstances and corrective action taken.

f. In the past 5 years, have you been found in violation of any administrative or statutory charges?
YES [ ] NO [X] If yes, provide an explanation of the circumstances and corrective action taken.

10
.

In addition to the information provided in response to the previous questions, in the past 5 years, have you been the 
subject of a criminal investigation and/or a civil anti-trust investigation by any federal, state or local prosecuting or 
investigative agency and/or the subject of an investigation where such investigation was related to activities performed 
at, for, or on behalf of the submitting business entity and/or an affiliated business listed in response to Question 5?
YES [ ] NO [X] If yes, provide an explanation of the circumstances and corrective action taken.

11
.

In addition to the information provided, in the past 5 years has any business or organization listed in response to 
Question 5, been the subject of a criminal investigation and/or a civil anti-trust investigation and/or any other type of 
investigation by any government agency, including but not limited to federal, state, and local regulatory agencies while 
you were a principal owner or officer?
YES [ ] NO [X] If yes, provide an explanation of the circumstances and corrective action taken.

12
.

In the past 5 years, have you or this business, or any other affiliated business listed in response to Question 5 had any 
sanction imposed as a result of judicial or administrative proceedings with respect to any professional license held?
YES [ ] NO [X] If yes, provide an explanation of the circumstances and corrective action taken.

13
.

For the past 5 tax years, have you failed to file any required tax returns or failed to pay any applicable federal, state or 
local taxes or other assessed charges, including but not limited to water and sewer charges?
YES [ ] NO [X] If yes, provide an explanation of the circumstances and corrective action taken.
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I, James L. Mackerer , hereby acknowledge that a materially false statement 
willfully or fraudulently made in connection with this form may result in rendering the submitting business entity and/or any 
affiliated entities non-responsible, and, in addition, may subject me to criminal charges.

I, James L. Mackerer , hereby certify that I have read and understand all the 
items contained in this form; that I supplied full and complete answers to each item therein to the best of my knowledge, 
information and belief; that I will notify the County in writing of any change in circumstances occurring after the submission of 
this form; and that all information supplied by me is true to the best of my knowledge, information and belief. I understand that 
the County will rely on the information supplied in this form as additional inducement to enter into a contract with the 
submitting business entity.

CERTIFICATION
A MATERIALLY FALSE STATEMENT WILLFULLY OR FRAUDULENTLY MADE IN CONNECTION WITH THIS QUESTIONNAIRE MAY 
RESULT IN RENDERING THE SUBMITTING BUSINESS ENTITY NOT RESPONSIBLE WITH RESPECT TO THE PRESENT BID OR FUTURE 
BIDS, AND, IN ADDITION, MAY SUBJECT THE PERSON MAKING THE FALSE STATEMENT TO CRIMINAL CHARGES.

The Gordian Group, Inc.
Name of submitting business

Electronically signed and certified at the date and time indicated by:
James L. Mackerer J.MACKERER@GORDIAN.COM

Chief Financial Officer
Title

01/02/2024 05:12:37 pm
Date
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PRINCIPAL QUESTIONNAIRE FORM

All questions on these questionnaires must be answered by all officers and any individuals who hold a ten percent (10%) or 
greater ownership interest in the proposer. Answers typewritten or printed in ink. If you need more space to answer any 
question, make as many photocopies of the appropriate page(s) as necessary and attach them to the questionnaire.

COMPLETE THIS QUESTIONNAIRE CAREFULLY AND COMPLETELY. FAILURE TO SUBMIT A COMPLETE QUESTIONNAIRE MAY MEAN
THAT YOUR BID OR PROPOSAL WILL BE REJECTED AS NON-RESPONSIVE AND IT WILL NOT BE CONSIDERED FOR AWARD

1. Principal Name: Kristina Kimsey Gorriaran
Date of birth: 09/08/1964
Home address: '716 S Castleridge Way

City: Portland
State/Province/
Territory: OR

Zip/Postal
 Code: 97219

Country: US

Business Address: '716 S Castleridge Way

City: Portland
State/Province/
Territory: OR

Zip/Postal 
Code: 97219

Country US
Telephone: 503-704-3879

Other present address(es):

City:
State/Province/
Territory:

Zip/Postal 
Code:

Country:
Telephone: 

List of other addresses and telephone numbers attached

2. Positions held in submitting business and starting date of each (check all applicable)

President 09/24/2022 Treasurer
Chairman of Board Shareholder
Chief Exec. Officer Secretary
Chief Financial Officer Partner
Vice President
(Other)

3. Do you have an equity interest in the business submitting the questionnaire?
YES [ ] NO [X] If Yes, provide details.

4. Are there any outstanding loans, guarantees or any other form of security or lease or any other type of contribution 
made in whole or in part between you and the business submitting the questionnaire?
YES [ ] NO [X] If Yes, provide details.
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5. Within the past 3 years, have you been a principal owner or officer of any business or notfor-profit organization other 
than the one submitting the questionnaire?
YES [X] NO [ ] If Yes, provide details.
See attached document

1 File(s) uploaded: Officer Positions Held for Kris Gorriaran.pdf

6. Has any governmental entity awarded any contracts to a business or organization listed in Section 5 in the past 3 years 
while you were a principal owner or officer?
YES [ ] NO [X] If Yes, provide details.

NOTE: An affirmative answer is required below whether the sanction arose automatically, by operation of law, or as a result of 
any action taken by a government agency. Provide a detailed response to all questions checked "YES". If you need more space, 
photocopy the appropriate page and attach it to the questionnaire.

7. In the past (5) years, have you and/or any affiliated businesses or not-for-profit organizations listed in Section 5 in which 
you have been a principal owner or officer:
a. Been debarred by any government agency from entering into contracts with that agency?

YES [ ] NO [X] If yes, provide an explanation of the circumstances and corrective action taken.

b. Been declared in default and/or terminated for cause on any contract, and/or had any contracts cancelled for 
cause?
YES [ ] NO [X] If yes, provide an explanation of the circumstances and corrective action taken.

c. Been denied the award of a contract and/or the opportunity to bid on a contract, including, but not limited to, 
failure to meet pre-qualification standards?
YES [ ] NO [X] If yes, provide an explanation of the circumstances and corrective action taken.

d. Been suspended by any government agency from entering into any contract with it; and/or is any action pending 
that could formally debar or otherwise affect such business’s ability to bid or propose on contract?
YES [ ] NO [X] If yes, provide an explanation of the circumstances and corrective action taken.

8. Have any of the businesses or organizations listed in response to Question 5 filed a bankruptcy petition and/or been the 
subject of involuntary bankruptcy proceedings during the past 7 years, and/or for any portion of the last 7 year period, 
been in a state of bankruptcy as a result of bankruptcy proceedings initiated more than 7 years ago and/or is any such 
business now the subject of any pending bankruptcy proceedings, whenever initiated?
YES [ ] NO [X] If 'Yes', provide details for each such instance. (Provide a detailed response to  all questions check "Yes". If 
you need more space, photocopy the appropriate page and attached it to the questionnaire.)

9.
a. Is there any felony charge pending against you?
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YES [ ] NO [X] If yes, provide an explanation of the circumstances and corrective action taken.

b. Is there any misdemeanor charge pending against you?
YES [ ] NO [X] If yes, provide an explanation of the circumstances and corrective action taken.

c. Is there any administrative charge pending against you?
YES [ ] NO [X] If yes, provide an explanation of the circumstances and corrective action taken.

d. In the past 10 years, have you been convicted, after trial or by plea, of any felony, or of any other crime, an 
element of which relates to truthfulness or the underlying facts of which related to the conduct of business? 
YES [ ] NO [X] If yes, provide an explanation of the circumstances and corrective action taken.

e. In the past 5 years, have you been convicted, after trial or by plea, of a misdemeanor?
YES [ ] NO [X] If yes, provide an explanation of the circumstances and corrective action taken.

f. In the past 5 years, have you been found in violation of any administrative or statutory charges?
YES [ ] NO [X] If yes, provide an explanation of the circumstances and corrective action taken.

10
.

In addition to the information provided in response to the previous questions, in the past 5 years, have you been the 
subject of a criminal investigation and/or a civil anti-trust investigation by any federal, state or local prosecuting or 
investigative agency and/or the subject of an investigation where such investigation was related to activities performed 
at, for, or on behalf of the submitting business entity and/or an affiliated business listed in response to Question 5?
YES [ ] NO [X] If yes, provide an explanation of the circumstances and corrective action taken.

11
.

In addition to the information provided, in the past 5 years has any business or organization listed in response to 
Question 5, been the subject of a criminal investigation and/or a civil anti-trust investigation and/or any other type of 
investigation by any government agency, including but not limited to federal, state, and local regulatory agencies while 
you were a principal owner or officer?
YES [ ] NO [X] If yes, provide an explanation of the circumstances and corrective action taken.

12
.

In the past 5 years, have you or this business, or any other affiliated business listed in response to Question 5 had any 
sanction imposed as a result of judicial or administrative proceedings with respect to any professional license held?
YES [ ] NO [X] If yes, provide an explanation of the circumstances and corrective action taken.

13
.

For the past 5 tax years, have you failed to file any required tax returns or failed to pay any applicable federal, state or 
local taxes or other assessed charges, including but not limited to water and sewer charges?
YES [ ] NO [X] If yes, provide an explanation of the circumstances and corrective action taken.
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I, Kristina K. Gorriaran , hereby acknowledge that a materially false statement 
willfully or fraudulently made in connection with this form may result in rendering the submitting business entity and/or any 
affiliated entities non-responsible, and, in addition, may subject me to criminal charges.

I, Kristina K. Gorriaran , hereby certify that I have read and understand all the 
items contained in this form; that I supplied full and complete answers to each item therein to the best of my knowledge, 
information and belief; that I will notify the County in writing of any change in circumstances occurring after the submission of 
this form; and that all information supplied by me is true to the best of my knowledge, information and belief. I understand that 
the County will rely on the information supplied in this form as additional inducement to enter into a contract with the 
submitting business entity.

CERTIFICATION
A MATERIALLY FALSE STATEMENT WILLFULLY OR FRAUDULENTLY MADE IN CONNECTION WITH THIS QUESTIONNAIRE MAY 
RESULT IN RENDERING THE SUBMITTING BUSINESS ENTITY NOT RESPONSIBLE WITH RESPECT TO THE PRESENT BID OR FUTURE 
BIDS, AND, IN ADDITION, MAY SUBJECT THE PERSON MAKING THE FALSE STATEMENT TO CRIMINAL CHARGES.

The Gordian Group, Inc.
Name of submitting business

Electronically signed and certified at the date and time indicated by:
Kristina K. Gorriaran KRIS.GORRIARAN@GORDIAN.COM

President
Title

01/03/2024 11:15:25 am
Date
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Question 5 – Principal Questionnaire Form –  

Officer positions held within the past 3 years: 

President/Chairman of Board from 7/23/2018 – 9/23/2022 to ALSA Dosimetria S. De R.L. de C.V. 

Director from 5/31/2016 – 9/23/2022 to Unfors RaySafe AB 

Director from 10/01/2018 – 9/23/2022 to Nagase‐Landauer, Ltd. 

Director from 6/20/2018 – 9/23/2022 to Landauer Radiopharmaceuticals Pty Ltd. 

Director from 6/1/2019 – 9/23/2022 to Landauer Europe, Ltd. 

Director from 6/20/2018 – 9/23/2022 to Landauer Australasia Pty Ltd. 

Director from 5/12/2020 – 9/23/2022 to Beijing New Landauer Dosimetry Co., Ltd.  

Director from 7/31/2018 – 9/23/2022 to ALSA Dosimetria S. de R.L. de C.V. 



COUNTY OF NASSAU

CONSULTANT’S, CONTRACTOR’S AND VENDOR’S DISCLOSURE FORM

1. Name of the Entity: The Gordian Group, Inc.

Address: 30 Patewood Drive, Bldg. 2, Suite 350

City: Greenville State/Province/Territory: SC Zip/Postal Code: 29615

Country: US

2. Entity’s Vendor Identification Number: 58-1900371

3. Type of Business: Other (specify) Privately held corporation

4. List names and addresses of all principals; that is, all individuals serving on the Board of Directors or comparable body, all 
partners and limited partners, all corporate officers, all parties of Joint Ventures, and all members and officers of limited 
liability companies (attach additional sheets if necessary):

1 File(s) uploaded: Officers and Directors of The Gordian Group(updated 2.1.23).pdf

5. List names and addresses of all shareholders, members, or partners of the firm. If the shareholder is not an individual, list 
the individual shareholders/partners/members. If a Publicly held Corporation, include a copy of the 10K in lieu of completing 
this section.
If none, explain.
The Gordian Group, Inc. is a privately held corporation owned and controlled by the holding company, TGG Sub Inc. TGG Sub 
Inc. purchased all of the outstanding shares of stock for The Gordian Group, Inc. on December 11, 2007.

6. List all affiliated and related companies and their relationship to the firm entered on line 1. above (if none, enter “None”). Attach 
a separate disclosure form for each affiliated or subsidiary company that may take part in the performance of this contract. Such 
disclosure shall be updated to include affiliated or subsidiary companies not previously disclosed that participate in the 
performance of the contract.

The Gordian Group, Inc. is an operating and wholly owned subsidiary of Fortive Corporation. Fortive Corporation owns numerous 
operating companies which are listed here: https://fortive.com/our-businesses/business-directory. Fortive Corporation is a public 
company and all financial and corporate information can be found here: https://investors.fortive.com/overview/default.aspx. The 
Gordian Group is 100% owned by TGG Sub Inc, a holding company. The Gordian Group, Inc. does not have any other subsidiary 
company or affiliated company that will take part in the performance of the contract.

7. List all lobbyists whose services were utilized at any stage in this matter (i.e., pre-bid, bid, post-bid, etc.). If none, enter “None.” 
The term “lobbyist” means any and every person or organization retained, employed or designated by any client to influence - or 
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promote a matter before - Nassau County, its agencies, boards, commissions, department heads, legislators or committees, 
including but not limited to the Open Space and Parks Advisory Committee and Planning Commission. Such matters include, but are
not limited to, requests for proposals, development or improvement of real property subject to County regulation, procurements. 
The term “lobbyist” does not include any officer, director, trustee, employee, counsel or agent of the County of Nassau, or State of 
New York, when discharging his or her official duties.

Are there lobbyists involved in this matter?
YES [ ] NO [X]

(a) Name, title, business address and telephone number of lobbyist(s):

(b) Describe lobbying activity of each lobbyist. See below for a complete description of lobbying activities.

(c) List whether and where the person/organization is registered as a lobbyist (e.g., Nassau County, New York 
State):

8. VERIFICATION: This section must be signed by a principal of the consultant, contractor or Vendor authorized as a signatory of the
firm for the purpose of executing Contracts.

The undersigned affirms and so swears that he/she has read and understood the foregoing statements and they are, to his/her 
knowledge, true and accurate.

Electronically signed and certified at the date and time indicated by:
Ammon T. Lesher [A.LESHER@GORDIAN.COM]

Dated: 01/02/2024 04:01:57 pm

Title: Chief Operating Officer
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The term lobbying shall mean any attempt to influence: any determination made by the Nassau County Legislature, or any 
member thereof, with respect to the introduction, passage, defeat, or substance of any local legislation or resolution; any 
determination by the County Executive to support, oppose, approve or disapprove any local legislation or resolution, whether or 
not such legislation has been introduced in the County Legislature; any determination by an elected County official or an officer 
or employee of the County with respect to the procurement of goods, services or construction, including the preparation of 
contract specifications, including by not limited to the preparation of requests for proposals, or solicitation, award or 
administration of a contract or with respect to the solicitation, award or administration of a grant, loan, or agreement involving 
the disbursement of public monies; any determination made by the County Executive, County Legislature, or by the County of 
Nassau, its agencies, boards, commissions, department heads or committees, including but not limited to the Open Space and 
Parks Advisory Committee, the Planning Commission, with respect to the zoning, use, development or improvement of real 
property subject to County regulation, or any agencies, boards, commissions, department heads or committees with respect to 
requests for proposals, bidding, procurement or contracting for services for the County; any determination made by an elected 
county official or an officer or employee of the county with respect to the terms of the acquisition or disposition by the county of
any interest in real property, with respect to a license or permit for the use of real property of or by the county, or with respect 
to a franchise, concession or revocable consent; the proposal, adoption, amendment or rejection by an agency of any rule 
having the force and effect of law; the decision to hold, timing or outcome of any rate making proceeding before an agency; the 
agenda or any determination of a board or commission; any determination regarding the calendaring or scope of any legislature 
oversight hearing; the issuance, repeal, modification or substance of a County Executive Order; or any determination made by 
an elected county official or an officer or employee of the county to support or oppose any state or federal legislation, rule or 
regulation, including any determination made to support or oppose that is contingent on any amendment of such legislation, 
rule or regulation, whether or not such legislation has been formally introduced and whether or not such rule or regulation has 
been formally proposed.
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Officers and Directors of The Gordian Group, Inc. 

Address Officers Name and Title  

William Pollak, Group President  

Kristina Gorriaran , President

James Mackerer, CFO & Treasurer     

Ammon T. Lesher, Chief Operating Officer   

Angie Michelini, VP, Secretary, General Counsel    

 30 Patewood Drive, Bldg. 2, Suite 350, Greenville, SC 29615 

 30 Patewood Drive, Bldg. 2, Suite 350, Greenville, SC 29615 

30 Patewood Drive, Bldg. 2, Suite 350, Greenville, SC 29615 

30 Patewood Drive, Bldg. 2, Suite 350, Greenville, SC 29615 

30 Patewood Drive, Bldg. 2, Suite 350, Greenville, SC 29615 

Directors Address 

Rajesh Yadava 6920 Seaway Blvd., Everett, WA 98203 

Christopher M. Mulhall 6920 Seaway Blvd., Everett, WA 98203 
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Essential technology for the people 
who accelerate progress. 
Fortive’s essential technology makes the world stronger, safer, 

and smarter. We accelerate progress in high-impact fields like 

industrial manufacturing, workplace safety, facility and asset 

management, product development, and healthcare.
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$5,826
FY 2022 

TOTAL SALES

($ IN MILLIONS)

Annual Cash Dividend Rate Per Share

$0.28

Adjusted Net Earnings*

$1,133

Adjusted Operating Profit Margin

24.3%

Adjusted Diluted Net Earnings Per Share 

$3.15

Free Cash Flow*

$1,207

Share Price As Of 12/30/22

$64.25

for Fiscal Year Ended December 31, 2022

Financial Highlights

●  25% Medical 

●  23 % Industrial & Manufacturing  

●  11% Other End Markets     

●  8% Government   

●  7%  Communication,  
Electronics & Semiconductor 

End market data based on management's estimates. The sum of the parts may not equal due to rounding.

●  6% Retail & Consumer  

●  6% Utilities & Power    

●  5% Aerospace & Defense   

●  5% Oil & Gas   

●  4% Distributors



About Fortive
Fortive Corporation delivers essential technology and connected workflow solutions across a range of attractive end markets. The company’s 
businesses and strategic segments—Intelligent Operating Solutions, Precision Technologies, and Advanced Healthcare Solutions—are built on 
leading brand names, innovative technologies, and established market positions. Fortive is based in Everett, Washington, with research and 
development, manufacturing, sales, distribution, service, and administrative operations in more than 50 countries. Fortive's global team of more 
than 18,000 employees is united by a powerful shared purpose, essential technology for the people who accelerate progress.

Revenue* (GAAP)

Adjusted Operating Profit Margin (NON-GAAP)

Adjusted Earnings  
Per Share

Free Cash Flow* Free Cash Flow Margin

Financial Performance Over Three Years
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* The financial results are presented on a continuing operations basis. All dollar figures are shown in millions except per share values. The sum of the parts may not equal due to rounding.
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When we set out as a public company over six years ago, we recognized the power of our shared 
purpose – essential technology for the people who accelerate progress – and the megatrends 
that underpin that progress. This goal would shape our strategy and portfolio transformation, 
positioning the Company for higher and more durable growth. By all measures, 2022 demonstrated 
our strategy is working and is yielding differentiated results. 

Two words that describe the year across Fortive are resiliency and optimism. Resiliency given the 
continued supply chain and COVID challenges we overcame throughout the year, and optimism 
in our ability to realize our vision and unlock tremendous value. Our teams’ relentless focus on 
execution allowed us to provide critical solutions to our customers, enabling them to make our 
world stronger, safer, and more productive.

Fortive’s success is directly tied to our enviable culture of continuous improvement, and dedication 
to the Fortive Business System (FBS). By harnessing our unique competitive advantages, we 
remained accountable to customers and delivered outstanding revenue growth and operating 
performance for our shareholders.

Fellow  
Shareholders,

James A. Lico
President and Chief Executive Officer



Harnessing the Power of FBS
FBS is our strongest competitive advantage. Our teams' 
leadership allowed us to innovate in our operations, 
countermeasure obstacles, and drive sustainable 
improvements across our businesses. 

FBS is so much more than a set of tools – it’s our 
mindset! Kaizen, or continuous improvement, is our 
way of life. In 2022, we saw a return to in-person Kaizen 
activities broadly across the Company and an associated 
improvement in impact. For example, 2022’s CEO Kaizen 
event in October brought together over 400 team 
members from around the world, including our most 
senior business leaders, to collaborate on our biggest 
opportunities. For five intensive days, the Kaizen teams 
focused on driving improvements in growth, margin, 
free cash flow, and innovation, delivering sustained 
project results across several of our businesses.

We are proud of the results directly attributed to our 
Kaizen events throughout 2022, and this is only one 
example of the kind of work we do every day at Fortive. 
Our FBS growth tools are accelerating innovation 
cycles to drive share gains and maximize research and 
development returns, and we are building extraordinary 
teams through the rigorous and disciplined use of FBS to 
create and sustain our competitive advantage. Launched 
in 2021, the FBS process Lean Portfolio Management 
(LPM) is having an outsized impact, reducing our 
sustaining engineering to free up capacity, increase our 
rate of innovation, and accelerate core growth.

FBS is also making a particularly large impact at our 
software companies. For example, Provation, the 

newest Fortive operating company, leveraged voice  
of the customer research and experimentation to 
launch an innovative software cloud offering, driving 
increased SaaS adoption. As the last six years have 
shown, FBS has evolved to meet the needs of our 
portfolio, enabling best-in-class results in both our 
hardware and software companies.

Resilient Operating Performance
Our focused segment strategies, which align to durable 
growth drivers, are creating a more resilient Fortive 
with enduring growth and further margin expansion 
opportunities. Across our three segments, we drew 
upon our core competitive advantages, including 
our culture of continuous improvement, to deliver 
exceptional growth and operating performance in 2022:

•  Fortive’s Intelligent Operating Solutions accelerates 
safety, reliability, and productivity, as well as provides 
operating intelligence with data analytics across a 
range of markets and environments. The success of 
this strategy in 2022 drove 12% core revenue growth, 
an increase in our recurring revenue profile to the low 
30% range, as well as strong margin expansion with 
adjusted operating margins approaching 30%.

•  Precision Technologies provides mission critical 
technologies to a broad set of vertical markets, 
enabling customers to accelerate the development 
of innovative products and solutions. Precision 
Technologies is leveraging its expertise in new energy 
and electrification markets to solve customers’ 
toughest innovation challenges. This strategy resulted 
in 13% core revenue growth, with adjusted operating 
margins approaching 25% in 2022.

2022 HIGHLIGHTS

In 2022, we delivered exceptional results across all key  
financial metrics:

•  Record core revenue growth of 10%, with 9% software annual 
recurring revenue growth

•  Adjusted operating margin expansion of 120 basis points

•  Adjusted earnings per share growth of 15%

•  Free cash flow of $1.2 billion, a year-over-year increase of 28%,  
and free cash flow margins greater than 20%



•  Advanced Healthcare Solutions serves hospitals 
and clinicians with leading brands that enable safe, 
efficient, and timely delivery of quality healthcare. 
Despite what continued to be a very challenging 
hospital environment in 2022, we saw accelerated 
growth and profitability as we moved through the 
year. In Q4, we had mid-single digit core growth, a 
high recurring revenue profile, and adjusted operating 
margins in the mid-20%s. 

This year, all of our segments demonstrated success 
through effective execution of their strategies, 
benefitting from favorable secular tailwinds and durable 
business models yielding industry-leading profitability 
and free cash flow margins.

Accelerated Returns
Over the past six years, Fortive has successfully 
deployed substantial capital and accelerated our 
strategy, innovation, and market penetration through 
our acquisitions. Our approximately $2.2 billion of 
acquired revenue over this period is faster growing, and 
Fortive overall is generating approximately 50% more 
free cash flow per dollar of revenue on a year-over-year 
basis. We focus on creating platforms that enhance our 
revenue, margin, earnings, and free cash flow profile 
while unleashing FBS to improve our new companies’ 
business processes, driving confidence in our ability  
to accelerate returns in the future.

One example of our successful deployment of capital 
is our Facility and Assets Lifecycle (FAL) workflow, 
designed to help meet the demand for data-driven 
decision-making across the built environment, which 
sits in our Intelligent Operating Solutions segment. 
At over $600 million of revenue in 2022, FAL has a 
focused growth strategy aligned to favorable secular 
trends, operating in a more than $10 billion addressable 
market. The FAL performance is a testament to FBS 
and its ability to drive product innovation, commercial 
success, and productivity while maintaining operating 
discipline. As a result, the FAL acquisitions yielded 
accelerated capital returns in 2022, and we expect that 
trend to continue over the next few years.

From a technology perspective, our centralized data 
science hub, The Fort, is using artificial intelligence and 
machine learning capabilities to make our customers 
more successful and deepen Fortive solutions into their 
workflows. The Fort drives more efficient new product 
innovation in software and data analytics, yielding 
higher return on investment and net dollar retention 
across our software businesses in 2022.

Setting a High Bar for Sustainability
Fortive has made Sustainability a priority since its 
founding. Our Sustainability Report is now aligned 
to the top three reporting frameworks – GRI, SASB 
and TCFD – and our progress includes the early 
achievement of our 2025 GHG goal and the adoption of 
our new ambitious goal to reduce absolute Scope 1 and 
2 GHG emissions 50% by 2029, from 2019 levels. 

Our Sustainability ratings continue to increase, 
including achieving a “B” rating with our CDP climate 
disclosure in 2022, and we recently entered into a 
sustainability-linked credit facility offering improved 
pricing based on the achievement our environmental 
targets. Additionally, over 60% of our revenue enables 
more sustainable outcomes that are aligned with the 
United Nations’ sustainable development goals. 

These successes exemplify our commitment to 
accelerating progress toward a sustainable future. As 
recognition for our efforts, we were proud to appear 
on Newsweek’s list of America’s Most Responsible 
Companies for the fourth year in a row.

Advancing Our  
Inclusive Growth Culture 
An inclusive, diverse, and equitable (IDE) culture is part 
of Fortive’s DNA and a central aspect of what makes FBS 
so successful. Demonstrating the importance across 
our leadership team and our Board of Directors, 33% 
of our Board is female and 44% is racially or ethnically 
diverse, which includes the recent appointments 
of Eric Branderiz and Wright Lassiter III. Eric brings 
tremendous financial acumen and a deep knowledge of 
the technology and energy sectors. Wright brings deep 
healthcare expertise as well as executive management 
experience in strategic planning and execution.

In 2022, we published clear, aspirational goals 
to increase our diverse supplier spend, gender 
representation, BIPOC representation, and senior 
leader diversity by 2025. We have embedded IDE 
accountability into operating company leadership 
goals and require unconscious bias training for all 
employees. We introduced our new inclusive leader 
experience for our senior leaders, giving them the 
tools and support they need to build an inclusive 
culture and lead diverse, high-performing teams. 
Kaizen truly is our way of life at Fortive, and we live 
inclusion in every Kaizen event we do, ensuring that 
every voice is heard and all contribute to drive the 
best outcomes.



The continued 
evolution of our  
strong free cash flow  
is the currency we 
use to measure our 
success, affording us 
ample opportunities  
to further accelerate 
our strategy and 
unlock incremental 
growth across  
our portfolio.

Our employee experience measures continue 
to provide valuable feedback through quarterly 
touchpoints and leader accountability, reinforcing 
our employee value proposition – For you. For us. 
For growth. In the fourth quarter of 2022, 83% of our 
team completed our biannual, full census survey, 
delivering steady gains in Engagement and Inclusion & 
Belonging, resulting in historically high ratings of 78% 
and 82%, respectively.

Given the importance of career opportunities to our 
team, we improved on our nearly top quartile rating 
by those who feel that their career goals can be met 
at Fortive. These actions have resulted, in part, in a 
five-point increase in our employee engagement scores 
from pre-pandemic levels.

Looking To Fortive’s Future
In the spirit of setting high expectations, I am excited 
about Fortive’s future and what that means for our 
employees, customers, and shareholders. We are 
actively fueling our future success by building on the 
transformation, progress, and learning that has taken 
place over the last six years. 

FBS is more robust than ever, with powerful new 
capabilities to bring breakthrough innovations for 
our customers faster and drive strong financial 
performance. The continued evolution of our strong 
free cash flow is the currency we use to measure our 
success, affording us ample opportunities to further 
accelerate our strategy and unlock incremental growth 
across our portfolio.

These factors culminate in a powerful formula for value 
creation – with a high-quality portfolio of desirable 
brands, segment strategies favorably aligned to 
sustainable secular trends, industry-leading margins 
and free cash flow, and best-in-class execution – 
enabling Fortive to make a real difference in the world 
and deliver exceptional results in the years to come.

Thank you for joining us on this bold journey, and for 
putting your trust in us.

James A. Lico
President and Chief Executive Officer



At the forefront of accelerating progress for our tens of thousands of customers in 
mission-critical workflows, Fortive’s Intelligent Operating Solutions uses advanced 
instrumentation, software and services to keep much of the world running safely, 
efficiently, and more sustainably. We have leading positions in electrical test and 
measurement, facility and asset lifecycle software applications, and connected 
worker safety, connecting workflows, real-time data, and powerful analytics to 
keep customers and critical infrastructure maintained, minimize downtime, and 
supercharge their productivity. 

Intelligent  
 Operating Solutions 

Solar energy is one of 
the fastest growing 
renewable energy 
resources worldwide. 
From grid-tied and 
off-grid, to hybrid and 
backup systems, critical 
infrastructure must be 
maintained for reliability 
and efficiency. Fluke 
provides solar industry 
solutions with the right 
tools and skills. 



$2,466
TOTAL SALES SECULAR TRENDS

REGULATION, 
SAFETY, ESG

AUTOMATION & 
DIGITIZATION

ELECTRIFICATION 
OF EVERYTHING

RESHORING/ 
MANUFACTURING

DEMOGRAPHICS & 
LABOR MARKETS

Accruent Machine Learning for ADCR  
(Anomaly Detection in Commercial Refrigeration): 
Employs sophisticated Machine Learning (ML) 
techniques to examine key telemetry data with a 
view to determining poorly performing assets in 
advance of failure to avoid losing trade value of 
assets in refrigerator, putting assets at risk, and 
priority failures with higher costs and disruptions.

●  36 % Industrial & Manufacturing    

●  15% Other End Markets

●  11% Oil & Gas

●  10% Government    

●  10% Retail & Consumer

●  7% Utilities & Power      

●  5% Distributors

●  4%  Communication, Electronics & Semiconductor  

●  2% Medical    
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Turning the spark of an idea into a world-changing product requires bold vision,  
a rigorously customer-centric approach, and specialized expertise in materials,  
methods, and measurement. Fortive’s Precision Technologies help solve tough  
technical challenges to speed breakthroughs in a wide range of applications, from  
food and beverage production and manufacturing to next-generation electric  
vehicles and clean energy, as our customers seek new test solutions to enable the 
electrification and connectivity of everything. From deep sea to deep space,  
engineers and product developers depend on Fortive’s advanced technologies for  
safety, precision, and reliability, even in the most demanding and dynamic conditions. 

Precision  
Technologies 

2 Series: Entry level oscilloscopes are used in diverse 
applications for signal capture, waveform visualization,  
and analysis. The 2 Series simplifies the portfolio and buying 
experience, improves customer and partner workflow, and 
partner workflow, and accelerates strategy based on a new 
hardware platform that uses commercial parts. The flexibility 
and usability offered by 2 Series is unmatched.

6 Series: Featuring the highest analog bandwidth for its 
class, the 6 Series B enables users to confidently evaluate 
and debug embedded systems, precision capture RF 
spectrums, and perform extensive power integrity analysis 
for systems such as electric vehicles.

At Tektronix, the investments we have made  
in our platform strategy, as well as the rigorous 
application of FBS product development tools,  
have enabled faster releases of new and  
innovative products, including the 2 Series  
and 6 Series B Mixed Signal Oscilloscopes.



$2,038
TOTAL SALES

Qualitrol SmartSub: Unique software system 
which aims to deliver a holistic real-time picture 
of the health condition of electric grid assets such 
as transformers, breakers and other substation 
equipment. As the grid become more complex, 
customers need to triage the troubled assets first 
to prioritize their resources and allocate budgets. 

●  22 % Industrial & Manufacturing   

●  15%  Communication, Electronics & Semiconductor  

●  14% Other End Markets

●  13% Aerospace & Defense  

●  10% Government    

●  9% Utilities & Power   

●  8% Medical    

●  5% Distributors

●  4% Retail & Consumer   
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As patient care delivery evolves globally, Fortive’s Advanced Healthcare Solutions 
is enabling health care providers to deliver exceptional patient care more efficiently 
with industry-leading instrument sterilization solutions, instrument tracking, cell 
therapy equipment design and manufacturing, biomedical test tools, radiation safety 
monitoring, and end-to-end clinical productivity solutions. Hospitals, ambulatory 
surgical centers (ASCs), and laboratories need these intelligent technologies to help 
ensure critical safety standards are met, instruments and operating rooms are  
working at peak performance, and complex procedures are followed accurately in  
these mission-critical healthcare environments. 

Advanced  
Healthcare Solutions 

CensisAI2 Productivity 
Platform: Next-generation 
of analytical reporting 
delivers fast return-on-
investment by improving 
sterile processing 
departments throughput 
to increase surgical 
capacity. It puts faster 
decision making in the 
hands of organizations 
and delivers exceptional 
insights to achieve higher 
quality and productivity 
across the enterprise.



$1,321
TOTAL SALES

Provation Apex: The industry's first 
and only intelligent, cloud-based 
procedure documentation platform 
that combines artificial intelligence 
(AI), structured data, electronic 
health record (EHR) interoperability, 
and guided navigation to improve 
clinical efficiency from pre-
procedure through post-procedure.

●  94% Medical    

●  3% Government

●  2 % Industrial & Manufacturing   

●  1% Distributors
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Increasing Our Impact  
by Living Our Values 

Customer success inspires our innovation. 
Our culture of continuous improvement enables us to drive innovation and deliver transformative 
technologies that break down barriers and forge new paths for our customers and the world.

 Core Value Award Winner: Tektronix

Through their breakthrough innovation – Valkyrie, the 6 Series Mixed Signal Oscilloscope – Tektronix served as a role 
model for customer obsession and use of FBS to innovate with impact. This re-imagined scope simplifies and accelerates 
testing, making our product development engineer customers even more productive.

Lean Portfolio Management (LPM) 
resulted in almost $700M of new 
market opportunities.

LPM also drove customer 
improvements such as a 16% 
increase in on-time delivery.

Operationalized customer impact 
projects out of The Fort, our 
centralized data science hub, 
including a simulation at Censis to 
identify sterilization bottlenecks. 

We build extraordinary teams for extraordinary results. 
We are more together, and we all have something unique to offer. Using FBS along with our strong, 
inclusive culture enables us to come together to solve problems no one could solve alone.

Core Value Award Winner: Provation 

The Provation team exemplified our extraordinary teams value through their best-in-class approach and results in 
engaging and retaining their people. They have consistently prioritized a strong, caring, and winning culture, resulting  
in a top quartile engagement score of 87% in our most recent survey.

Across Fortive, engagement  
scores improved 5 points since 
2019 to 78%.

We achieved a 100% score on 
the Human Rights Campaign 
Foundations Corporate Equality 
Index (CEI) for the sixth  
consecutive year.

As a testament to our leadership 
development experiences, we  
filled 90% of our operating  
company president roles from  
inside the company.

We compete for shareholders. 
We believe that prioritizing trust, sustainability, and positive impact creates long-term value for all  
our stakeholders – our customers, our employees, our shareholders, and our communities.

Free cash flow of $1.2 billion, a year-
over-year increase of 28%, and free 
cash flow margins greater than 20%

The makeup of our Board of Directors 
represents our commitment to 
diversity. The Board is 33% female and 
44% racially or ethnically diverse.

Over 60% of the revenue from our 
products and services contribute  
to more sustainable outcomes for  
our customers.

 Core Value Award Winner: Gordian

Through a relentless focus on customers, Gordian's team delivered exceptional revenue growth and operating margin 
expansion over the last two years: more than 30% and over 1,000 basis points, respectively. We all aspire to this level of 
value creation, as we unleash FBS and our inclusive culture.



 Kaizen is Our  
Way of Life
The Fortive Business System (FBS) is core to who we are. It is a foundational philosophy 
that shapes what we do and how we approach challenges. Our commitment to 
continuous improvement inspires us to keep growing and learning.

2022 CEO KAIZEN 
This annual event strengthens our strong culture of continuous improvement and reinforces the unique 
advantage FBS provides to our companies, people, and shareholders. 

Over 400 team members, including our most senior leaders, across four operating companies joined forces 
in late 2022 at our CEO Kaizen event. As members on 28 Kaizen teams, our people collaborated to drive 
significant improvements in growth, margin, free cash flow, and breakthrough innovations. These teams 
produced meaningful results in the week and are sustaining results that will continue to generate value for 
years to come. Highlights of our results:

20% Improvement 
In Quality

50% Reduction In Past 
Due Orders

25% Improvement In 
On-Time Delivery

50% Improvement In Feature 
Release Time

80% Improvement  
In Quote 
Turnaround Time

 Core Value Award Winner: Industrial Scientific (ISC) 

The Industrial Scientific team demonstrated what’s unique about Kaizen at Fortive: transformational 
improvements with material positive impact for our customers, our employees, and the business overall. 
In one recent Kaizen event on their repairs business, ISC generated a 432% increase in productivity, 
improved first pass yield by 21%, resulting in on-time delivery rates of 99%. 

ServiceChannel achieved a SaaS 
Customer Health Score of 98 
through rigorous application of  
FBS tools.

With a Kaizen event focused on 
winning talent, Tektronix China 
increased the acceptance rate of 
employment offers by 18%.

Gems/Setra invested in the continued 
development of their team and deep 
adoption of FBS to deliver logistics 
savings of almost 6%.
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INFORMATION RELATING TO FORWARD-LOOKING STATEMENTS AND RISK FACTOR SUMMARY

Certain statements included or incorporated by reference in this Annual Report on Form 10-K, in other documents we file with 

or furnish to the Securities and Exchange Commission (“SEC”), in our press releases, webcasts, conference calls, materials 

delivered to shareholders and other communications, are “forward-looking statements” within the meaning of the United States 

federal securities laws. All statements other than historical factual information are forward-looking statements, including 

without limitation statements regarding: projections of revenue, expenses, profit, profit margins, tax rates, tax provisions, cash 

flows, pension and benefit obligations and funding requirements, our liquidity position or other financial measures; 

management’s plans and strategies for future operations, including statements relating to anticipated operating performance, 

cost reductions, restructuring activities, new product and service developments, competitive strengths or market position, 

acquisitions, divestitures, strategic opportunities, securities offerings, stock repurchases, dividends and executive compensation; 

growth, declines and other trends in markets we sell into, including the expected impact of trade and tariff policies; new or 

modified laws, regulations and accounting pronouncements; impact of climate-related events or transition activities; 

outstanding claims, legal proceedings, tax audits and assessments and other contingent liabilities; foreign currency exchange 

rates and fluctuations in those rates; impact of changes to tax laws; general economic and capital markets conditions, including 

impact of inflation or interest rate changes; impact of geopolitical events, including the impact of the Ukraine/ Russia conflict 

and other hostilities; the timing of any of the foregoing; assumptions underlying any of the foregoing; and any other statements 

that address events or developments that we intend or believe will or may occur in the future. Terminology, such as “believe,” 

“anticipate,” “should,” “could,” “intend,” “will,” “plan,” “expect,” “estimate,” “project,” “target,” “may,” “possible,” 

“potential,” “forecast” and “positioned” and similar references to future periods, are intended to identify forward-looking 

statements, although not all forward-looking statements are accompanied by such words. Forward-looking statements are based 

on assumptions and assessments made by our management in light of their experience and perceptions of historical trends, 

current conditions, expected future developments and other factors they believe to be appropriate. These forward-looking 

statements are subject to a number of risks and uncertainties, including but not limited to the risks and uncertainties set forth 

under “Item 1A. Risk Factors” in this Annual Report.

Forward-looking statements are not guarantees of future performance and actual results may differ materially from the results, 

developments, and business decisions contemplated by our forward-looking statements. Accordingly, you should not place 

undue reliance on any such forward-looking statements. Forward-looking statements speak only as of the date of the report, 

document, press release, webcast, call, materials or other communication in which they are made (or such earlier date as may be 

specified in such statement). We do not assume any obligation to update or revise any forward-looking statement, whether as a 

result of new information, future events and developments or otherwise.

The following is a summary of the material risks and uncertainties we face, which are discussed more fully in “Item 1A. Risk 
Factors” in this Annual Report:

Risk Related to Our Business Operations

• Conditions in the global economy, the markets we serve, and the financial markets may adversely affect our business 

and financial statements.

• If we cannot adjust our manufacturing capacity, supply chain management or the purchases required for our 
manufacturing activities to reflect changes in market conditions, customer demand and supply chain or transportation 
disruptions, our profitability may suffer. 

• Our financial results are subject to fluctuations in the cost and availability of commodities or components that we use 

in our operations.

• The spread of, and the remedial efforts related to, COVID-19 in certain foreign jurisdictions are continuing to have an 

adverse impact on our business and results of operations.

• Our growth could suffer if the markets into which we sell our products and services decline, do not grow as 

anticipated, or experience cyclicality.

• We face intense competition and if we are unable to compete effectively, we may experience decreased demand and 

decreased market share. Even if we compete effectively, we may be required to reduce prices for our products and 

services.

• Our growth depends in part on the timely development and commercialization and customer acceptance of new and 

enhanced products and services based on technological innovation.

2

90568IMPO.B (PDF_D SWOP) 10K.indd   590568IMPO.B (PDF_D SWOP) 10K.indd   5 3/23/23   12:26 AM3/23/23   12:26 AM



• If we are unable to recruit and retain key employees, our business may be harmed.

• A significant disruption in, or breach in security of, our information technology systems could adversely affect our 

business.

• Defects and unanticipated use or inadequate disclosure with respect to our products (including software) or services 

could adversely affect our business, reputation, and financial statements.

• Adverse changes in our relationships with, or the financial condition, performance, purchasing patterns, or inventory 

levels of, key distributors and other channel partners could adversely affect our financial statements.

• Our restructuring activities could have long-term adverse effects on our business.

• Work stoppages, works council campaigns, and other labor disputes could adversely impact our productivity and 

results of operations.

• If we suffer loss to our facilities, supply chains, distribution systems, or information technology systems due to 

catastrophe or other events, our operations could be seriously harmed.

• If we do not or cannot adequately protect our intellectual property, or if third parties infringe our intellectual property 

rights, we may suffer competitive injury or expend significant resources enforcing our rights.

• Third parties may claim that we are infringing or misappropriating their intellectual property rights and we could suffer 

significant litigation expenses, losses, or licensing expenses or be prevented from selling products or services.

• We are subject to a variety of litigation and other legal and regulatory proceedings in the course of our business that 

could adversely affect our financial statements.

• Climate change, or legal or regulatory measure to address climate change, may negatively affect us.

Risk Related to our International Operations

• International economic, political, legal, compliance, and business factors could negatively affect our financial 

statements.

• Trade relations between China and the United States could have a material adverse effect on our business and financial 

statements.

• Foreign currency exchange rates, including the volatility thereof, may adversely affect our financial statements.

Risk Related to Our Acquisitions, Investments, and Dispositions

• Any inability to consummate acquisitions at our anticipated rate and at appropriate prices could negatively impact our 

growth rate and stock price.

• Our acquisition of businesses, joint ventures, and strategic relationships could negatively impact our financial 

statements.

• The indemnification provisions of acquisition agreements by which we have acquired companies may not fully protect 

us and as a result we may face unexpected liabilities.

• Divestitures or other dispositions could negatively impact our business, and contingent liabilities from businesses that 

we have sold could adversely affect our financial statements.

• Potential indemnification liabilities to Vontier pursuant to the separation agreement could materially and adversely 

affect our businesses, financial condition, results of operations, and cash flows.

Risk Related to Regulatory and Compliance Matters

• Changes in industry standards and governmental regulations may reduce demand for our products or services or 

increase our expenses.

3
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• Our reputation, ability to do business, and financial statements may be impaired by improper conduct by any of our 

employees, agents, or business partners.

• Our operations, products, and services expose us to the risk of environmental, health, and safety liabilities, costs, and 

violations that could adversely affect our reputation and financial statements.

• Our businesses are subject to extensive regulation; failure to comply with those regulations could adversely affect our 

financial statements and reputation.

Risk Related to Our Tax and Accounting Matters

• Changes in our effective tax rates or exposure to additional income tax liabilities or assessments could affect our 

profitability. In addition, audits by tax authorities could result in additional tax payments for prior periods.

• We could incur significant liability if any of our separation from Danaher, our separation of our Automation and 

Specialty business or our separation of Vontier (collectively, the “Separation Transactions”) is determined to be a 

taxable transaction.

• Changes in U.S. GAAP could adversely affect our reported financial results and may require significant changes to our 

internal accounting systems and processes.

• We may be required to recognize impairment charges for our goodwill and other intangible assets.

Risk Related to Our Financing Activities

• We have incurred a significant amount of debt, and our debt obligations, including the cost of such debt, will increase 

further if we incur additional debt and do not retire existing debt, or if the applicable interest rates continue to rise.

PART I

ITEM 1. BUSINESS

General

Fortive Corporation is a provider of essential technologies for connected workflow solutions across a range of attractive end-

markets. Our strategic segments - Intelligent Operating Solutions, Precision Technologies, and Advanced Healthcare Solutions 

- include well-known brands with leading positions in their markets. Our businesses design, develop, manufacture, and service 

professional and engineered products, software, and services, building upon leading brand names, innovative technologies, and 

significant market positions. We are headquartered in Everett, Washington and employ a team of more than 18,000 research and 

development, manufacturing, sales, distribution, service, and administrative employees in more than 50 countries around the 

world.

On October 9, 2020, we completed the separation of Vontier Corporation (“Vontier”), the entity we created to hold our former 

Industrial Technologies segment (the “Separation”). The accounting requirements for reporting the Vontier business as a 

discontinued operation were met when the Separation was completed. Accordingly, the consolidated financial statements reflect 

the results of the Vontier business as a discontinued operation for all periods presented. 

Fortive Corporation is a Delaware corporation and was incorporated in 2015 in connection with the separation of Fortive from 

Danaher Corporation (“Danaher” or “Former Parent”) on July 2, 2016 as an independent, publicly-traded company, listed on 

the New York Stock Exchange.

In this Annual Report, the terms “Fortive” or the “Company” refer to either Fortive Corporation or to Fortive Corporation and 

its consolidated subsidiaries, as the context requires. Unless otherwise indicated, all amounts in this Annual Report refer to 

continuing operations.

Fortive Business System

Our teams across our operating companies are united by our culture of continuous improvement and bias for action that is 

embodied in the Fortive Business System (“FBS”). Through rigorous application of the proprietary set of growth, lean, and 

leadership tools and processes that comprise FBS, we continuously improve business performance in the critical areas of 

innovation, product development and commercialization, global supply chain, sales and marketing, corporate development, 
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human capital management, sustainability efforts, and leadership development. Our commitment to FBS has enabled us to drive 

customer satisfaction and profitability, and generate significant improvements in innovation, growth, and core operating 

margins. Additionally, FBS has helped us execute a disciplined acquisition strategy and expand our portfolio into new and 

attractive markets while creating long-term shareholder value.

Purpose and Values

We are guided by our shared purpose to deliver essential technology for the people who accelerate progress.  Driven by our 

shared purpose, we strive to accelerate transformation in high-impact fields, such as workplace safety, engineering, and 

healthcare, delivering high-tech solutions and high impact for engineers, scientists, frontline workers, and patients around the 

world.

With our shared purpose defining what we do, the following core values guide how we deliver every day for our stakeholders:

We build extraordinary teams for extraordinary results.

We believe we are more together, and we all have something unique to offer as we come together to solve problems no one 

could solve alone, committed to a strong and inclusive culture.

Customer success inspires our innovation.

We believe our most important breakthroughs are the ones that help our customers succeed, and we strive to break down 

barriers and forge new paths to world-changing innovations to move our customers forward.

Kaizen is our way of life.

We believe the next time can always be better, and our commitment to continuous improvement inspires us to keep growing 

and learning.

We compete for our shareholders.

We believe in prioritizing trust, sustainability, and positive impact to create long-term value for all of our stakeholders, 

including our shareholders, our employees, our customers and our communities. 

Reportable Segments

We operate and report our results in three segments, Intelligent Operating Solutions, Precision Technologies, and Advanced 

Healthcare Solutions, each of which is further described below. 

Intelligent Operating Solutions

Our Intelligent Operating Solutions segment provides advanced instrumentation, software and services to tens of thousands of 
customers enabling their mission-critical workflows. These offerings include electrical test & measurement, facility and asset 
lifecycle software applications, connected worker safety and compliance solutions across a range of vertical end markets, 
including manufacturing, process industries, healthcare, utilities and power, communications and electronics, among others. 
Typical users of these safety, productivity and sustainability solutions include electrical engineers, electricians, electronic 
technicians, EHS professionals, network technicians, facility managers, first-responders, and maintenance professionals.  

Products and services within our Intelligent Operating Solutions segment are marketed under a variety of leading brands, 

including ACCRUENT, FLUKE, GORDIAN, INDUSTRIAL SCIENTIFIC, INTELEX, PRUFTECHNIK, and 

SERVICECHANNEL.  

Precision Technologies

Our Precision Technologies segment helps solve tough technical challenges to speed breakthroughs in a wide range of 
applications, from food and beverage production and manufacturing to next-generation electric vehicles and clean energy, as 
our customers seek new test solutions to enable the electrification and connectivity of everything. Our expertise in materials, 
methods and measurements are reflected in our electrical test & measurement, sensing and material technologies offered to a 
broad set of customers and vertical end markets, including industrial, power and energy, automotive, medical equipment, food 
and beverage, aerospace and defense, semiconductor, and other general industries. Customers for these products and services 
include design engineers for advanced electronic devices and equipment, process and quality engineers focused on improved 
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process capability and productivity, facility maintenance managers driving increased uptime, and other customers for whom 
precise measurement, reliability, and compliance are critical in their applications.

Products and services in our Precision Technologies segment are marketed under a variety of brands, including ANDERSON-
NEGELE, GEMS, SETRA, HENGSTLER-DYNAPAR, QUALITROL, PACIFIC SCIENTIFIC, KEITHLEY and 
TEKTRONIX. 

Advanced Healthcare Solutions

Our Advanced Healthcare Solutions segment supplies critical workflow solutions enabling healthcare providers to deliver 
exceptional patient care more efficiently. Our offerings include instrument sterilization solutions, instrument tracking, cell 
therapy equipment design and manufacturing, biomedical test tools, radiation detection and safety monitoring, and end-to-end 
clinical productivity software and solutions. Our healthcare offerings help ensure critical safety standards are met, instruments 
and operating rooms are working at peak performance, and complex procedures are followed accurately in these mission-
critical healthcare environments.  

Products and services in our Advanced Healthcare Solutions segment are marketed under a variety of brands, including ASP, 

CENSIS, CENSITRAC, EVOTECH, FLUKE BIOMEDICAL, INVETECH, LANDAUER, PROVATION, RAYSAFE, and 

STERRAD. 

************************************

The following discussion includes information common to all of our segments.

Materials  

Our manufacturing operations employ a wide variety of raw materials, including electronic components, steel, plastics and other 

petroleum-based products, aluminum, and copper. Prices of oil and gas affect our costs for freight and utilities. We purchase 

raw materials from a large number of independent sources around the world. Tariffs affect our costs for impacted materials or 

components we import into the United States. Based on allocation of annual spend among our various suppliers, no single 

supplier is material. However, some components that require particular specifications or qualifications are dependent on a 

single supplier or a limited number of suppliers that can readily provide such components. We utilize a number of techniques to 

address potential disruption in and other risks relating to our supply chain, including in certain cases the use of safety stock, 

alternative materials that meet the quality and regulatory requirements, and qualification of multiple supply sources. While the 

remediation efforts taken by certain jurisdictions in response to the COVID-19 pandemic and the disruptions from the Ukraine/

Russia conflict have raised material and shipping costs, our supply chain was responsive to these dynamics, and we 

implemented solutions, including through FBS and working collaboratively with our suppliers, to effectively support our  

operations, and help countermeasure production material shortages and distribution limitations. For a further discussion of risks 

related to the materials and components required for our operations, please refer to “Item 1A. Risk Factors.”

Intellectual Property  

We own numerous patents, trademarks, copyrights, and trade secrets and hold licenses to use intellectual property owned by 

others. Although in aggregate our intellectual property is important to our operations, we do not consider any single patent, 

trademark, copyright, trade secret, or license to be of material importance to any segment or to the business as a whole. From 

time to time, we engage in litigation to protect our intellectual property rights. For a discussion of risks related to our 

intellectual property, please refer to “Item 1A. Risk Factors.” All capitalized brands and product names throughout this 

document are trademarks owned by, or licensed to, Fortive.

Competition 

We believe that we are a leader in many of our served markets. Although our businesses generally operate in highly competitive 

markets, our competitive position cannot be determined accurately in the aggregate or by segment, since none of our 

competitors offer all of the same product and service lines or serve all of the same markets as we do. Because of the range of 

the products and services we sell and the variety of markets we serve, we encounter a wide variety of competitors, including 

larger companies or divisions of larger companies with substantial sales, marketing, research, and financial capabilities, as well 

as well-established regional competitors who are more specialized than we are in particular markets. We face increased 

competition in a number of our served markets as a result of the entry of competitors based in low-cost manufacturing 

locations, and increasing consolidation in particular markets. The number of competitors varies by product and service line. Our 

management believes that we have a market leadership position in most of the markets we serve. Key competitive factors vary 

among our businesses and product and service lines, but include the specific factors noted above with respect to each particular 

business and typically also include price, quality, performance, delivery speed, applications expertise, distribution channel 
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access, service and support, technology and innovation, breadth of product, service and software offerings, and brand name 

recognition. For a discussion of risks related to competition, please refer to “Item 1A. Risk Factors.”

Seasonal Nature of Business

General economic conditions impact our business and financial results, and certain of our businesses experience seasonal and 

other trends related to the industries and end markets that they serve. For example, sales of capital equipment and sterilization 

consumables are often stronger in the fourth calendar quarter and sales to OEMs are often stronger immediately preceding and 

following the launch of new products. However, as a whole, we are not subject to material seasonality.

Human Capital Management 

Fortive is a global team, approximately 18,000 strong, energized by a shared purpose. Our People strategy centers on 

empowering strong, inclusive teams working together to solve problems no one could solve alone. We intentionally seek out 

different skills, backgrounds, and voices to deliver results for our customers and fulfill our employee promise – For you. For us. 

For growth. Our People strategy is defined by our inclusive growth culture, advanced through FBS, our talent and reward 

systems, and measured by our employee experience processes. These key elements enable us to accelerate progress for our 

customers, our teams, and the world around us.

Inclusive Growth Culture

We believe we are more together. Our culture sets the tone for Fortive’s People strategy and drives Fortive’s success. Inclusion, 

Diversity, and Equity (“IDE”) are core pillars of our strategy and culture.

– Inclusion - Develop our teams to build a Fortive where you can be yourself and do your best work.

– Diversity - Build a diverse Fortive through hiring, developing, and retaining a strong and diverse team.

– Equity - Build a culture of equity that enables greater innovation and performance for customers and for the world. 

We accelerated the impact of IDE in 2022 by introducing our new inclusive leader experience to our senior leaders across the 

organization. This development experience provides the tools and support to build an inclusive culture and prepares leaders to 

lead diverse high-performing teams. We also continued to expand the impact of our Employee Friends and Resources Groups 

(“EFRG’s”) to increase inclusion and belonging within and for our underrepresented communities.  

To drive FBS, continuous improvement and IDE accountability at all levels of our organization, our VP, Inclusion, Diversity, 

and Equity works closely with our senior management, our IDE Council, and our IDE practitioners. We also cascade annual 

IDE goals into executive and senior leader performance measures. Additionally, our Board of Directors and our Compensation 

Committee oversee our IDE efforts as part of our People strategy and measurement actions. 

We are committed to continued transparency by publicly sharing our workforce representation and inclusion results and 

aspirational goals through our Proxy, EEO-1 report, website, and annual Sustainability Report.  

Business, Talent, and Reward Systems 

Our culture of continuous improvement inspires us to keep experimenting, growing, and learning. Our FBS and robust talent 

and reward systems advance our people strategies by attracting, growing, and retaining the talent we need now and in the 

future. Together, these business and talent systems strengthen our employee value proposition and build our employer brand 

while delivering new experiences to our employees and results for our customers.

Our Performance and Development for Growth processes drive results and career growth for our global teams. Performance for 

Growth rigorously deploys our strategies into cascaded goals throughout the organization, while Development for Growth 

translates our beliefs and values into desired leader competencies. Together, these processes provide a roadmap for the way we 

work, deliver results, and build high performing teams. 

Additionally, we design our Total Rewards programs to attract and retain talented, curious people with a growth mindset and a 

passion for innovation, collaboration, and continuous improvement.  We offer leading programs that inspire and reward 

superior performance, are equitable, and foster an inclusive, diverse, and healthy global workforce.

We also invest in our people at every level through our growth and development experiences. These experiences range from 

leadership learning and FBS immersion, to hands-on skill building in each of our three FBS pillars - growth, lean, and 

leadership. Collectively, these experiences build skills, strengthen performance, and prepare our employees for challenging 

opportunities.
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Employee Experience and Communication

Our promise to employees is ‒ For you. For us. For growth. To achieve this promise, our leaders at all levels of the organization 
actively seek feedback from our employees and other stakeholders to strengthen our culture. Our employee experience surveys 
are one of the many ways we actively solicit input.

Our employee experience survey approach continues to mature through quarterly touchpoints and leader accountability. In the 
fourth quarter of 2022, over 80% of our global team completed our biannual, full census survey, delivering steady gains in both 
overall engagement and in inclusion and belonging that resulted in historically high ratings of 78% and 82%, respectively. 
Consistent with prior years, our results continue to inform both management and our Board of Directors on appropriate actions 
to enhance our employee experience. 

Government Contracts  

Although the substantial majority of our revenue in 2022 was from customers other than governmental entities, each of our 

segments has agreements relating to the sale of products to government entities. As a result, we are subject to various statutes 

and regulations that apply to companies doing business with governments and government-owned entities. For a discussion of 

risks related to government contracting requirements, please refer to “Item 1A. Risk Factors.”

Regulatory Matters 

We face extensive government regulation both within and outside the United States relating to the development, manufacture, 

marketing, sale, and distribution of our products, software, and services. The following sections describe certain significant 

regulations that we are subject to. These are not the only regulations that our businesses must comply with. For a description of 

the risks related to the regulations that our businesses are subject to, please refer to “Item 1A. Risk Factors.”

Medical Device Regulations

Many of our products in the Advanced Healthcare Solutions segment are classified as medical devices and are subject to 

restrictions under domestic and foreign laws, rules, regulations, self-regulatory codes, circulars, and orders, including, but not 

limited to, the U.S. Food, Drug, and Cosmetic Act (the “FDCA”). The FDCA requires these products, when sold in the United 

States, to be safe and effective for their intended uses and to comply with the regulations administered by the U.S. Food and 

Drug Administration (“FDA”). The FDA regulates the design, development, research, preclinical and clinical testing, 

introduction, manufacture, advertising, labeling, packaging, marketing, distribution, import and export, and record keeping for 

such products.  

Medical devices can be marketed only for the indications for which they are cleared or approved. After a device has received 

510(k) clearance for a specific intended use, any change or modification that significantly affects its safety or effectiveness, 

such as a significant change in the design, materials, method of manufacture, or intended use, may require a new 510(k) 

clearance and payment of an FDA user fee. 

Market access, sales, and marketing of medical devices in non-U.S. countries are subject to foreign regulatory requirements that 

vary widely from country to country. For example in the European Economic Area (“EEA”), a medical device must meet the 

Medical Devices Directive’s (“MDD”) Essential Requirements or, for new devices placed on the market after May 26, 2021, 

the Medical Devices Regulation’s (“MDR”) General Safety and Performance Requirements as well as other requirements set 

out in the MDD/MDR, depending on the device’s risk class. Before placing a medical device on the EEA market, the 

manufacturer must prepare a declaration of conformity, certifying that the device complies with the MDD/MDR, and must then 

affix the CE mark. The notified body typically audits and examines the device’s technical documentation, and the quality 

system for the manufacture, design, and final inspection of the relevant device before issuing a CE certificate. Following the 

issuance of this CE certificate, manufacturers may prepare the declaration of conformity and affix the CE mark to the devices 

covered by this CE certificate. Similar requirements apply in the UK. For access to the UK market, manufacturers must obtain a 

UKCA Certificate and affix a UKCA mark to their medical devices. However, the EEA’s CE mark will be accepted in the UK 

until July 1, 2023.

Any medical devices we manufacture and distribute are subject to pervasive and continuing regulation by the FDA and certain 

state and certain other comparable foreign authorities. As a medical device manufacturer, our manufacturing facilities are 

subject to inspection on a routine basis by the FDA and other comparable foreign authorities as well as audits by our notified 

body. We are required to adhere to the Current Good Manufacturing Practices requirements, as set forth in the Quality Systems 

Regulation, as well as other applicable standards which require manufacturers, including third-party manufacturers, to follow 

stringent design, testing, control, documentation, and other quality assurance procedures during all phases of the design and 

manufacturing process.
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We must also comply with global post-market surveillance regulations, including adverse event reporting requirements, which 

require that we review and report to the FDA and other comparable foreign authorities any incident in which our products may 

have caused or contributed to a death or serious injury. We must also report any incident in which our product has 

malfunctioned if that malfunction would likely cause or contribute to a death or serious injury if it were to recur.

Labeling and promotional activities are subject to scrutiny by the FDA and other comparable foreign authorities and, in certain 

circumstances, by the Federal Trade Commission and other comparable foreign  regulators. Medical devices approved or 

cleared by the FDA, foreign regulators, or our notified body may not be promoted for undocumented, unapproved, or uncleared 

uses, otherwise known as “off-label” promotion. The FDA, other U.S. agencies, and other comparable foreign authorities 

actively enforce the laws and regulations prohibiting the promotion of off-label uses.

Other Healthcare Laws

We are subject to various healthcare related laws regulating fraud and abuse, research and development, pricing and sales and 

marketing practices, and the privacy and security of health information. In particular, the U.S. Federal Anti-Kickback Statute 

prohibits persons from knowingly and willfully soliciting, offering, receiving, or providing remuneration (including any 

kickback or bribe), directly or indirectly, in exchange for or to induce either the referral of an individual, or the furnishing or 

arranging for a good or service, for which payment may be made in whole or in part under a federal healthcare program, such as 

Medicare or Medicaid. A person or entity does not need to have actual knowledge of the statute or specific intent to violate it in 

order to have committed a violation. Similar laws and regulations apply in many foreign countries.

The Health Insurance Portability and Accountability Act of 1996 (“HIPAA”) prohibits knowingly and willfully (1) executing, 

or attempting to execute, a scheme to defraud any healthcare benefit program, including private payors, or (2) falsifying, 

concealing, or covering up a material fact or making any materially false, fictitious, or fraudulent statement in connection with 

the delivery of or payment for healthcare benefits, items, or services. In addition, HIPAA, as amended by the Health 

Information Technology for Economic and Clinical Health Act of 2009, also restricts the use and disclosure of patient 

identifiable health information, mandates the adoption of standards relating to the privacy and security of patient identifiable 

health information, and requires the reporting of certain security breaches with respect to such information. Similar to the U.S. 

Federal Anti-Kickback Statute, a person or entity does not need to have actual knowledge of the healthcare fraud statute 

implemented under HIPAA or specific intent to violate it in order to have committed a violation. Similar laws and regulations 

apply in many foreign countries.

The False Claims Act imposes liability on any person or entity that, among other things, knowingly presents, or causes to be 

presented, a false or fraudulent claim for payment by a federal healthcare program, knowingly makes, uses, or causes to be 

made or used, a false record or statement material to a false or fraudulent claim, or knowingly makes a false statement to avoid, 

decrease, or conceal an obligation to pay money to the U.S. federal government. The qui tam provisions of the False Claims Act 

allow a private individual to bring actions on behalf of the federal government alleging that the defendant has submitted a false 

claim to the federal government, and to share in any monetary recovery. In addition, the government may assert that a claim 

including items and services resulting from a violation of the U.S. Federal Anti-Kickback Statute constitutes a false or 

fraudulent claim for purposes of the civil False Claims Act. Similar laws and regulations apply in many foreign countries.

Federal consumer protection and unfair competition laws broadly regulate marketplace activities and activities that potentially 

harm consumers. Analogous U.S. state laws and regulations, such as state anti-kickback and false claims laws, also may apply 

to our business practices, including but not limited to, research, distribution, sales and marketing arrangements, and claims 

involving healthcare items or services reimbursed by any third-party payor, including private insurers. Further, there are state 

laws that require medical device manufacturers to comply with the voluntary compliance guidelines and the relevant 

compliance guidance promulgated by the U.S. federal government, or otherwise restrict payments that may be made to 

healthcare providers and other potential referral sources; state laws and regulations that require manufacturers to file reports 

relating to pricing and marketing information, which requires tracking gifts and other remuneration and items of value provided 

to healthcare professionals and entities; state and local laws requiring the registration of sales representatives; and state laws 

governing the privacy and security of health information in certain circumstances, many of which differ from each other in 

significant ways and often are not preempted by HIPAA. Similar laws and regulations apply in many non-U.S. countries.

Anti-Bribery and Anti-Corruption Laws

Given the international scope of operation, we are subject to various U.S. and non-U.S. laws outlawing bribes, kickbacks, 

payoffs, and other improper payments. In particular, the U.S. Foreign Corrupt Practices Act (“FCPA”), the UK Bribery Act, 

and other similar laws in other jurisdictions prohibit companies, their officers and employees, and their intermediaries from 

making improper payments to public officials to influence those officials or secure an improper advantage in order to obtain or 

retain business. In the past several years, there has been a substantial increase in the enforcement of these global anti-bribery 

and anti-corruption laws. Our operations throughout the world, including in developing countries with heightened risks of 
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corruption, and interactions with individuals who are considered public officials under these laws, such as healthcare 

professionals in countries with state-run healthcare systems, expose us to the risk of violating these laws. Violations of these 

laws or even allegations of violations of these laws could pose reputational risks, subject us to investigations and related 

litigation, cause disruptions to our business, and result in monetary fines and damages and other sanctions.

Data Privacy and Security Laws

As a global organization, we are subject to data privacy and security laws, regulations, and customer-imposed controls in 

numerous jurisdictions as a result of having access to and processing confidential, personal, and/or sensitive data in the course 

of our business. 

Data privacy and security laws are rapidly evolving. In particular, a broad privacy law in California, the California Consumer 

Privacy Act (“CCPA”), came into effect in January 2020. The CCPA has some of the same features as the GDPR (discussed 

below), and has already prompted several other states to consider similar legislation. The CCPA has already been amended 

several times, including through a November 2020 ballot initiative (called the California Privacy Rights Act) (“CPRA”), which 

became effective in January 2023.  

Across the European Union, the General Data Protection Regulation (“GDPR”) imposes strict requirements in how we collect, 

transmit, process, and retain personal data, including, among other things, in certain circumstances a requirement for prompt 

notification of data breaches to supervisory authorities and/or to data subjects, with the risk of significant fines for non-

compliance. Additionally, after a July 2020 decision from the Court of Justice of the European Union, European regulators are 

requiring additional safeguards to facilitate the transfer of personal information from the European Union to the United States 

and other certain jurisdictions. 

Several other countries such as China, Russia, and Brazil have passed, and other countries are considering passing, laws that 

meaningfully expand the compliance requirements around confidential, personal, and/or sensitive data that we may have access 

to or process in the course of our business. In China and Russia, privacy and security laws may require a copy of personal data 

relating to citizens to be maintained on local servers and impose additional data transfer restrictions. Brazil’s Lei Geral de 

Proteção de Dados (“LGPD”) increases compliance requirements related to privacy, data protection, and information security 

for businesses that are located or do business within Brazil. Although the LGPD shares similarities with the GDPR, it also 

contains a number of unique features, including specific legal bases not found in the GDPR that allow an organization to 

process personal data and requirements for the role of a data protection officer. In these countries and elsewhere, the laws 

applicable to data privacy and security may require changes to business practices or additional investment for compliance 

purposes.

Environmental Laws and Regulations

Our operations and properties are subject to laws and regulations relating to environmental protection, including those 

governing air emissions, water discharges and waste management, and workplace health and safety. For a discussion of the 

environmental laws and regulations that our operations, products, and services are subject to and other environmental 

contingencies, please refer to Note 16 to the consolidated financial statements included in this Annual Report. For a discussion 

of risks related to compliance with environmental and health and safety laws and risks related to past or future releases of, or 

exposures to, hazardous substances, please refer to “Item 1A. Risk Factors.”

Export/Import Compliance

We are required to comply with various U.S. export/import control and economic sanctions laws, such as:

• the International Traffic in Arms Regulations administered by the U.S. Department of State, Directorate of Defense 

Trade Controls, which, among other things, impose license requirements on the export from the United States of 

defense articles and defense services listed on the United States Munitions List;

• the Export Administration Regulations administered by the U.S. Department of Commerce, Bureau of Industry and 

Security, which, among other things, impose licensing requirements on the export, in-country transfer, and re-export of 

certain dual-use goods, technology, and software (which are items that have both commercial and military or 

proliferation applications);

• the regulations administered by the U.S. Department of Treasury, Office of Foreign Assets Control, which implement 

economic sanctions imposed against designated countries, governments, and persons based on United States foreign 

policy and national security considerations; and

• the import regulations administered by U.S. Customs and Border Protection.
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Other nations’ governments have implemented similar export/import control and economic sanction regulations, which may 

affect our operations or transactions subject to their jurisdictions. For a discussion of risks related to export/import control and 

economic sanctions laws, please refer to “Item 1A. Risk Factors.”

International Operations

Our products and services are available in markets worldwide, and our principal markets outside the United States are in Europe 

and Asia. We also have operations around the world, and this geographic diversity allows us to draw on the skills of a 

worldwide workforce, provides greater stability to our operations, allows us to drive economies of scale, provides revenue 

streams that may help offset economic trends that are specific to individual economies, and offers us an opportunity to access 

new markets for products. In addition, we believe that our future growth depends in part on our ability to continue developing 

products and sales models that successfully target high-growth markets.

The manner in which our products and services are sold outside the United States differs by business and by region. Most of our 
sales in non-U.S. markets are made by our subsidiaries located outside the United States, though we also sell directly from the 
United States into non-U.S. markets through various representatives and distributors and, in some cases, directly. In countries 
with low sales volumes, we generally sell through representatives and distributors.

Available Information

We maintain an internet website at www.fortive.com where we make available free of charge our annual reports on Form 10-K, 

quarterly reports on Form 10-Q, and current reports on Form 8-K and amendments to those reports, filed or furnished pursuant 

to Section 13(a) or 15(d) of the Exchange Act, as soon as reasonably practicable after filing such material with, or furnishing 

such material to, the SEC. Our internet website and the information contained in, or linked from, that website are not 

incorporated by reference into this Form 10-K.

ITEM 1A. RISK FACTORS

You should carefully consider the risks and uncertainties described below, together with the information included elsewhere in 

this Annual Report on Form 10-K and other documents we file with the SEC. The risks and uncertainties described below are 

those that we have identified as material, but are not the only risks and uncertainties facing us. Our business is also subject to 

general risks and uncertainties that affect many other companies, such as market conditions, economic conditions, geopolitical 

events, changes in laws, regulations, or accounting rules, fluctuations in interest rates, terrorism, wars or conflicts, major 

health concerns, natural disasters, or other disruptions of expected business conditions. Additional risks and uncertainties not 

currently known to us or that we currently believe are immaterial also may impair our business, including our results of 

operations, liquidity, and financial condition.

Risk Related to Our Business Operations

Conditions in the global economy, the markets we serve and the financial markets may adversely affect our business and 

financial statements.

Our business is impacted by general economic conditions, and adverse economic conditions arising from any slower global 

economic growth, reduced demand or consumer confidence, energy, manufacturing or component supply constraints arising 

from the Ukraine/Russia conflict or COVID-19 infection rates and remediation efforts, high inflation rates and the 

corresponding interest rate policies, volatility in currency and credit markets, actual or anticipated default on sovereign debt, 

changes in global trade policies, unemployment and underemployment rates, reduced levels of capital expenditures, changes in 

government fiscal and monetary policies, government deficit reduction and budget negotiation dynamics, sequestration, other 

austerity measures, political and social instability, other geopolitical conflict, sanctions, natural disasters, terrorist attacks, and 

other challenges affect us and our distributors, customers, and suppliers, including having the effect of:

• reducing demand for our products, software, and services, limiting the financing available to our customers and 

suppliers, increasing order cancellations, and resulting in longer sales cycles and slower adoption of new technologies;

• increasing the difficulty in collecting accounts receivable and the risk of excess and obsolete inventories;

• increasing price competition in our served markets;

• supply interruptions, which could disrupt our ability to produce our products;

• increasing the risk of impairment of goodwill and other long-lived assets, and the risk that we may not be able to fully 

recover the value of other assets such as real estate and tax assets; 

• increasing the impact of currency translation; and
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• increasing the risk that counterparties to our contractual arrangements will become insolvent or otherwise unable to 

fulfill their contractual obligations which, in addition to increasing the risks identified above, could result in preference 

actions against us.

In addition, adverse general economic conditions may lead to instability in U.S. and global capital and credit markets, including 

market disruptions, limited liquidity, and interest rate volatility. If we are unable to access capital and credit markets on terms 

that are acceptable to us or our lenders are unable to provide financing in accordance with their contractual obligations, we may 

not be able to make certain investments or acquisitions or fully execute our business plans and strategies. Furthermore, our 

suppliers and customers are also dependent upon the capital and credit markets. Limitations on the ability of customers, 

suppliers, or financial counterparties to access credit at interest rates and on terms that are acceptable to them could lead to 

insolvencies of key suppliers and customers, limit or prevent customers from obtaining credit to finance purchases of our 

products and services, and cause delays in the delivery of key products from suppliers.

If growth in the global economy or in any of the markets we serve slows for a significant period, if there is significant 

deterioration in the global economy or such markets, if there is instability in global capital and credit markets, or if 

improvements in the global economy do not benefit the markets we serve, our business and financial statements would be 

adversely affected.

If we cannot adjust our manufacturing capacity, supply chain management or the purchases required for our 

manufacturing activities to reflect changes in market conditions, customer demand and supply chain disruptions, our 

profitability may suffer. In addition, our reliance upon sole or limited sources of supply for certain materials, components, 

and services could cause production interruptions, delays, and inefficiencies.

We purchase materials, components, and equipment from third parties for use in our manufacturing operations. Our income 

could be adversely impacted if we are unable to adjust our purchases and supply chain management to reflect any supply chain 

or transportation disruptions or changes in customer demand and market fluctuations, including those caused by the COVID-19 

pandemic, geopolitical disruptions, including the Ukraine/Russia conflict, severe weather events, increases in demand outpacing 

supply capabilities, labor shortages, seasonality or cyclicality. During a market upturn or general supply chain disruptions, 

suppliers have extended lead times, limited supplies, or increased prices. If we cannot purchase sufficient products at 

competitive prices and quality and on a timely enough basis to meet demand for our products, we may not be able to satisfy 

market demand, product shipments may be delayed, our costs may increase, or we may breach our contractual commitments 

and incur liabilities. 

Conversely, in order to secure supplies for the production of products, we sometimes enter into noncancelable purchase 

commitments with vendors, which could impact our ability to adjust our inventory to reflect declining market demands. If 

demand for our products is less than we expect, we may experience additional excess and obsolete inventories and be forced to 

incur additional charges and our profitability may suffer.

In addition, some of our businesses purchase certain requirements from sole or limited source suppliers for reasons of quality 

assurance, cost effectiveness, availability, contractual obligations or uniqueness of design. If these or other suppliers encounter 

financial, operating, quality, or other difficulties or if our relationship with them changes, including as a result of contractual 

disputes, we might not be able to quickly establish or qualify replacement sources of supply. The supply chains for our 

businesses could also be disrupted by supplier capacity constraints, operational or quality issues, bankruptcy or exiting of the 

business for other reasons, decreased availability of key raw materials or commodities, and external events such as natural 

disasters, severe weather events that are occurring more frequently or with more intense effects as a result of global climate 

change, pandemic health issues, war, terrorist actions, governmental actions, and legislative or regulatory changes, among 

others. Any of these factors could result in production interruptions, delays, extended lead times, and inefficiencies. 

Because we cannot always immediately adapt our production capacity and related cost structures to changing market 

conditions, our manufacturing capacity may at times exceed or fall short of our production requirements. Any or all of these 

problems could result in the loss of customers, provide an opportunity for competing products to gain market acceptance, and 

otherwise adversely affect our profitability.

Our financial results are subject to fluctuations in the cost and availability of commodities or components that we use in our 

operations.

As discussed in the section entitled “Business-Materials,” our manufacturing and other operations employ a wide variety of 
components, raw materials, and other commodities. Prices for and availability of these components, raw materials, and other 
commodities have fluctuated significantly in the past.  In particular, the widespread supply chain challenges due to labor, raw 
material, and component shortages, as well as widespread logistics issues, affected multiple industries, raised material and 
shipping costs, limited the quantities available, and extended the lead time required for supplies and deliveries. Any sustained 
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interruption in the supply of these items, including as a result of general supply chain constraints, increasing demand outpacing 
supplies, or contractual disputes with suppliers or vendors, could adversely affect our business. In addition, due to the highly 
competitive nature of the industries that we serve, the cost-containment efforts of our customers, and the terms of certain 
contracts we are party to, if commodity or component prices rise we may be unable to pass along cost increases through higher 
prices. If we are unable to fully recover higher commodity or component costs through price increases or offset these increases 
through cost reductions, or if there is a time delay between the increase in costs and our ability to recover or offset these costs, 
we could experience lower margins and profitability and our financial statements could be adversely affected.

The spread of, and the remediation efforts related to, COVID-19 in certain key jurisdictions on supply chain, labor force, 

and the operations of our customers, suppliers, and vendors are continuing to have an adverse impact on our business and 

results of operations.

Continued spread of, and efforts to mitigate COVID-19 in certain key countries, including China, have caused us, our suppliers, 

and customers to alter commercial activities and utilization of facilities and manufacturing sites, adversely impacting our ability 

to manufacture, sell, transport and service our products from the impacted countries. In addition, residual impact to global 

supply chain and transportation from the prior remediation efforts continue to impact the sourcing of  raw materials, 

components and transportation for our products.  While the remediation efforts in response to the COVID-19 pandemic have 

subsided in most countries, including the United States, we continue to experience adverse impacts to our business as a result of 

residual supply chain disruptions, inflation, and reduced in-person collaboration efforts.

Our growth could suffer if the markets into which we sell our products and services decline, do not grow as anticipated, or 

experience cyclicality.

Our growth depends in part on the growth of the markets which we serve, and visibility into our markets is limited (particularly 

for markets into which we sell through distribution). Our quarterly sales and profits depend substantially on the volume and 

timing of orders received during the fiscal quarter, which are difficult to forecast. Any decline or lower than expected growth in 

our served markets could diminish demand for our products and services, which could adversely affect our financial statements.  

Certain of our businesses operate in industries that may experience periodic, cyclical downturns. In addition, in certain of our 

businesses, demand depends on customers’ capital spending budgets, and product and economic cycles can affect the spending 

decisions of these entities. Demand for our products and services is also sensitive to changes in customer order patterns, which 

may be affected by announced price changes, changes in incentive programs, new product introductions, and customer 

inventory levels. Any of these factors could adversely affect our growth and results of operations in any given period.

We face intense competition and if we are unable to compete effectively, we may experience decreased demand and 

decreased market share. Even if we compete effectively, we may be required to reduce prices for our products and services.

Many of our businesses operate in industries that are intensely competitive and have been subject to consolidation. Because of 

the range of the products and services we sell and the variety of markets we serve, we encounter a wide variety of competitors; 

please see the section entitled “Business-Competition” for additional details. In order to compete effectively, we must retain 

longstanding relationships with major customers and continue to grow our business by establishing relationships with new 

customers, continually developing new or enhanced products and services to maintain and expand our brand recognition and 

leadership position in various product and service categories, and penetrating new markets, including high-growth markets. Our 

failure to compete effectively and/or pricing pressures resulting from competition may adversely impact our financial 

statements, and our expansion into new markets may result in greater-than-expected risks, liabilities and expenses.

Our growth depends in part on the timely development and commercialization and customer acceptance of new and 

enhanced products and services based on technological innovation.

We generally sell our products and services in industries that are characterized by rapid technological changes, frequent new 

product introductions and changing industry standards. If we do not develop innovative new and enhanced products and 

services on a timely basis, our offerings will become obsolete over time and our competitive position and financial statements 

will suffer. Our success will depend on several factors, including our ability to:

• accurately identify customer needs and preferences and predict future needs and preferences;

• allocate our research and development funding to products and services with higher growth prospects;

• anticipate and respond to our competitors’ development of new products and services and technological innovations;

• differentiate our offerings from our competitors’ offerings and avoid commoditization;

• innovate and develop new technologies and applications, and acquire or obtain rights to third-party technologies that 

may have valuable applications in our served markets;

• obtain adequate intellectual property rights with respect to key technologies before our competitors do;
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• successfully commercialize new technologies in a timely manner, price them competitively, and cost-effectively 

manufacture and deliver sufficient volumes of new products of appropriate quality on time; and

• stimulate customer demand for and convince customers to adopt new technologies.

In addition, if we fail to accurately predict future customer needs and preferences or fail to produce viable technologies, we may 

invest heavily in research and development of products and services that do not lead to significant revenue, which would 

adversely affect our profitability. Even if we successfully innovate and develop new and enhanced products and services, we 

may incur substantial costs in doing so, and our profitability may suffer.

If we are unable to recruit and retain key employees, our business may be harmed.

Much of our future success and our ability to realize the benefit of our acquisitions and execute our portfolio strategy depends 

on our ability to attract and retain key employees, including our senior management. In particular, the markets for highly skilled 

employees and leaders in the technology and healthcare industries are extremely competitive. Furthermore, the workforce 

shortage in the United States and in other jurisdictions has increased the overall competitiveness and cost of retaining and 

attracting qualified employees. Our brand, our culture, our ability to provide competitive compensation, our locations of 

operations, and our reputation are important to our ability to recruit and retain key employees in these competitive markets and 

during periods of workforce shortages. If we are not competitive or successful in our recruiting efforts, if we cannot attract or 

retain key employees, or if we do not adequately ensure effective succession planning or transfer of knowledge for our key 

employees, our ability to deliver and execute on our operational, development, or portfolio strategies would be adversely 

affected. 

A significant disruption in, or breach in security of, our information technology systems could adversely affect our business.

We rely on information technology systems, some of which are managed by third parties and some of which are managed on a 

decentralized, independent basis by our operating companies, to process, transmit, and store electronic information (including 

sensitive data such as confidential business information and personally identifiable data relating to employees, customers, and 

other business partners), and to manage or support a variety of critical business processes and activities. These systems may be 

damaged, disrupted, accessed, or shut down due to attacks by computer hackers, nation states, cyber-criminals, computer 

viruses, error or malfeasance by employee or former employees, power outages, hardware failures, telecommunication or utility 

failures, catastrophes, or other similar events, and in any such circumstances our system redundancy and other disaster recovery 

planning may be ineffective or inadequate. In addition, security breaches of our systems or lack of sufficient control in our 

systems (or the systems of our customers, suppliers or other business partners) could result in the misappropriation, changes, 

destruction, or unauthorized disclosure of confidential information or personal data belonging to us or to our employees, 

partners, customers, or suppliers. Like many multinational corporations, our information technology systems have been subject 

to computer viruses, malicious codes, unauthorized access, and other cyber-attacks and, although, as of December 31, 2022, 

such attacks have not had a material impact on our operations or financial results, we expect to be subject to similar incidents in 

the future as such attacks become more sophisticated and frequent, any of which may have a material adverse impact on our 

business continuity, operations or financial results. Any of the attacks, breaches, or other disruptions or damage described 

above, as well as corresponding remediation efforts, can interrupt our operations, delay production and shipments, result in theft 

of our and our customers’ intellectual property and trade secrets, damage customer and business partner relationships and our 

reputation, or result in defective products or services, legal claims and proceedings, liability and penalties under privacy laws, 

and increased costs for security and remediation, each of which could adversely affect our business and financial statements.

Defects and unanticipated use or inadequate disclosure with respect to our products (including software) or services could 

adversely affect our business, reputation, and financial statements.

Manufacturing or design defects impacting safety, cybersecurity, or quality issues (or the perception of such issues) for our 

products and services can lead to personal injury, death, property damage, data loss, or other damages. These events could lead 

to recalls or safety or other public alerts, result in product or service downtime or the temporary or permanent removal of a 

product or service from the market and result in product liability or similar claims being brought against us. Recalls, downtime, 

removals, and product liability and similar claims (regardless of their validity or ultimate outcome) can result in significant 

costs, as well as negative publicity and damage to our reputation that could reduce demand for our products and services.

Adverse changes in our relationships with, or the financial condition, performance, purchasing patterns, or inventory levels 

of, key distributors and other channel partners could adversely affect our financial statements.

Certain of our businesses sell a significant amount of their products to key distributors and other channel partners that have 

valuable relationships with customers and end-users. Some of these distributors and other partners also sell our competitors’ 

products or compete with us directly, and if they favor competing products for any reason they may fail to market our products 

effectively. Adverse changes in our relationships with these distributors and other partners, or adverse developments in their 
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financial condition, performance, or purchasing patterns, could adversely affect our financial statements. The levels of 

inventory maintained by our distributors and other channel partners, and changes in those levels, can also significantly impact 

our results of operations in any given period. In addition, the consolidation of distributors and customers in certain of the 

industries in which we operate could adversely impact our profitability.

Our restructuring activities could have long-term adverse effects on our business.

We have implemented, and may continue to implement significant restructuring activities across our businesses to adjust our 

cost structure. These significant restructuring activities as well as our regular ongoing cost reduction activities (including in 

connection with the integration of acquired businesses) reduce our available talent, assets, and other resources and could slow 

improvements in our products and services, adversely affect our ability to respond to customers and limit our ability to increase 

production quickly if demand for our products increases. In addition, delays in implementing planned restructuring activities or 

other productivity improvements, unexpected costs, or failure to meet targeted improvements may diminish the operational or 

financial benefits we realize from such actions. Any of the circumstances described above could adversely impact our business 

and financial statements.

Work stoppages, works council campaigns, and other labor disputes could adversely impact our productivity and results of 

operations.

We have various non-U.S. collective labor arrangements. We are subject to potential work stoppages, works council campaigns, 

and other labor disputes, any of which could adversely impact our productivity, results of operations, and reputation.

If we suffer loss to our facilities, supply chains, distribution systems, or information technology systems due to catastrophe 

or other events, our operations could be seriously harmed.

Our facilities, supply chains, distribution systems, and information technology systems are subject to catastrophic loss due to 

fire, flood, earthquake, hurricane, public health crisis, war, terrorism, or other natural or man-made disasters, including those 

caused by climate change and other climate-related causes. If any of these facilities, supply chains, or systems were to 

experience a catastrophic loss, it could disrupt our operations, delay production and shipments, result in defective products or 

services, damage customer relationships and our reputation, and result in legal exposure and large repair or replacement 

expenses. The third-party insurance coverage that we maintain will vary from time to time in both type and amount depending 

on cost, availability, and our decisions regarding risk retention, and may be unavailable or insufficient to protect us against 

losses.

If we do not or cannot adequately protect our intellectual property, or if third parties infringe our intellectual property 

rights, we may suffer competitive injury or expend significant resources enforcing our rights.

We own numerous patents, trademarks, copyrights, trade secrets, and other intellectual property and licenses to intellectual 

property owned by others, which in aggregate are important to our business. The intellectual property rights that we obtain, 

however, may not be sufficiently broad or otherwise may not provide us a significant competitive advantage, and patents may 

not be issued for pending or future patent applications owned by or licensed to us. In addition, the steps that we and our 

licensors have taken to maintain and protect our intellectual property may not prevent it from being challenged, invalidated, 

circumvented, designed-around, or becoming subject to compulsory licensing, particularly in countries where intellectual 

property rights are not highly developed or protected. In some circumstances, enforcement may not be available to us because 

an infringer has a dominant intellectual property position or for other business reasons, or countries may require compulsory 

licensing of our intellectual property. We also rely on nondisclosure and noncompetition agreements with employees, 

consultants, and other parties to protect, in part, trade secrets and other proprietary rights. There can be no assurance that these 

agreements will adequately protect our trade secrets and other proprietary rights and will not be breached, that we will have 

adequate remedies for any breach, that others will not independently develop substantially equivalent proprietary information, 

or that third parties will not otherwise gain access to our trade secrets or other proprietary rights. Our failure to obtain or 

maintain intellectual property rights that convey competitive advantage, adequately protect our intellectual property or detect or 

prevent circumvention or unauthorized use of such property, and the cost of enforcing our intellectual property rights could 

adversely impact our competitive position and financial statements.

Third parties may claim that we are infringing or misappropriating their intellectual property rights and we could suffer 

significant litigation expenses, losses, or licensing expenses or be prevented from selling products or services.

From time to time, we receive notices from third parties alleging intellectual property infringement or misappropriation. Any 

dispute or litigation regarding intellectual property could be costly and time-consuming due to the complexity of many of our 

technologies and the uncertainty of intellectual property litigation. Our intellectual property portfolio may not be useful in 

asserting a counterclaim, or negotiating a license, in response to a claim of infringement or misappropriation. In addition, as a 
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result of such claims of infringement or misappropriation, we could lose our rights to critical technology, be unable to license 

critical technology or sell critical products and services, be required to pay substantial damages or license fees with respect to 

the infringed rights, or be required to redesign our products at substantial cost, any of which could adversely impact our 

competitive position and financial statements. Even if we successfully defend against claims of infringement or 

misappropriation, we may incur significant costs and diversion of management attention and resources, which could adversely 

affect our financial statements.

We are subject to a variety of litigation and other legal and regulatory proceedings in the course of our business that could 

adversely affect our financial statements.

We are subject to a variety of litigation and other legal and regulatory proceedings incidental to our business (or the business 

operations of previously owned entities), including claims for damages arising out of the use of products or services and claims 

relating to intellectual property matters, employment matters, tax matters, commercial disputes, disputes with our supplier or 

vendors, competition and sales and trading practices, environmental matters, personal injury, insurance coverage, and 

acquisition or divestiture-related matters, as well as regulatory investigations or enforcement. We may also become subject to 

lawsuits as a result of past or future acquisitions or as a result of liabilities retained from, or representations, warranties, or 

indemnities provided in connection with, divested businesses. These lawsuits may include claims for compensatory damages, 

punitive and consequential damages, and/or injunctive relief. The defense of these lawsuits may divert our management’s 

attention, we may incur significant expenses in defending these lawsuits, we may experience disruption in supply or sales, and 

we may be required to pay damage awards or settlements or become subject to equitable remedies that could adversely affect 

our operations and financial statements. Moreover, any insurance or indemnification rights that we may have may be 

insufficient or unavailable to protect us against such losses. In addition, developments in proceedings in any given period may 

require us to adjust the loss contingency estimates that we have recorded in our financial statements, record estimates for 

liabilities or assets that we were previously unable to estimate, or pay cash settlements or judgments. Any of these 

developments could adversely affect our financial statements in any particular period. We cannot assure you that our liabilities 

in connection with litigation and other legal and regulatory proceedings will not exceed our estimates or adversely affect our 

financial statements and reputation.

Risk Related to our International Operations

International economic, political, legal, compliance, and business factors could negatively affect our financial statements.

In 2022, approximately 46% of our sales were derived from customers outside the United States. Our principal markets outside 

the United States are in Europe and Asia. In addition, many of our manufacturing operations, suppliers, and employees are 

located outside the United States. Since our growth strategy depends in part on our ability to further penetrate markets outside 

the United States and increase the localization of our products and services, we expect to continue to increase our sales and 

presence outside the United States, particularly in high-growth markets, such as Eastern Europe, the Middle East, Africa, Latin 

America, and Asia. Our international business, including our business in high-growth markets outside the United States, is 

subject to risks that are customarily encountered in non-U.S. operations, as well as increased risks due to significant 

uncertainties related to political and economic changes, including:

• interruption in the transportation of materials to us and finished goods to our customers;

• impact of geopolitical conflict, including the Ukraine/Russia conflict;

• differences in terms of sale, including payment terms;

• local product preferences and product requirements;

• changes in a country’s or region’s political or economic conditions, including changes in relationship with the United 

States, particularly with respect to China;

• trade protection measures, sanctions, increased trade barriers, imposition of significant tariffs on imports or exports, 

embargoes, and import or export restrictions and requirements;

• new conditions to, and possible restrictions of, existing free trade agreements;

• epidemics, such as the coronavirus outbreak, that adversely impact travel, production, or demand;

• unexpected changes in laws or regulatory requirements, including negative changes in tax laws in the U.S. and in the 

countries in which we manufacture or sell our products;

• the impact of the U.K.’s exit from the E.U. (Brexit) on the Company’s business operations in the U.K. and Europe, 

including the effects of the Trade and Cooperation Agreement between the European Union, the European Atomic 

Energy Community, and the United Kingdom signed on December 30, 2020;

• limitations on ownership and on repatriation of earnings and cash;

• the potential for nationalization of enterprises;
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• limitations on legal rights and our ability to enforce such rights;

• difficulty in staffing and managing widespread operations;

• differing labor regulations;

• difficulties in implementing restructuring actions on a timely or comprehensive basis; and

• differing protection of intellectual property.

Any of these risks could negatively affect our financial statements and growth.

Trade relations between China and the United States could have a material adverse effect on our business and financial 

statements.

We have experienced growth in various end markets in China. During 2022, sales in China accounted for approximately 12% of 

our total sales for the year. In addition, we have numerous facilities in China, many of which serve multiple Fortive operating 

companies in manufacturing, distribution, product design, and selling, general and administrative functions. 

There continues to be significant uncertainty about the future relationship between the United States and China, including with 

respect to trade policies, treaties, government regulations, and tariffs. In particular, there continues to be uncertainty about U.S. 

foreign trade policy with respect to China, including any changes to the trade policies that may be adopted by the Biden 

administration. Any increased trade barriers or restrictions on global trade, especially trade with China, could adversely impact 

our business and financial statements. 

Foreign currency exchange rates may adversely affect our financial statements.

Sales and purchases in currencies other than the U.S. dollar expose us to fluctuations in foreign currencies relative to the U.S. 

dollar and may adversely affect our financial statements. Overall strengthening of the U.S. dollar during most of fiscal year 

2022 has increased the effective price of our products sold in U.S. dollars into other countries, which may require us to lower 

our prices or adversely affect sales to the extent we do not increase local currency prices. Decreased strength of the U.S. dollar 

could adversely affect the cost of materials, products and services we purchase overseas. Sales and expenses of our non-U.S. 

businesses are also translated into U.S. dollars for reporting purposes and the strengthening or weakening of the U.S. dollar 

could result in unfavorable translation effects. In addition, certain of our businesses transact in a currency other than the 

business’ functional currency, and movements in the transaction currency relative to the functional currency could also result in 

unfavorable exchange rate effects. We also face exchange rate risk from our investments in subsidiaries owned and operated in 

foreign countries and borrowings denominated in foreign currencies.

Risk Related to Our Acquisitions, Investments, and Dispositions

Any inability to consummate acquisitions at our anticipated rate and at appropriate prices could negatively impact our 

growth rate and stock price.

Our ability to grow revenues, earnings, and cash flow at or above our anticipated rates depends in part upon our ability to 

identify and successfully acquire and integrate businesses at appropriate prices and realize anticipated synergies. We may not be 

able to consummate acquisitions at rates anticipated, which could adversely impact our growth rate and our stock price. 

Acquisitions that align with our portfolio strategy may be difficult to identify and execute for a number of reasons, including 

high valuations, competition among prospective buyers, the availability of affordable funding in the capital markets and the 

need to satisfy applicable closing conditions and obtain antitrust and other regulatory approvals on acceptable terms. In 

addition, competition for acquisitions may result in higher purchase prices. Changes in accounting or regulatory requirements or 

instability in the credit markets could also adversely impact our ability to consummate acquisitions.

Our acquisition of businesses, joint ventures, and strategic relationships could negatively impact our financial statements.

As part of our business strategy we acquire businesses and enter other strategic relationships in the ordinary course, some of 

which may be material; please see “Management’s Discussion and Analysis of Financial Condition and Results of 

Operations” (“MD&A”) for additional details. These acquisitions and strategic relationships involve a number of financial, 

accounting, managerial, operational, legal, compliance, and other risks and challenges, including the following, any of which 

could adversely affect our financial statements:

• any acquired business, technology, service, or product could under-perform relative to our expectations and the price 

that we paid for it, or not perform in accordance with our anticipated timetable;

• we may incur or assume significant debt in connection with our acquisitions or strategic relationships;

• acquisitions or strategic relationships could cause our financial results to differ from our own or the investment 

community’s expectations in any given period, or over the long-term;
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• pre-closing and post-closing earnings charges could adversely impact operating results in any given period, and the 

impact may be substantially different from period to period;

• acquisitions or strategic relationships could create demands on our management, operational resources, and financial 

and internal control systems that we are unable to effectively address;

• we could experience difficulty in integrating personnel, operations, and financial and other controls and systems and 

retaining key employees and customers;

• we may be unable to achieve cost savings or other synergies anticipated in connection with an acquisition or strategic 

relationship;

• we may assume by acquisition or strategic relationship unknown liabilities, known contingent liabilities that become 

realized, known liabilities that prove greater than anticipated, internal control deficiencies, or exposure to regulatory 

sanctions resulting from the acquired company’s activities and the realization of any of these liabilities or deficiencies 

may increase our expenses, adversely affect our financial position, or cause us to fail to meet our public financial 

reporting obligations;

• in connection with acquisitions, we may enter into post-closing financial arrangements such as purchase price 

adjustments, earn-out obligations, and indemnification obligations, which may have unpredictable financial results;

• in connection with acquisitions, we have recorded significant goodwill and other intangible assets on our balance sheet 

and if we are not able to realize the value of these assets, we may be required to incur charges relating to the 

impairment of these assets; and

• we may have interests that diverge from those of strategic partners and we may not be able to direct the management 

and operations of the strategic relationship in the manner we believe is most appropriate, exposing us to additional 

risk.

The indemnification provisions of acquisition agreements by which we have acquired companies may not fully protect us 

and as a result we may face unexpected liabilities.

Certain of the acquisition agreements by which we have acquired companies require the former owners to indemnify us against 

certain liabilities related to the operation of the company before we acquired it. In most of these agreements, however, the 

liability of the former owners is limited and certain former owners may be unable to meet their indemnification responsibilities. 

We cannot assure you that these indemnification provisions will protect us fully or at all, and as a result we may face 

unexpected liabilities that adversely affect our financial statements.

Divestitures or other dispositions could negatively impact our business, and contingent liabilities from businesses that we 

have sold could adversely affect our financial statements.

We continually assess the strategic fit of our existing businesses and may divest or otherwise dispose of businesses that are 

deemed not to fit with our strategic plan or are not achieving the desired return on investment. For example, in 2018, we split-

off most of our automation and specialty platform in a Reverse Morris Trust transaction with Altra Industrial Motion Corp. and, 

in 2020, we spun-off our former Industrial Technologies segment. These transactions pose risks and challenges that could 

negatively impact our business. For example, when we decide to sell or otherwise dispose of a business or assets, we may be 

unable to do so on satisfactory terms within our anticipated timeframe or at all, and even after reaching a definitive agreement 

to sell or dispose a business the sale is typically subject to satisfaction of pre-closing conditions which may not become 

satisfied. In addition, divestitures or other dispositions may dilute our earnings per share, have other adverse financial and 

accounting impacts and distract management, and disputes may arise with buyers. In addition, we have retained responsibility 

for and/or have agreed to indemnify buyers against some known and unknown contingent liabilities related to a number of 

businesses we have sold or disposed. The resolution of these contingencies has not had a material effect on our financial 

statements but we cannot be certain that this favorable pattern will continue.

Potential indemnification liabilities to Vontier pursuant to the separation agreement could materially and adversely affect 

our businesses, financial condition, results of operations, and cash flows.

We entered into a separation and distribution agreement and related agreements with Vontier to govern the separation and 

distribution of Vontier and the relationship between the two companies going forward. These agreements provide for specific 

indemnity and liability obligations of each party and could lead to disputes between us. If we are required to indemnify Vontier 

under the circumstances set forth in these agreements, we may be subject to substantial liabilities. In addition, with respect to 

the liabilities for which Vontier has agreed to indemnify us under these agreements, there can be no assurance that the 

indemnity rights we have against Vontier will be sufficient to protect us against the full amount of the liabilities, or that Vontier 

will be able to fully satisfy its indemnification obligations. Each of these risks could negatively affect our businesses, financial 

condition, results of operations, and cash flows.
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Risk Related to Regulatory and Compliance Matters

Changes in industry standards and governmental regulations may reduce demand for our products or services or increase 

our expenses.

We compete in markets in which we and our customers must comply with supranational, federal, state, local, and other 

jurisdictional regulations, such as regulations governing health and safety, the environment, and electronic communications, 

and market standardizations. We develop, configure, and market our products and services to meet customer needs created by 

these regulations and standards. These regulations and standards are complex, change frequently, have tended to become more 

stringent over time, and may be inconsistent across jurisdictions. Any significant change or delay in implementation in any of 

these regulations or standards (or in the interpretation, application, or enforcement thereof) could reduce or delay demand for 

our products and services, increase our costs of producing or delay the introduction of new or modified products and services, 

or could restrict our existing activities, products, and services. In addition, in certain of our markets our growth depends in part 

upon the introduction of new regulations or implementation of industry standards on the timeline we expect. In these markets, 

the delay or failure of governmental and other entities to adopt or enforce new regulations or industry standards, or the adoption 

of new regulations or industry standards which our products and services are not positioned to address, could adversely affect 

demand. In addition, regulatory deadlines or industry standard implementation timelines may result in substantially different 

levels of demand for our products and services from period to period.

Our reputation, ability to do business, and financial statements may be impaired by improper conduct by any of our 

employees, agents, or business partners.

We cannot provide assurance that our internal controls and compliance systems will always protect us from acts committed by 

employees, agents, or business partners of ours (or of businesses we acquire or partner with) that would violate U.S. and/or non-

U.S. laws, including the laws governing payments to government officials, bribery, fraud, kickbacks, and false claims, sales and 

marketing practices, conflicts of interest, competition, export and import compliance, money laundering, and data privacy. In 

particular, the U.S. Foreign Corrupt Practices Act, the U.K. Bribery Act, and similar anti-bribery laws in other jurisdictions 

generally prohibit companies and their intermediaries from making improper payments to government officials for the purpose 

of obtaining or retaining business, and we operate in many parts of the world that have experienced governmental corruption to 

some degree. Any such improper actions or allegations of such acts could damage our reputation and subject us to civil or 

criminal investigations in the United States and in other jurisdictions and related shareholder lawsuits, could lead to substantial 

civil and criminal, monetary and non-monetary penalties and could cause us to incur significant legal and investigatory fees. In 

addition, though we rely on our suppliers to adhere to our supplier standards of conduct, material violations of such standards of 

conduct could occur that could have a material effect on our financial statements.

Our operations, products, and services expose us to the risk of environmental, health, and safety liabilities, costs, and 

violations that could adversely affect our reputation and financial statements.

Our operations, products and services are subject to environmental laws and regulations, which impose limitations on the 

discharge of pollutants into the environment and establish standards for the use, generation, treatment, storage, and disposal of 

hazardous and non-hazardous wastes. We must also comply with various health and safety regulations in the United States and 

abroad in connection with our operations. In addition, some of our operations require the controlled use of hazardous or 

energetic materials in the development, manufacturing, or servicing of our products. We cannot assure you that our 

environmental, health, and safety compliance program has been or will at all times be effective. Failure to comply with any of 

these laws could result in civil and criminal, monetary and non-monetary penalties and damage to our reputation. In addition, 

we cannot provide assurance that our costs of complying with current or future environmental protection and health and safety 

laws will not exceed our estimates or adversely affect our financial statements. Moreover, any accident that results in significant 

personal injury or property damage, whether occurring during development, manufacturing, servicing, use, or storage of our 

products, may result in significant production interruption, delays, or claims for substantial damages caused by personal injuries 

or property damage, harm to our reputation, and reduction in morale among our employees, any of which may adversely and 

materially affect our results of operations.

In addition, we may incur costs related to remedial efforts or alleged environmental damage associated with past or current 

waste disposal practices or other hazardous materials handling practices. We are also from time to time party to personal injury 

or other claims brought by private parties alleging injury due to the presence of or exposure to hazardous substances. We may 

also become subject to additional remedial, compliance or personal injury costs due to future events such as changes in existing 

laws or regulations, changes in agency direction or enforcement policies, developments in remediation technologies, changes in 

the conduct of our operations and changes in accounting rules. For additional information regarding these risks, please refer to 

Note 16 to the consolidated financial statements. We cannot assure you that our liabilities arising from past or future releases of, 

or exposures to, hazardous substances will not exceed our estimates or adversely affect our reputation and financial statements 
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or that we will not be subject to additional claims for personal injury or remediation in the future based on our past, present or 

future business activities.  

Our businesses are subject to extensive regulation; failure to comply with those regulations could adversely affect our 

financial statements and reputation.

In addition to the environmental, health, safety, anti-corruption, and other regulations noted above, our businesses are subject to 

extensive regulation by U.S. and non-U.S. governmental and self-regulatory entities at the supranational, federal, state, local, 

and other jurisdictional levels, including the following:

• we are required to comply with various import laws and export control and economic sanctions laws, which may affect 

our transactions with certain customers, business partners, and other persons and dealings between our employees and 

subsidiaries. In certain circumstances, export control and economic sanctions regulations may prohibit the export of 

certain products, services, and technologies. In other circumstances, we may be required to obtain an export license 

before exporting the controlled item. Compliance with the various import laws that apply to our businesses can restrict 

our access to, and increase the cost of obtaining, certain products and at times can interrupt our supply of imported 

inventory; 

• we also have agreements to sell products and services to government entities and are subject to various statutes and 

regulations that apply to companies doing business with government entities. The laws governing government 

contracts differ from the laws governing private contracts. For example, many government contracts contain pricing 

and other terms and conditions that are not applicable to private contracts. Our agreements with government entities 

may be subject to termination, reduction, or modification at the convenience of the government or in the event of 

changes in government requirements, reductions in federal spending and other factors, and we may underestimate our 

costs of performing under the contract. Government contracts that have been awarded to us following a bid process 

could become the subject of a bid protest by a losing bidder, which could result in loss of the contract. We are also 

subject to investigation and audit for compliance with the requirements governing government contracts;

• we are also required to comply with increasingly complex and changing data privacy regulations in multiple 

jurisdictions that regulate the collection, use, protection, and transfer of personal data, including the transfer of 

personal data between or among countries. In particular, the General Data Protection Regulation became effective in 

the European Union in May 2018 and the California Consumer Privacy Act became effective in January 2020. We 

may also face audits or investigations by one or more domestic or foreign government agencies relating to our 

compliance with these regulations. An adverse outcome under any such investigation or audit could subject us to fines 

or other penalties. That or other circumstances related to our collection, use, and transfer of personal data could cause a 

loss of reputation in the market and/or adversely affect our business and financial position;

• certain of our products are medical devices that are subject to regulation by the U.S. FDA, by other federal and state 

governmental agencies, by comparable agencies of other countries and regions, and by certain accrediting bodies. To 

varying degrees, these regulators require us to comply with laws and regulations governing the development, testing, 

manufacturing, labeling, marketing, distribution, and post-marketing surveillance of our products. Government 

authorities may conclude that our business practices do not comply with current or future statutes, regulations, agency 

guidance or case law. Failure to obtain required regulatory clearances or approvals before marketing our products (or 

before implementing modifications to or promoting additional indications or uses of our products), other violations of 

laws or regulations, failure to remediate inspectional observations to the satisfaction of these regulatory authorities, 

and real or perceived efficacy or safety concerns or trends of adverse events with respect to our products (even after 

obtaining clearance for distribution) can lead to warning letters, notices to customers, declining sales, loss of 

customers, loss of market share, remediation and increased compliance costs, recalls, seizures, fines, expenses, 

injunctions, civil penalties, criminal penalties, consent decrees, administrative detentions, refusals to permit 

importations, partial or total shutdown of production facilities or the implementation of operating restrictions, 

narrowing of permitted uses for a product, refusal of the government to grant clearance, and suspension or withdrawal 

of approvals.  Further, defending against any such actions can be costly and time-consuming and may require 

significant personnel resources. Therefore, even if we are successful in defending against any such actions brought 

against us, our business may be impaired; and

• we are also required to comply with ever changing labor and employment laws and regulations in multiple 

jurisdictions. These changes could negatively impact our business or financial position.

These are not the only regulations that our businesses must comply with. The regulations we are subject to have tended to 

become more stringent over time and may be inconsistent across jurisdictions. We, our representatives, and the industries in 

which we operate may at times be under review and/or investigation by regulatory authorities. Failure to comply (or any alleged 

or perceived failure to comply) with the regulations referenced above or any other regulations could result in civil and criminal, 

monetary and non-monetary penalties, and any such failure or alleged failure (or becoming subject to a regulatory enforcement 
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investigation) could also damage our reputation, disrupt our business, limit our ability to manufacture, import, export, and sell 

products and services, result in loss of customers and disbarment from selling to certain federal agencies and cause us to incur 

significant legal and investigatory fees. Compliance with these and other regulations may also affect our returns on investment, 

require us to incur significant expenses, or modify our business model or impair our flexibility in modifying product, 

marketing, pricing, or other strategies for growing our business. Our products and operations are also often subject to the rules 

of industrial standards bodies such as the International Standards Organization, and failure to comply with these rules could 

result in withdrawal of certifications needed to sell our products and services and otherwise adversely impact our financial 

statements. 

For additional information regarding these risks, please refer to the section entitled “Business-Regulatory Matters.” 

Climate change, or legal or regulatory measures to address climate change, may negatively affect us. 

Climate change resulting from increased concentrations of carbon dioxide and other greenhouse gases in the atmosphere could 

present risks to our operations. Physical risk resulting from acute changes (such as hurricane, tornado, wildfire or flooding) or 

chronic changes (such as droughts, heat waves or sea level changes) in climate patterns can adversely impact our facilities and 

operations and disrupt our supply chains and distribution systems. Concern over climate change can also result in new or 

additional legal or regulatory requirements designed to reduce greenhouse gas emissions and/or mitigate the effects of climate 

change on the environment (such as taxation of, or caps on the use of, carbon-based energy). Any such new or additional legal 

or regulatory requirements may increase the costs associated with, or disrupt, sourcing, manufacturing and distribution of our 

products, which may adversely affect our business and financial statements. In addition, any failure to adequately address 

stakeholder expectations with respect to environmental, social and governance matters may result in the loss of business, 

adverse reputational impacts, diluted market valuations and challenges in attracting and retaining customers and talented 

employees.

Risk Related to Our Tax and Accounting Matters

Changes in our effective tax rates or exposure to additional income tax liabilities or assessments could affect our 

profitability. In addition, audits by tax authorities could result in additional tax payments for prior periods.

We are subject to income and transaction taxes in the United States and in multiple foreign jurisdictions. As such, changes to 

applicable tax laws or policies, including interpretations or retroactive applications thereof, could result in a material change in 

our tax provision, cash taxes paid, and effective tax rate.  Furthermore, certain tax laws are inherently ambiguous requiring 

subjective interpretation on the application thereof. Our interpretation and the corresponding amount of income taxes we pay is, 

and may in the future continue to be, subject to audits by U.S. federal, state, and local tax authorities and by non-U.S. tax 

authorities. If these audits result in payments or assessments different from our reserves, our future results may include 

unfavorable adjustments to our tax liabilities and our financial statements could be adversely affected.

Foreign remittance taxes have not been provided for on undistributed earnings of certain of our non-U.S. subsidiaries to the 

extent such earnings are considered to be indefinitely reinvested in the operations of those subsidiaries. If our intentions 

regarding reinvestment of such earnings change, or we determine to repatriate earnings from foreign jurisdictions that had 

previously been considered permanently reinvested under existing accounting standards, then our income tax provision, cash 

taxes paid, and effective tax rate could increase. 

In addition, changes by the U.S. in relation to international tax reform could increase uncertainty and may adversely affect our 

income tax provision, cash taxes paid, and effective tax rate. Comprehensive tax reform was enacted through the Tax Cuts and 

Jobs Act of 2017 (the “TCJA”) which includes numerous provisions that impact U.S. corporate tax rates, business-related 

exclusions, deductions, and credits. The taxing authorities continue to issue regulations and guidance, some with retrospective 

application, to the provisions of the TCJA, and we expect this to continue for the foreseeable future. Any future adjustments 

resulting from retrospective regulations and guidance issued will be considered a discrete income tax expense or benefit in the 

period guidance is issued. For example, the TCJA eliminated the deduction of certain domestic and foreign research and 

development expenditures beginning on January 1, 2022 and requires capitalization and amortization of such expenditures over 

a specified a period; any revision, regulation, or new guidance to this rule may impact our future income tax provision, cash 

taxes paid, and effective tax rate. 

Furthermore, changes in multilateral agreements and the tax laws of foreign jurisdictions could arise as a result of the base 

erosion and profit shifting project undertaken by the Organisation for Economic Co-operation and Development (the “OECD”) 

and could significantly increase our tax provision, cash taxes paid, and effective tax rate. The OECD has issued significant 

global tax policy changes that include both expanded reporting as well as technical global tax policy changes and many 

countries in which we operate have implemented tax law and administrative changes to align with new OECD policies. For 

example, in October 2021, OECD announced an agreed framework for an expansion of the taxing rights of market countries 
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and to establish a global minimum corporate tax rate. In December 2021, OECD published detailed model rules for a global 

minimum corporate tax rate of fifteen percent which will require multilateral agreement(s) and/or country-specific legislative 

action to be effective. A global minimum corporate tax rate and any other implemented changes could significantly increase tax 

uncertainty due to differing interpretations and increased audit scrutiny. 

We could incur significant liability if any of our separation from Danaher, our separation of our Automation and Specialty 

business or our separation of Vontier (collectively, the “Separation Transactions”) is determined to be a taxable transaction.

We have received an opinion from outside tax counsel to the effect that each of the Separation Transactions qualifies as a 

transaction that is described in Sections 355(a) and 368(a)(1)(D) of the Internal Revenue Code. The opinion relies on certain 

facts, assumptions, representations, and undertakings from the applicable parties regarding the past and future conduct of the 

companies’ respective businesses and other matters. If any of these facts, assumptions, representations, or undertakings are 

incorrect or not satisfied, our stockholders and we may not be able to rely on the applicable opinion of tax counsel and could be 

subject to significant tax liabilities. Notwithstanding the opinion of tax counsel we have received, the IRS could determine on 

audit that any of the Separation Transactions is taxable if it determines that any of the corresponding facts, assumptions, 

representations, or undertakings are not correct or have been violated or if it disagrees with the conclusions in any of the 

applicable opinions. If any of the Separation Transactions is determined to be taxable for U.S. federal income tax purposes, we, 

as well as our stockholders that are subject to U.S. federal income tax, would incur significant U.S. federal income tax 

liabilities.

Changes in U.S. GAAP could adversely affect our reported financial results and may require significant changes to our 

internal accounting systems and processes.

We prepare our consolidated financial statements in conformity with generally accepted accounting principles in the United 

States of America (“GAAP”). These principles are subject to interpretation by the Financial Accounting Standards Board 

(“FASB”), the SEC, and various bodies formed to interpret and create appropriate accounting principles and guidance. Any new 

or amended standards may result in different accounting principles, which may significantly impact our reported results or 

could result in volatility of our financial results.

We may be required to recognize impairment charges for our goodwill and other intangible assets.

As of December 31, 2022, the net carrying value of our goodwill and other intangible assets totaled approximately $12.5 

billion. In accordance with GAAP, we periodically assess these assets to determine if they are impaired. Significant negative 

industry or economic trends, disruptions to our business, inability to effectively integrate acquired businesses, unexpected 

significant changes or planned changes in use of our assets, changes in the structure of our business, divestitures, market 

capitalization declines, or increases in associated discount rates may impair our goodwill and other intangible assets. Any 

charges relating to such impairments would adversely affect our results of operations in the periods recognized. Refer to Note 2 

and Note 7 to the consolidated financial statements for a description of our policies relating to goodwill and acquired 

intangibles.

Risk Related to Our Financing Activities

We have incurred a significant amount of debt, and our debt will increase further if we incur additional debt and do not 

retire existing debt.

As of December 31, 2022, we had approximately $3.3 billion of long-term debt, including the current portion of long-term debt, 

on a consolidated basis. We may also obtain additional long-term debt and lines of credit to meet future financing needs.  Our 

debt level and related debt service obligations could have negative consequences, including:

• requiring us to dedicate significant cash flow from operations to the payment of principal and interest on our debt, 

which would reduce the funds we have available for other purposes, such as acquisitions;

• making it more difficult for us to satisfy our obligations with respect to our debt;

• placing us at a competitive disadvantage compared to our competitors that are not as highly leveraged;

• limiting our ability to borrow additional funds;

• reducing our flexibility in planning for or reacting to changes in our business and market conditions;

• exposing us to interest rate risk since a portion of our debt obligations are at variable rates; and

• resulting in an event of default if we fail to satisfy our obligations under our debt or fail to comply with the financial or 

restrictive covenants contained in our debt instruments, which event of default could result in all of our debt becoming 

immediately due and payable and could permit certain of our lenders to foreclose on our assets securing such debt.
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Our ability to satisfy our obligations depends on our future operating performance and on economic, financial, competitive, and 

other factors beyond our control. Our business may not generate sufficient cash flow to meet these obligations. If we are unable 

to service our debt or obtain additional financing, we may be forced to delay strategic acquisitions, capital expenditures, or 

research and development expenditures. We may not be able to obtain additional financing on terms acceptable to us or at all.

Additionally, the agreements governing our debt require that we maintain certain financial ratios, and contain affirmative and 

negative covenants that restrict our activities by, among other limitations, limiting our ability to incur additional indebtedness, 

make investments, create liens, sell assets, and enter into transactions with affiliates. The covenants in our credit agreement 

include a debt-to-EBITDA ratio. Please refer to Note 11 to the consolidated financial statements for additional details.

Our ability to comply with these restrictions and covenants may be affected by events beyond our control. Our failure to 

comply with any of these restrictions or covenants may result in an event of default under the applicable debt instrument, which 

could permit acceleration of the debt under that instrument and require us to prepay that debt before its scheduled due date. 

Also, an acceleration of the debt under one of our debt instruments would trigger an event of default under other of our debt 

instruments.

Risk Related to Shareholder Rights

Certain provisions in our amended and restated certificate of incorporation and bylaws, and of Delaware law, may prevent 

or delay an acquisition of our company, which could decrease the trading price of our common stock.

Our amended and restated certificate of incorporation (“Restated Certificate of Incorporation”) and amended and restated 

bylaws (“Amended and Restated Bylaws”) contain, and Delaware law contains, provisions that are intended to deter coercive 

takeover practices and inadequate takeover bids and to encourage prospective acquirers to negotiate with the Board of Directors 

(the “Board”) rather than to attempt an unsolicited takeover not approved by the Board. These provisions include, among 

others:

• the inability of our shareholders to act by written consent;

• rules regarding how shareholders may present proposals or nominate directors for election at shareholder meetings;

• the right of the Board to issue preferred stock without shareholder approval; and

• the ability of our directors, and not shareholders, to fill vacancies (including those resulting from an enlargement of the 

Board) on the Board.

In addition, because we have not chosen to be exempt from Section 203 of the Delaware General Corporation Law (the 

“DGCL”), this provision could also delay or prevent a change of control that you may favor. Section 203 provides that, subject 

to limited exceptions, persons that acquire, or are affiliated with a person that acquires, more than 15% of the outstanding 

voting stock of a Delaware corporation (an “interested stockholder”) shall not engage in any business combination with that 

corporation, including by merger, consolidation, or acquisitions of additional shares, for a three-year period following the date 

on which the person became an interested stockholder, unless (i) prior to such time, the board of directors of such corporation 

approved either the business combination or the transaction that resulted in the stockholder becoming an interested stockholder; 

(ii) upon consummation of the transaction that resulted in the stockholder becoming an interested stockholder, the interested 

stockholder owned at least 85% of the voting stock of such corporation at the time the transaction commenced (excluding for 

purposes of determining the voting stock outstanding (but not the outstanding voting stock owned by the interested stockholder) 

the voting stock owned by directors who are also officers or held in employee benefit plans in which the employees do not have 

a confidential right to tender or vote stock held by the plan); or (iii) on or subsequent to such time the business combination is 

approved by the board of directors of such corporation and authorized at a meeting of shareholders by the affirmative vote of at 

least two-thirds of the outstanding voting stock of such corporation not owned by the interested stockholder.

We believe these provisions will protect our shareholders from coercive or otherwise unfair takeover tactics by requiring 

potential acquirers to negotiate with the Board and by providing the Board with more time to assess any acquisition proposal. 

These provisions are not intended to make our company immune from takeovers. However, these provisions will apply even if 

the offer may be considered beneficial by some shareholders and could delay or prevent an acquisition that the Board 

determines is not in the best interests of our company and our shareholders. These provisions may also prevent or discourage 

attempts to remove and replace incumbent directors.

Our amended and restated certificate of incorporation designates the state courts in the State of Delaware or, if no state 

court located within the State of Delaware has jurisdiction, the federal court for the District of Delaware, as the sole and 

exclusive forum for certain types of actions and proceedings that may be initiated by our shareholders, which could 

discourage lawsuits against us and our directors and officers.
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Our amended and restated certificate of incorporation provides that unless the Board otherwise determines, the state courts in 

the State of Delaware or, if no state court located within the State of Delaware has jurisdiction, the federal court for the District 

of Delaware, will be the sole and exclusive forum for any derivative action or proceeding brought on behalf of our company, 

any action asserting a claim of breach of a fiduciary duty owed by any of our directors or officers to our company or our 

shareholders, any action asserting a claim against our company or any of our directors or officers arising pursuant to any 

provision of the DGCL or our amended and restated certificate of incorporation or bylaws, or any action asserting a claim 

against our company or any of our directors or officers governed by the internal affairs doctrine. This exclusive forum provision 

may limit the ability of our shareholders to bring a claim in a judicial forum that such shareholders find favorable for disputes 

with our company or our directors or officers, which may discourage such lawsuits against our company and our directors and 

officers. This exclusive forum provision would not apply to claims brought to enforce a duty or liability created by the 

Securities Act, the Exchange Act, or any other claim for which the federal courts have exclusive jurisdiction.

ITEM 1B. UNRESOLVED STAFF COMMENTS 

Not applicable. 

ITEM 2. PROPERTIES 

Our corporate headquarters is located in Everett, Washington in a facility that we own. As of December 31, 2022, our facilities 

included approximately 60 significant facilities, which are used for manufacturing, distribution, warehousing, research and 

development, general administrative, and/or sales functions. Approximately 35 of these facilities are located in the United 

States in 20 states and approximately 25 are located outside the United States in over 10 countries, including Canada and 

countries in Asia Pacific, Europe, and Latin America. These facilities cover approximately 5 million square feet, of which 

approximately 3 million square feet are owned and approximately 2 million square feet are leased. Particularly outside the 

United States, facilities may serve more than one business segment and may be used for multiple purposes, such as 

administration, sales, manufacturing, warehousing, and/or distribution. The approximate number of significant facilities by 

business segment is: Intelligent Operating Solutions 25, Precision Technologies 25, and Advanced Healthcare Solutions 10.

We consider our facilities suitable and adequate for the purposes for which they are used and do not anticipate difficulty in 

renewing existing leases as they expire or in finding alternative facilities. We believe our properties and equipment have been 

well-maintained. Please refer to Note 10 to the consolidated financial statements for additional information with respect to our 

lease commitments.   

ITEM 3. LEGAL PROCEEDINGS

We are, from time to time, subject to a variety of litigation and other legal and regulatory proceedings and claims incidental to 

our business. Based upon our experience, current information, and applicable law, we do not believe that these proceedings and 

claims will have a material effect on our financial position, results of operations or cash flows.

ITEM 4. MINE SAFETY DISCLOSURES 

Not applicable.
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INFORMATION ABOUT OUR EXECUTIVE OFFICERS

Set forth below are the names, ages, positions, and experience of our executive officers as of February 28, 2023. All of our 

executive officers hold office at the pleasure of our Board.

Name Age Position Officer Since

James A. Lico 57 President and Chief Executive Officer 2016

Charles E. McLaughlin 61 Senior Vice President – Chief Financial Officer 2016

Patrick K. Murphy 61 President and CEO of Advanced Healthcare Solutions 2016

Tamara S. Newcombe 57 President and CEO of Precision Technologies 2022

Jonathan L. Schwarz 51 Senior Vice President – Corporate Development 2016

Edward R. Simmons 49 Senior Vice President – Strategy 2021

Olumide Soroye 50 President and CEO of Intelligent Operating Solutions 2021

Peter C. Underwood 53 Senior Vice President – General Counsel 2016

Stacey A. Walker 52 Senior Vice President – Human Resources 2016

James A. Lico has served as Chief Executive Officer and President, as well as a member of the Board since July 2016. Prior to 

July 2016, Mr. Lico served in leadership positions in a variety of different functions and businesses at Danaher after joining 

Danaher in 1996, including as Executive Vice President from 2005 to 2016.

Charles E. McLaughlin has served as Senior Vice President, Chief Financial Officer since July 2016. Prior to July 2016, Mr. 

McLaughlin served as Senior Vice President-Diagnostics Group CFO for Danaher’s Diagnostics business from May 2012 to 

July 2016, and as Senior Vice President-Chief Financial Officer of Danaher’s Beckman Coulter business from July 2011 to July 

2016. 

Patrick K. Murphy has served as President and CEO of Advanced Healthcare Solutions since January 2022, as President and 

CEO of Precision Technologies from July 2021 to December 2021, and as a Senior Vice President from July 2016 to July 2021. 

Prior to July 2016, Mr. Murphy served as a Group President of Danaher after joining Danaher in March 2014 until July 2016. 

Prior to joining Danaher, he served as CEO of Nidec Motor Corporation and President of the ACIM (Appliance, Commercial, 

and Industrial Motor) Business Unit of Nidec Corporation, a manufacturer of commercial, industrial, and appliance motors and 

controls, from 2010 until October 2013.

Tamara S. Newcombe has served as President and CEO of Precision Technologies since January 2022. Prior to January 2022, 

Ms. Newcombe was Group President from May 2021 to December 2021, President of Tektronix from April 2019 to December 

2021, and Commercial President of Tektronix from February 2017 to April 2019. Prior to joining Tektronix, Ms. Newcombe 

was Vice President of Sales at Cisco Systems, Inc. from November 2009 to February 2017.

Jonathan L. Schwarz has served as Senior Vice President, Corporate Development since February 2021 and as Vice President, 

Strategy and Corporate Development from April 2019 to February 2021 and as Vice President, Corporate Development from 

July 2016 to April 2019. Prior to July 2016, Mr. Schwarz served as Vice President-Corporate Development of Danaher from 

2010 to July 2016.

Edward R. Simmons has served as Senior Vice President, Strategy of Fortive since February 2021. From June 2018 to 

December 2020, Mr. Simmons was the President of Vista Consulting Group for Vista Equity Partners, a leading private 

investment firm focused on software, data, and technology-enabled businesses. In addition, from September 1999 through May 

2018, Mr. Simmons served as a Partner of Bain & Company where he served as a Director in its Private Equity Practice and led 

its Technology, Media, and Telecommunications practice.

Olumide Soroye has served as President and CEO of Intelligent Operating Solutions since August 2021. Prior to joining 

Fortive, Mr. Soroye was the Managing Director of the Property Intelligence and Risk Management segment of CoreLogic from 

September 2013 to August 2021.

Peter C. Underwood has served as Senior Vice President, General Counsel of Fortive since May 2016. Prior to joining Fortive, 

Mr. Underwood served as Vice President, General Counsel and Secretary of Regal Beloit Corporation, a manufacturer of 

electric motors, from 2010 through May 2016.

Stacey A. Walker has served as a Senior Vice President, Human Resources of Fortive since July 2016. Prior to July 2016, Ms. 

Walker served as Vice President-Talent Management of Danaher from January 2014 to July 2016 after serving as Vice 

President-Talent Planning from December 2012 to December 2013 and as Vice President-Human Resources for Danaher’s 

Chemtreat business from 2008 to November 2012.
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PART II

ITEM 5. MARKET FOR THE REGISTRANT’S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND 

ISSUER PURCHASES OF EQUITY SECURITIES 

Our common stock has been traded on the New York Stock Exchange under the symbol FTV since July 2, 2016. As of 
February 24, 2023, there were approximately 1800 holders of record of our common stock.

We have historically paid a quarterly dividend of $0.07 per share of our common stock. Any future payments of dividends on 
our common stock will be determined by our Board of Directors and will depend on our business conditions, financial results 
and other factors our Board deems relevant.

Issuer Purchases of Equity Securities

On February 17, 2022, the Company's Board of Directors approved a share repurchase program authorizing the Company to 

repurchase up to 20 million shares of the Company's outstanding common stock from time to time on the open market or in 

privately negotiated transactions. There is no expiration date for the repurchase program, and the timing and amount of 

repurchases under the program are determined by the Company's management based on market conditions and other factors.  

The repurchase program may be suspended or discontinued at any time by the Board of Directors.

During the fiscal year ended December 31, 2022, the Company purchased 7,000,000 shares of its common stock at an average 

share price of $63.25, including 1,000,000 shares at an average share price of $66.74 during the fourth quarter of 2022, leaving 

13 million shares authorized for repurchase under the share repurchase program as of December 31, 2022. 

The following table provides details about our share repurchases during the fiscal quarter ended December 31, 2022. 

Period

Total number
of shares
(or units)

purchased 

Average price
paid per share

(or unit) 

Total number
of shares (or units)

purchased
as part of publicly

announced plans or
programs

Maximum number
(or approximate dollar

value) of shares
(or units) that may yet be

purchased under the
plans or programs

Oct 1 - Oct 31  — $ — N/A N/A

Nov 1 - Nov 30  1,000,000  66.74  1,000,000  13,000,000 

Dec 1 - Dec 31  —  — N/A N/A

Total  1,000,000 $ 66.74  1,000,000  13,000,000 

Recent Issuances of Unregistered Securities

None.

ITEM 6. [RESERVED]

Not applicable.

ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF 

OPERATIONS

Fortive Corporation (the “Company,” “Fortive,” “we,” “our,” and “us”) is a provider of essential technologies for connected 

workflow solutions across a range of attractive end-markets. Our strategic segments - Intelligent Operating Solutions, Precision 

Technologies, and Advanced Healthcare Solutions - include well-known brands with leading positions in their markets. Our 

businesses design, develop, manufacture, and service professional and engineered products, software, and services, building 

upon leading brand names, innovative technologies, and significant market positions. We are headquartered in Everett, 

Washington and employ a team of more than 18,000 research and development, manufacturing, sales, distribution, service, and 

administrative employees in more than 50 countries around the world.

This MD&A is designed to provide a reader of our financial statements with a narrative from the perspective of management. 

Our MD&A is divided into seven sections:

• Basis of Presentation 

• Overview
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• Results of Operations

• Financial Instruments and Risk Management

• Liquidity and Capital Resources

• Critical Accounting Estimates

• New Accounting Standards

BASIS OF PRESENTATION

On October 9, 2020, we completed the separation of Vontier Corporation (“Vontier”), the entity we created to hold our former 

Industrial Technologies segment (the “Separation”). The accounting requirements for reporting the Vontier business as a 

discontinued operation were met when the Separation was completed. Accordingly, the consolidated financial statements reflect 

the results of the Vontier business as a discontinued operation for all periods presented. 

OVERVIEW

General

Fortive is a multinational business with global operations with approximately 46% of our sales derived from customers outside 

the United States in 2022. As a company with global operations, our businesses are affected by worldwide, regional, and 

industry-specific economic and political factors. Our geographic and industry diversity, as well as the range of products, 

software, and services we offer, typically help limit the impact of any one industry or the economy of any single country 

(except for the United States) on our operating results. Given the broad range of products manufactured, software and services 

provided, and geographies served, we do not use any indices other than general economic trends to predict the overall outlook 

for the Company. Our individual businesses monitor key competitors and customers, including their sales, to the extent 

possible, to gauge relative performance and the outlook for the future.

As a result of our geographic and industry diversity, we face a variety of opportunities and challenges, including technological 

development in most of the markets we serve, the expansion and evolution of opportunities in high-growth markets, trends and 

costs associated with a global labor force, and consolidation of our competitors. We define high-growth markets as developing 

markets of the world experiencing extended periods of accelerated growth in gross domestic product and infrastructure which 

include Eastern Europe, the Middle East, Africa, Latin America, and Asia with the exception of Japan and Australia. We 

operate in a highly competitive business environment in most markets, and our long-term growth and profitability will depend, 

in particular, on our ability to expand our business across geographies and market segments, identify, consummate, and 

integrate appropriate acquisitions, develop innovative and differentiated new products, services, and software, expand and 

improve the effectiveness of our sales force, continue to reduce costs and improve operating efficiency and quality, attract 

relevant talent and retain, grow, and empower our talented workforce, and effectively address the demands of an increasingly 

regulated environment. We are making significant investments, organically and through acquisitions, to address technological 

change in the markets we serve and to improve our manufacturing, research and development, and customer-facing resources in 

order to be responsive to our customers throughout the world.

Russia Ukraine Conflict

In February 2022, Russian forces invaded Ukraine (“Russia Ukraine Conflict”) resulting in broad economic sanctions being 
imposed on Russia. In the second quarter of 2022, the Company exited business operations in Russia, other than for ASP’s 
sterilization products, which are exempt from international sanctions as humanitarian products. Our business in Russia and 
Ukraine accounted for less than 1.0% of total revenue and less than 0.2% of total assets for the year ended December 31, 2021. 
During the year ended December 31, 2022, the Company recorded pre-tax charges of $17.9 million, primarily relating to the 
write-off of net assets, the write-off of the cumulative translation adjustment in earnings for legal entities deemed substantially 
liquidated, and to record provisions for employee severance and legal contingencies. These costs are identified as the “Russia 
exit and wind down costs” in the Consolidated Statements of Earnings. Substantially all related liabilities were paid and settled 
during the year ended December 31, 2022. 

Non-GAAP Measures

In this report, references to sales from existing businesses refer to sales from operations calculated according to generally 

accepted accounting principles in the United States (“GAAP”) but excluding (1) the impact from acquired businesses and (2) 

the impact of currency translation. References to sales attributable to acquisitions or acquired businesses refer to GAAP sales 

from acquired businesses recorded prior to the first anniversary of the acquisition and the effect of purchase accounting 
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adjustments, less the amount of sales attributable to certain divested businesses or product lines not considered discontinued 

operations prior to the first anniversary of the divestiture. The portion of sales attributable to the impact of currency translation 

is calculated as the difference between (a) the period-to-period change in sales (excluding sales impact from acquired 

businesses) and (b) the period-to-period change in sales (excluding sales impact from acquired businesses) after applying the 

current period foreign exchange rates to the prior year period. Sales from existing businesses should be considered in addition 

to, and not as a replacement for or superior to, sales, and may not be comparable to similarly titled measures reported by other 

companies.

Management believes that reporting the non-GAAP financial measure of sales from existing businesses provides useful 

information to investors by helping identify underlying growth trends in our business and facilitating comparisons of our sales 

performance with our performance in prior and future periods and to our peers. We exclude the effect of acquisition and 

divestiture related items because the nature, size, and number of such transactions can vary dramatically from period to period 

and between us and our peers. We exclude the effect of currency translation from sales from existing businesses because the 

impact of currency translation is not under management’s control and is subject to volatility. Management believes the 

exclusion of the effect of acquisitions and divestitures and currency translation may facilitate the assessment of underlying 

business trends and may assist in comparisons of long-term performance. References to sales volume from existing businesses 

refer to the impact of both price and unit sales.

Business Performance and Outlook

Business Performance

We experienced robust demand for our products and service during 2022 and despite challenging macroeconomic conditions 

and global supply chain constraints, aggregate year-over-year sales increased 10.9%, with contributions from both existing and 

newly acquired businesses, all partially offset by unfavorable changes in foreign exchange rates. Year-over-year sales from 

existing businesses increased 10.1%, reflecting strong end-market demand for our offerings as well as focused execution on 

product and service delivery, and favorable pricing. 

Geographically, year-over-year sales from existing businesses in developed markets increased low double-digits, with low 

double-digit growth in both North America and Western Europe, respectively. Year-over-year sales from existing businesses in 

high growth markets increased low double-digits driven by low twenties growth in Latin America and low double-digit growth 

in China. 

In addition to increased demand, year-over-year price increases contributed 5.2% to sales growth during 2022, as compared to 

2021, and is reflected as a component of the change in sales from existing businesses. During 2022, price increases exceeded 

inflationary increases that we experienced on purchased materials. 

The strengthening of the U.S. dollar relative to other currencies reduced our sales by 3.1% during 2022, as compared to 2021 

and may continue to impact our results in future periods. 

Widespread supply chain challenges and inflationary pressures persisted throughout the year resulting in higher costs in each of 

our three segments. We continue to apply FBS to help mitigate the impact of these challenges and to serve our customers. The 

COVID-19 pandemic, including the mitigation efforts and the accelerated spread of the virus in China, continues to adversely 

impact our results and creates operating challenges with logistics, material availability and absenteeism. We anticipate that the 

disruptions caused by the pandemic will continue to impact future periods. 

2023 Outlook

Despite an evolving macro environment and continued geopolitical conflict, we anticipate increasing demand for our offerings 
will continue and are projecting full year sales to grow on a year-over-year basis by approximately 2.0%-4.5% with year-over-
year growth from existing businesses of approximately 3.0%-5.5%. We expect that foreign exchange rates will remain volatile 
in 2023 and could create unfavorable results relative to foreign exchange rates in 2022. Additionally, this outlook is subject to 
various assumptions and risks, including but not limited to the resilience and durability of the economies of the United States 
and other critical regions, ongoing challenges with global logistics and supply chains including the availability of electronic 
components, inflationary pressures, the impact of the COVID-19 pandemic, the impact of the Russia Ukraine Conflict, market 
conditions in key end product segments, elective surgery rates, and the impact of energy disruption in Europe. We will continue 
to deploy FBS to actively manage production challenges, collaborate with customers and suppliers to minimize disruptions and 
utilize price increases and other countermeasures to offset inflationary pressures. In addition, we expect to execute discrete 
restructuring plans as well as our general, cost-saving measures to prepare for, and respond to, any material adverse global 
economic trends that may develop.
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We continue to monitor the macroeconomic and geopolitical conditions which may impact our business, including spread of the 

COVID-19 virus, continued geopolitical conflict, global inflation, potential adverse global economic trends and sentiments, 

monetary and fiscal policies, international trade and relations between the U.S., China and other nations, and investment and 

taxation policy initiatives being considered in the United States and by the Organization for Economic Co-operation and 

Development (“OECD”). 

Acquisitions and Divestitures

2022

Therapy Physics Divestiture 

On September 30, 2022, we completed the sale of our Therapy Physics product line, which was reported in our Advanced 

Healthcare Solutions segment, to an unrelated third party for cash consideration of $9.6 million. As a result of the sale, during 

the year ended December 31, 2022, we recorded a net realized pre-tax gain totaling $0.5 million, net of transaction costs, which 

is recorded as “Other non-operating expense, net” in the Consolidated Statements of Earnings. The divested business accounted 

for less than 1.0% of total revenue and less than 0.3% of total assets for the year ended December 31, 2021. The divestiture of 

this product line did not represent a strategic shift with a major effect on the Company’s operations and financial results and 

therefore the divested product line is not reported as a discontinued operation. 

2021

ServiceChannel Acquisition

On August 24, 2021, we acquired ServiceChannel Holdings, Inc. (“ServiceChannel”), a privately held, global provider of SaaS 

based multi-site facilities maintenance service solutions with an integrated service-provider network. The acquisition of 

ServiceChannel broadens our offering of software-enabled solutions for the facility and asset lifecycle workflow. The total 

consideration paid was approximately $1.2 billion, net of acquired cash, and includes approximately $28 million of deferred 

compensation consideration was being recognized ratably over a twelve-month service period. The ServiceChannel acquisition 

was primarily financed with available cash and proceeds from our financing activities. We recorded approximately $868 million 

of goodwill related to the ServiceChannel acquisition, which is not tax deductible. ServiceChannel had revenue in 2020 of 

approximately $70 million and is an operating company within our Intelligent Operating Solutions segment. 

Provation Acquisition

On December 27, 2021, we acquired Provation Software, Inc. (“Provation”), a leading provider of clinical workflow software 

solutions used in hospitals and ambulatory surgery centers. The acquisition of Provation extends our digital offering and 

software capabilities in the healthcare space. The total consideration paid was approximately $1.4 billion, net of acquired cash 

and was primarily financed with proceeds from our financing activities and available cash. We recorded $972 million of 

goodwill related to the acquisition, which is not tax deductible. Provation had revenue in 2020 of approximately $90 million 

and is an operating company within our Advanced Healthcare Solutions segment.

2020

Vontier Separation

On October 9, 2020, we completed the Separation by distributing 80.1% of the outstanding shares of Vontier to our 

stockholders on a pro rata basis. To effect the Separation, we distributed to our stockholders two shares of Vontier common 

stock for every five shares of Fortive common stock outstanding held on September 25, 2020, the record date for the 

distribution, and retained 19.9% of the shares of Vontier common stock immediately following the Separation. The accounting 

requirements for reporting the Separation of Vontier as a discontinued operation were met when the Separation was completed.

On September 29, 2020, Vontier entered into a credit agreement (the “Credit Agreement”) with a syndicate of banks, consisting 

of a three-year, $800 million senior unsecured delayed draw term loan facility (the “Three-Year Term Loans”), a two-year, $1 

billion senior unsecured delayed draw term loan facility (the “Two-Year Term Loans” and together with the “Three-Year Term 

Loans”, the “Term Loans”) and a three-year, $750 million senior unsecured multi-currency revolving credit facility (the 

“Revolving Credit Facility” and, together with the Term Loans, the “Credit Facilities”). On the Distribution Date, Vontier drew 

down the full $1.8 billion available under the Term Loans. Vontier used the proceeds from the Term Loans to make payments 

to the Company, with $1.6 billion used as part of the consideration for the contribution of certain assets and liabilities to 

Vontier by the Company in connection with the Separation and $202 million used as an adjustment for excess cash balances 

remaining with Vontier (collectively, the “Cash Consideration”). We applied the Cash Consideration to repay certain 

outstanding indebtedness, interest on certain debt instruments, and to pay certain of the Company’s regular, quarterly cash 

dividends. Refer to Note 11 to the consolidated financial statements for the description of the debt repayments made.
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On January 19, 2021, we completed the Debt-for-Equity Exchange of 33.5 million shares of common stock of Vontier, 

representing all of the Retained Vontier Shares, for $1.1 billion in aggregate principal amount of indebtedness of the Company 

held by Goldman Sachs & Co., including (i) all $400.0 million of the Term Loan due March 2021 and (ii) $683.2 million of the 

Term Loan due May 2021. We recorded a loss on extinguishment of the debt included in the Debt-for-Equity Exchange of 

$94.4 million in the year ended December 31, 2021. Additionally, during the first quarter of 2021 we recognized a gain of 

$57.0 million related to the subsequent change in the fair value of the Retained Vontier Shares.

In preparation for and executing the Separation, the Company incurred $84 million and $35 million in Vontier stand-up and 

separation-related transaction costs during the years ended December 31, 2020 and 2019, respectively, which have been 

reclassified to discontinued operations in the accompanying consolidated financial statements. These stand-up and separation-

related costs primarily relate to professional and advisory fees associated with preparation of regulatory filings and separation 

activities within finance, tax, legal, and information system functions.

In connection with the Separation, Fortive and Vontier entered into various agreements to effect the Separation and provide a 

framework for Vontier’s relationship with Fortive after the Separation, including a transition services agreement, an employee 

matters agreement, a tax matters agreement, an intellectual property matters agreement, a FBS license agreement, and a 

stockholder’s and registration rights agreement. These agreements govern the separation between Fortive and Vontier of the 

assets, employees, liabilities, and obligations (including its investments, property, and employee benefits and tax-related assets 

and liabilities) of Fortive and its subsidiaries attributable to periods prior to, at, and after Vontier’s separation, and also govern 

certain relationships between Fortive and Vontier after the Separation. As of December 31, 2021, all responsibilities and 

obligations under all agreements have been materially settled.

Other Acquisition-related Matters

On April 1, 2019 (the “Principal Closing Date”), we acquired the advanced sterilization products business (“ASP”) of Johnson 

& Johnson, a New Jersey corporation. Prior to our acquisition of ASP, Johnson & Johnson received a Civil Investigative 

Demand from the United States Department of Justice (“DOJ”) regarding a False Claims Act investigation arising from a 

whistleblower lawsuit pertaining to the pricing, quality, marketing, and promotion of certain of ASP’s products. Based on the 

totality of available information at the Principal Closing Date and throughout the applicable measurement period, management 

allocated $26 million of the $2.7 billion purchase price to a potential liability related to the aforementioned litigation. Following 

the Principal Closing Date, management continually evaluated the likelihood and magnitude of the asserted claims based on any 

new information that became available. In the second quarter of 2021, following the unsealing of the whistleblower lawsuit and 

DOJ’s declination to intervene in the litigation, the plaintiff dismissed the whistleblower lawsuit. Based on these developments, 

management derecognized the litigation liability from our Consolidated Balance Sheet and recorded a Gain on litigation 

resolution of $26 million within Non-operating income (expense), net in our Consolidated Statements of Earnings during the 

year ended December 31, 2021.

During 2019, we acquired Censis Technologies (“Censis”). At the closing date of the purchase of Censis, a contractual liability 
existed which management allocated to the purchase price and was recorded in our Consolidated Balance Sheet. During the 
fourth quarter of 2021, that liability was discharged for an amount less than the amount allocated, and the excess was recorded 
as a Gain on litigation resolution of $3.9 million within Non-operating income (expense), net in our Consolidated Statements of 
Earnings during the year ended December 31, 2021. 

RESULTS OF OPERATIONS

Components of Sales Growth

 2022 vs. 2021 2021 vs. 2020

Total revenue growth (GAAP)  10.9 %  13.4 %

Existing businesses (Non-GAAP)  10.1 %  9.5 %

Acquisitions (Non-GAAP)  3.9 %  2.4 %

Currency exchange rates (Non-GAAP)  (3.1) %  1.5 %

Refer to Intelligent Operating Solutions, Precision Technologies and Advanced Healthcare Solutions sections below for further 

discussion of year-over-year sales growth.
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Operating Profit Margins

2022 vs. 2021

Operating profit margins were 16.9% for the year ended December 31, 2022, an increase of 140 basis points as compared to 

15.5% in 2021 with year-over-year operating profit margin comparisons impacted by:

• Year-over-year increase in price and sales volumes from existing businesses and gains from productivity measures, 

which were partially offset by higher year-over-year employee compensation, freight, logistics and material costs and 

unfavorable foreign exchange rates — favorable 120 basis points

• The year-over-year effect of amortization from existing businesses — favorable 65 basis points

• The year-over-year net effect of acquisition-related transaction costs which were lower during 2022 — favorable 65 

basis points

• The year-over-year net effect of acquired businesses, including amortization, and acquisition-related fair value 

adjustments — unfavorable 100 basis points

• The year-over-year effect of significant restructuring costs which were lower during 2022 — favorable 20 basis points

• Russia exit and wind down costs that were incurred during 2022 — unfavorable 30 basis points

2021 vs. 2020

Operating profit margins were 15.5% for the year ended December 31, 2021, an increase of 390 basis points as compared to 

11.6% in 2020 with year-over-year operating profit margin comparisons impacted by: 

• Higher year-over-year sales volumes and price increases from existing businesses, incremental year-over-year cost 

savings associated with restructuring and productivity improvement initiatives and favorable sales mix, which were 

partially offset by higher year-over-year freight and logistics costs, employee compensation and SG&A costs, which 

were reduced in 2020 to better align costs with demand in response to the pandemic — favorable 240 basis points

• The year-over-year net effect of acquisition-related transaction costs which were less in the year ended December 31, 

2021 than those recognized in the comparable period in 2020 — favorable 40 basis points

• The year-over-year effect of amortization from existing businesses — favorable 85 basis points

• The year-over-year effects of restructuring costs which were less in 2021 than those recognized in 2020 — favorable 

35 basis points

• The year-over-year effect of acquired businesses, including amortization, and acquisition-related fair value 
adjustments to deferred revenue and inventory which were higher in 2021 than those recognized in 2020 — 
unfavorable 10 basis points
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Business Segments and Geographic Area Results

Sales by business segment and geographic area for the year ended December 31 are as follows ($ in millions):

2022 2021 2020

Segments

Intelligent Operating Solutions $ 2,466.1 $ 2,169.4 $ 1,883.7 

Precision Technologies  2,038.2  1,848.9  1,651.3 

Advanced Healthcare Solutions  1,321.4  1,236.4  1,099.4 

Total $ 5,825.7 $ 5,254.7 $ 4,634.4 

Geographic area

United States $ 3,136.8 $ 2,683.0 $ 2,436.6 

China  702.1  650.7  534.1 

All other (each country individually less than 5% of total sales)  1,986.8  1,921.0  1,663.7 

Total $ 5,825.7 $ 5,254.7 $ 4,634.4 

INTELLIGENT OPERATING SOLUTIONS

Our Intelligent Operating Solutions segment provides advanced instrumentation, software and services to tens of thousands of 
customers enabling their mission-critical workflows. These offerings include electrical test & measurement, facility and asset 
lifecycle software applications, connected worker safety and compliance solutions across a range of vertical end markets, 
including manufacturing, process industries, healthcare, utilities and power, communications and electronics, among others. 

Intelligent Operating Solutions Selected Financial Data

 For the Year Ended December 31

($ in millions) 2022 2021 2020

Sales $ 2,466.1 $ 2,169.4 $ 1,883.7 

Operating profit  519.4  408.5  317.8 

Depreciation  33.9  24.5  28.0 

Amortization  184.4  163.3  151.1 

Operating profit as a % of sales  21.1 %  18.8 %  16.9 %

Depreciation as a % of sales  1.4 %  1.1 %  1.5 %

Amortization as a % of sales  7.5 %  7.5 %  8.0 %

Components of Sales Growth

2022 vs. 2021 2021 vs. 2020

Total revenue growth (GAAP)  13.7 %  15.2 %

Existing businesses (Non-GAAP)  12.0 %  10.7 %

Acquisitions (Non-GAAP)  4.6 %  2.8 %

Currency exchange rates (Non-GAAP)  (2.9) %  1.7 %

2022 COMPARED TO 2021

Year-over-year sales from existing businesses increased 12.0% in 2022, as compared to 2021. The year-over-year increase was 

driven by price increases and continued strong demand for test and measurement instrumentation, gas detection offerings, and 

software and related services. 

Geographically, sales from existing businesses in developed markets increased by low double-digits during 2022, driven by 
mid-teens growth in Western Europe and low double-digit growth in North America. Sales in high growth markets increased by 
low double-digits during 2022, driven by high single-digits growth in China, low twenties growth in Latin America, and mid-
teens growth in Other Asia. 

Year-over-year price increases in our Intelligent Operating Solutions segment contributed 5.8% to sales growth in 2022, as 

compared to 2021, and is reflected as a component of the change in sales from existing businesses. 
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Operating profit margin increased 230 basis points during 2022 as compared to 2021 with year-over-year operating profit 

margin comparisons impacted by:

• Year-over-year increase in price and sales volume from existing businesses and gains from productivity measures, 

partially offset by higher year-over-year freight, logistics and material costs and employee compensation costs, and 

growth investments in R&D, sales and marketing and unfavorable foreign exchange rates — favorable 230 basis 

points

• The year-over-year effect of amortization from existing businesses — favorable 90 basis points

• The year-over-year effect of acquisition-related transaction costs which were lower in 2022 than those recognized in 

2021 — favorable 70 basis points

• The year-over-year effect of acquired businesses, including amortization — unfavorable 190 basis points

• The year-over-year effect of significant restructuring costs which were less in 2022 than those recognized in 2021 — 

favorable 30 basis points

2021 COMPARED TO 2020

Year-over-year sales from existing businesses increased 10.7% in 2021, as compared to 2020. The year-over-year increase was 

driven by broad-based increases in demand, particularly from our industrial channel partners, critical safety, facilities, and 

maintenance SaaS product offerings, and portable gas detection instruments, which were partially offset by a decrease in 

demand for our industrial imaging products, as demand for those products was elevated during the comparable period in 2020 

for COVID-19 monitoring. 

Geographically, demand from existing businesses in our Intelligent Operating Solutions segment increased in both developed 
and high growth markets during 2021, driven by growth in every major geography and led by North America, Europe, China 
and Latin America.

Year-over-year price increases in our Intelligent Operating Solutions segment contributed 2.0% to sales growth in 2021, as 

compared to 2020, and is reflected as a component of the change in sales from existing businesses.

Operating profit margin increased 190 basis points during 2021 as compared to 2020, with year-over-year operating profit 

margin comparisons impacted by: 

• Higher year-over-year sales volumes from existing businesses, price increases, a favorable sales mix, cost savings 

associated with restructuring and productivity improvement initiatives, which were partially offset by higher year-

over-year employee compensation and SG&A costs due to broad cost reduction efforts in 2020 that reduced expenses 

to better align with reductions in demand, and increased investment in key growth and innovation initiatives — 

favorable 290 basis points

• The year-over-year effect of amortization from existing businesses — favorable 105 basis points

• The year-over-year effect of restructuring actions which were less in 2021 than those recognized in 2020 — favorable 

45 basis points

• The year-over-year effect of acquisition-related transaction costs which were higher in 2021 than those recognized in 

2020 — unfavorable 135 basis points

• The year-over-year effect of acquired businesses, including amortization, and acquisition-related fair value 

adjustments to deferred revenue — unfavorable 110 basis points

PRECISION TECHNOLOGIES

Our Precision Technologies segment helps solve tough technical challenges to speed breakthroughs in a wide range of 
applications, from food and beverage production and manufacturing to next-generation electric vehicles and clean energy, as 
our customers seek new test solutions to enable the electrification and connectivity of everything. Our expertise in materials, 
methods and measurements are reflected in our electrical test & measurement, sensing and material technologies offered to a 
broad set of customers and vertical end markets, including industrial, power and energy, automotive, medical equipment, food 
and beverage, aerospace and defense, semiconductor, and other general industries. 

33

90568IMPO.B (PDF_D SWOP) 10K.indd   3790568IMPO.B (PDF_D SWOP) 10K.indd   37 3/23/23   12:27 AM3/23/23   12:27 AM



Precision Technologies Selected Financial Data

 For the Year Ended December 31

($ in millions) 2022 2021 2020

Sales $ 2,038.2 $ 1,848.9 $ 1,651.3 

Operating profit  491.3  408.0  321.7 

Depreciation  24.2  25.2  25.8 

Amortization  13.5  16.4  17.2 

Operating profit as a % of sales  24.1 %  22.1 %  19.5 %

Depreciation as a % of sales  1.2 %  1.4 %  1.6 %

Amortization as a % of sales  0.7 %  0.9 %  1.0 %

Components of Sales Growth

2022 vs. 2021 2021 vs. 2020

Total revenue growth (GAAP)  10.2 %  12.0 %

Existing businesses (Non-GAAP)  13.2 %  10.6 %

Acquisitions (Non-GAAP)  — %  — %

Currency exchange rates (Non-GAAP)  (3.0) %  1.4 %

2022 COMPARED TO 2021

Year-over-year sales from existing businesses increased 13.2% in 2022. The year-over-year results were driven by price 

increases, market growth and share gains in key verticals and improved production execution with our energetic materials 

products. 

Geographically, sales from existing businesses in developed markets increased by low double-digits during 2022 driven by low 

double-digits growth in North America and mid-teens growth in Western Europe. Sales in high growth markets increased by 

high teens during 2022 driven by low twenties growth in China. 

Year-over-year price increases in our Precision Technologies segment contributed 7.0% to sales growth during 2022 as 

compared to 2021, and is reflected as a component of the change in sales from existing businesses.

Operating profit margin increased 200 basis points during 2022 as compared to 2021 with year-over-year operating profit 

margin comparisons impacted by:

• Higher year-over-year increases in price and volume, partially offset by higher material, freight and employee 

compensation costs and unfavorable exchange rates — favorable 170 basis points

• The year-over-year effect of amortization from existing businesses — favorable 20 basis points

• The year-over-year effect of significant restructuring costs which were less in 2022 than those recognized in 2021 — 

favorable 10 basis points

2021 COMPARED TO 2020

Year-over-year sales from existing businesses increased 10.6% in 2021. The year-over-year results were driven by broad-based 

demand for test and measurement instruments, increased demand for sensing technologies in the industrial and semiconductor 

end markets, and increased demand for energetic materials, which were partially offset by a decrease in demand in the medical 

end market for sensing devices that supported COVID-19 patient treatment efforts in the comparable periods of 2020.

Geographically, demand from existing businesses in our Precision Technologies segment increased during 2021 in both 

developed and high growth markets, with the results driven by growth in every major geography, led by North America, Asia, 

and Europe.

Year-over-year price increases in our Precision Technologies segment contributed 2.0% to sales growth during 2021, as 

compared to 2020, and is reflected as a component of the change in sales from existing businesses.
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Operating profit margin increased 260 basis points during 2021 as compared to 2020 with year-over-year operating profit 

margin comparisons impacted by: 

• Higher year-over-year sales volumes from existing businesses, price increases, and incremental year-over-year cost 

savings associated with restructuring and productivity improvement initiatives which were partially offset by higher 

year-over-year employee compensation costs and spending levels, which were reduced in 2020 in response to the 

COVID-19 pandemic, and an unfavorable sales mix — favorable 200 basis points

• The year-over-year effect of amortization from existing businesses — favorable 15 basis points

• The year-over-year effect of restructuring actions which were less in 2021 than those recognized in 2020 — favorable 

45 basis points

ADVANCED HEALTHCARE SOLUTIONS

Our Advanced Healthcare Solutions segment supplies critical workflow solutions enabling healthcare providers to deliver 
exceptional patient care more efficiently. Our offerings include instrument sterilization solutions, instrument tracking, cell 
therapy equipment design and manufacturing, biomedical test tools, radiation detection and safety monitoring, and end-to-end 
clinical productivity software and solutions. Our healthcare offerings help ensure critical safety standards are met, instruments 
and operating rooms are working at peak performance, and complex procedures are followed accurately in these mission-
critical healthcare environments.

Advanced Healthcare Solutions Selected Financial Data

 For the Year Ended December 31

($ in millions) 2022 2021 2020

Sales $ 1,321.4 $ 1,236.4 $ 1,099.4 

Operating profit  107.9  101.9  2.1 

Depreciation  21.6  20.5  18.1 

Amortization  184.2  141.2  141.6 

Operating profit as a % of sales  8.2 %  8.2 %  0.2 %

Depreciation as a % of sales  1.6 %  1.7 %  1.6 %

Amortization as a % of sales  13.9 %  11.4 %  12.9 %

Components of Sales Growth

2022 vs. 2021 2021 vs. 2020

Total revenue growth (GAAP)  6.9 %  12.5 %

Existing businesses (Non-GAAP)  2.1 %  6.0 %

Acquisitions (Non-GAAP)  8.4 %  5.3 %

Currency exchange rates (Non-GAAP)  (3.6) %  1.2 %

2022 COMPARED TO 2021

Year-over-year sales from existing businesses increased 2.1% during 2022, primarily driven by price increases and a slight 

increase in volume on increased demand for sterilization products and radiation monitoring, partially offset by declines in 

design services, hardware offerings and quality assurance equipment.    

Geographically, sales from existing businesses in developed markets increased by low single-digits during 2022 driven by low 

single-digit growth in North America and a slight increase in Western Europe. In high growth markets, sales growth from 

existing businesses was down slightly, with mid-single-digits decline in China and high teens decline in Middle East and 

Africa, offset by low twenties growth in Latin America.

Year-over-year price increases in our Advanced Healthcare Solutions segment contributed 1.7% to sales growth during 2022, as 

compared to 2021, and is reflected as a component of the change in sales from existing businesses.
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Operating profit margin remained flat during 2022 as compared to 2021 with year-over-year operating profit margin 

comparisons impacted by:

• Year-over-year sales increases in price and volume from existing businesses were more than offset by increasing 

freight, logistics and employee compensation costs, reserves for uncollectible receivables and unfavorable foreign 

exchange rates — unfavorable 170 basis points

• The year-over-year effect of amortization from existing businesses — favorable 75 basis points

• The year-over-year net effect of acquisition-related transaction costs which were less than those recognized in the 

comparable period in 2021 — favorable 175 basis points

• The year-over-year effect of acquired businesses, including amortization, and acquisition-related fair value 

adjustments to inventory which were more in 2022 than those recognized in 2021 — unfavorable 110 basis points

• The year-over-year effect of significant restructuring costs which were less in 2022 than those recognized in 2021 — 

favorable 30 basis points

2021 COMPARED TO 2020

Year-over-year sales from existing businesses increased 6.0% during 2021, driven by increased demand for sterilization capital 

equipment and consumables, radiation safety monitoring, cell therapy equipment design and manufacturing, and surgical 

instrument tracking SaaS products. 

Geographically, demand from existing businesses in Advanced Healthcare Solutions increased in both developed and high 

growth markets during 2021, driven by growth in North America and Asia, which was partially offset by declines in Europe on 

non-recurring diagnostic equipment design services performed in 2020 and associated with COVID-19 pandemic response.

Year-over-year price increases in our Advanced Healthcare Solutions segment contributed 1.2% to sales growth during 2021, as 

compared to 2020, and is reflected as a component of the change in sales from existing businesses.

Operating profit margin increased 800 basis points during 2021 as compared to 2020 with year-over-year operating profit 

margin comparisons impacted by:

• Higher year-over-year sales volumes from existing businesses, a favorable sales mix and materials performance, price 

increases, which were partially offset by higher year-over-year freight and logistics costs and higher year-over-year 

employee compensation costs — favorable 140 basis points

• The year-over-year effect of lower acquisition-related transaction and integration costs, including those incurred to 

establish ASP's organization and enable operating productivity — favorable 400 basis points

• The year-over-year effect of amortization from existing businesses — favorable 140 basis points

• The year-over-year effect of acquired businesses, including amortization, and acquisition-related fair value 

adjustments to deferred revenue and inventory which were less in 2021 than those recognized in 2020 — favorable 

120 basis points

• The year-over-year effect of restructuring actions which were less in 2021 than those recognized in 2020 — favorable 

10 basis points

 COST OF SALES AND GROSS PROFIT

 For the Year Ended December 31

($ in millions) 2022 2021 2020

Sales $ 5,825.7 $ 5,254.7 $ 4,634.4 

Cost of sales  (2,462.3)  (2,247.6)  (2,025.9) 

Gross profit  3,363.4  3,007.1  2,608.5 

Gross profit margin  57.7 %  57.2 %  56.3 %

The year-over-year increase in gross profit during 2022 as compared to 2021, is due primarily to a year-over-year increase in 

sales volumes and price increases from existing and newly acquired business, which were partially offset by higher material, 

freight and employee compensation costs and the unfavorable impact of foreign currency exchange rates. 
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The year-over-year increase in gross profit during 2021 as compared to 2020 is due primarily to higher year-over-year sales 

volumes from existing businesses, sales volumes from our recent acquisitions, price increases, favorable sales mix, lower 

operating costs and gains from productivity improvements, all of which were partially offset by changes in foreign currency 

exchange rates and higher material, freight, and logistics costs.

OPERATING EXPENSES

 For the Year Ended December 31

($ in millions) 2022 2021 2020

Sales $ 5,825.7 $ 5,254.7 $ 4,634.4 

Selling, general, and administrative (“SG&A”) expenses  1,956.6  1,839.5  1,748.4 

Research and development (“R&D”) expenses  401.5  354.8  320.7 

Russia exit and wind down costs  17.9  —  — 

SG&A as a % of sales  33.6 %  35.0 %  37.7 %

R&D as a % of sales  6.9 %  6.8 %  6.9 %

SG&A increased during 2022 as compared to 2021 due to higher intangible amortization and incremental expenses from our 

recent acquisitions and increased employee compensation expenses, customer acquisition and marketing costs, partially offset 

by the impact of changes in currency exchange rates. 

On a year-over-year basis, SG&A represented as a percentage of sales decreased 140 basis points. During 2022 we incurred 

higher amortization expense from our recent acquisitions, which was more than offset by leverage on SG&A costs, which grew 

at a slower rate than our sales. 

SG&A expenses increased during 2021 as compared to 2020 due to higher intangible amortization and incremental expenses 

from our recent acquisitions, higher employee compensation costs and SG&A expenses at our existing businesses due to broad 

cost reduction efforts executed in 2020 to better align with reductions in demand, and the impact of changes in foreign currency 

exchange rates, all of which was partially offset by reductions in net acquisition-related costs and incremental savings 

associated with restructuring and productivity improvement initiatives. On a year-over-year basis, SG&A expenses declined by 

270 basis points, as a percentage of revenue, when compared to 2020, reflecting that demand for our products and services grew 

at a faster rate than expenses.

R&D expenses, consisting principally of internal and contract engineering personnel costs, increased during 2022 as compared 

to 2021 due to incremental costs from our recent acquisitions, investments made in innovation and key initiatives and higher 

employee compensation costs. On a year-over-year basis, R&D expenses as a percentage of sales increased 10 basis points in 

2022 as compared to 2021, on our recent acquisitions, where R&D spending is higher as a percentage of sales than in existing 

businesses and leverage on R&D costs, which grew at a slower rate than our sales. 

R&D expenses, consisting principally of internal and contract engineering personnel costs, increased during 2021 as compared 

to 2020 due to targeted investments in key growth initiatives and innovation. On a year-over-year basis, R&D expenses as a 

percentage of sales decreased 10 basis points in 2021 as compared to 2020, reflecting demand for our products and services that 

grew at a faster rate than our investments in key growth initiatives and innovation.

RUSSIA EXIT AND WIND DOWN COSTS

We incurred pre-tax costs totaling $17.9 million in 2022, primarily in the second quarter, for the derecognition of net assets, the 

cumulative translation adjustment for legal entities deemed substantially liquidated, and to record provisions for employee 

severance and legal contingencies. Of the $17.9 million incurred, approximately $9.2 million represents non-cash charges and is 

reflected as such in the Consolidated Statement of Cash Flows. The costs were primarily related to our segments, as follows: 

Intelligent Operating Solutions $14.4 million, Precision Technologies $2.2 million and Advanced Healthcare Solutions $1.3 

million.  

INTEREST COSTS

For a discussion of our outstanding indebtedness, refer to Note 11 to the accompanying consolidated financial statements.

Interest expense, net of $98.3 million was recorded during 2022 compared to $103.2 million during 2021 and $148.5 million 

during 2020. Year-over-year interest expense decreased in 2022 due to lower year-over-year effective interest rates on debt 

instruments, despite overall higher debt balances and rising interest rates. This decrease was primarily driven by lower non-cash 

interest expense on the Convertible Senior Notes when compared to 2021, given the notes were settled in the first quarter of 
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2022. Year-over-year interest expense decreased in 2021 due to changes in year-over-year average debt balances. In the event 

that additional liquidity is required, particularly in connection with acquisitions, we may enter into additional borrowings under 

our commercial paper programs or credit facilities, and/or access the capital markets. If we enter into such additional financing 

transactions, the amount of annual interest expense will increase.

UNREALIZED GAIN ON INVESTMENT IN VONTIER CORPORATION

On October 9, 2020, we completed the Vontier separation and retained 19.9% of the shares of Vontier common stock 

immediately following the Separation. We did not retain a controlling interest in Vontier and therefore the subsequent fair value 

changes of the Retained Vontier Shares are included in our results from continuing operations. At December 31, 2020, the 

Retained Vontier Shares were remeasured at fair value based on Vontier’s closing stock price, with unrealized gains of 

$1.1 billion recorded in the Consolidated Statement of Earnings.

On January 19, 2021, we completed an exchange of all of the Retained Vontier Shares as part of a noncash debt-for-equity 
exchange that reduced outstanding indebtedness of Fortive by $1.1 billion. 

INCOME TAXES

General

Income tax expense and deferred tax assets and liabilities reflect management’s assessment of future taxes expected to be paid 

on items reflected in our financial statements. We record the tax effect of discrete items and items that are reported net of their 

tax effects in the period in which they occur.

Our effective tax rate can be affected by, among others, changes in the mix of earnings in countries with differing statutory tax 

rates (including as a result of business acquisitions and dispositions), changes in the valuation of deferred tax assets and 

liabilities, accruals related to contingent tax liabilities and period-to-period changes in such accruals, the results of audits and 

examinations of previously filed tax returns (as discussed below), the expiration of statutes of limitations, the implementation of 

tax planning strategies, tax rulings, court decisions, settlements with tax authorities, and changes in tax laws.

The amount of income taxes we pay is subject to audit by federal, state, and foreign tax authorities, which may result in 

proposed assessments. The Company is subject to examination in the United States, various states and foreign jurisdiction for 

the tax years 2010 to 2022. These examinations include filings of tax returns prior to our separation from Danaher, tax returns 

of enterprises no longer in our portfolio, and tax returns for pre-acquisition periods of enterprises added to our portfolio. 

Significant obligations are detailed in our tax matters agreements in connection with the separation of Fortive from Danaher on 

July 1, 2016, the split-off of the Automation and Specialty business on October 1, 2018, and the Vontier separation on October 

9, 2020. We review our global tax positions on a quarterly basis. Based on these reviews, the results of discussions and 

resolutions of matters with certain tax authorities, tax rulings and court decisions, and the expiration of statutes of limitations 

reserves for contingent tax liabilities are accrued or adjusted as necessary.  

We conduct business globally, and, as part of our global business, we file numerous income tax returns in the U.S. federal, 

state, and foreign jurisdictions. Our ability to obtain a tax benefit in certain countries that continue to have lower statutory tax 

rates than the United States is dependent on our levels of taxable income in such foreign countries. We believe that a change in 

the statutory tax rate of any individual foreign country would not typically have a material effect on our financial statements 

given the geographic dispersion of our taxable income.

Changes by the U.S. in relation to international tax reform could increase uncertainty and may adversely affect our income tax 

provision, cash taxes paid, and effective tax rate. Comprehensive tax reform was enacted under the TCJA which includes 

numerous provisions that affect businesses and introduces changes that impact U.S. corporate tax rates, business-related 

exclusions, deductions, and credits. The taxing authorities continue to issue regulations and guidance, some with retrospective 

application, to the provisions of the TCJA and we expect this to continue for the foreseeable future. Any future adjustments 

resulting from retrospective regulations and guidance issued will be considered as discrete income tax expense or benefit in the 

interim period the guidance is issued. 

Furthermore, changes in multilateral agreements and the tax laws of foreign jurisdictions could arise as a result of the base 
erosion and profit shifting project undertaken by the OECD and could significantly increase our tax provision, cash taxes paid, 
and effective tax rate. The OECD has issued significant global tax policy changes that include both expanded reporting as well 
as technical global tax policy changes and many countries in which we operate have implemented tax law and administrative 
changes to align with new OECD policies. The Company will continue to monitor and evaluate the impact of OECD policy 
changes. 
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On August 16, 2022, the U.S. enacted the Inflation Reduction Act of 2022, which, among other provisions, implements a 15% 
corporate alternative minimum tax on book income on corporations whose average annual adjusted financial statement income 
during the most recently-completed three-year period exceeds $1.0 billion. This provision is effective for tax years beginning 
after December 31, 2022. Based upon our analysis of the Inflation Reduction Act of 2022 and subsequently released guidance, 
we do not believe the corporate alternative minimum tax will have a material impact on our financial statements.

For a discussion of risks related to these and other tax matters, please refer to “Item 1A. Risk Factors.” 

Comparison of the Years Ended December 31, 2022, 2021, and 2020

Our effective tax rate for the years ended December 31, 2022, 2021, and 2020 was 13.5%, 9.3% and 3.7%, respectively.

Our effective tax rate for 2022 differs from the U.S. federal statutory rate of 21% due primarily to the positive and negative 

effects of the TCJA, U.S. federal permanent differences, the impacts of credits and deductions provided by law, including those 

associated with state income taxes, an increase to in our uncertain tax positions relating to higher interest rates, and the effect of 

Russia exit and wind down costs for which no tax benefit was recognized.

Our effective tax rate for 2021 differs from the U.S. federal statutory rate of 21% due primarily to the effect of the TCJA,  U.S. 

federal permanent differences, the impact of credits and deductions provided by law, earnings outside the United States that are 

indefinitely reinvested and taxed at rates lower than the U.S. federal statutory rate, and a permanent difference on the realized 

gain on our Retained Vontier Shares due to the tax-free treatment of our disposition of the shares through the Debt-for-Equity 

Exchange that was completed on January 19, 2021. The Debt-for-Equity Exchange included an exchange of all of our Vontier 

common stock owned as of December 31, 2020.

Our effective tax rate for 2020 differs from the U.S. federal statutory rate of 21% due primarily to the effect of the TCJA U.S. 

federal permanent differences, the impact of credits and deductions provided by law, earnings outside the United States that are 

indefinitely reinvested and taxed at rates lower than the U.S. federal statutory rate, offset by tax costs associated with 

repatriating a portion of our previously reinvested earnings outside of the United States, and a permanent difference on the 

unrealized gain on our Retained Vontier Shares due to the tax-free treatment of our disposition of the shares through the Debt-

for-Equity Exchange that was completed on January 19, 2021. The Debt-for-Equity Exchange included an exchange of all of 

our Vontier common stock owned as of December 31, 2020.

COMPREHENSIVE INCOME

Comprehensive income increased by $50 million in 2022 as compared to 2021, primarily due to an increase in net income of 

$147 million and favorable changes in pension benefit adjustments of $13 million, partially offset by unfavorable changes in 

foreign currency translation adjustments of $110 million.

Comprehensive income decreased by $1.1 billion in 2021 as compared to 2020, due to a decrease in net earnings of $1.0 billion, 

including both continuing and discontinued operations, unfavorable changes in foreign currency translation adjustments of 

$132 million, and favorable changes in pension benefit adjustments of $38 million. The decrease in net earnings was due to the 

recognition of a $1.1 billion unrealized gain on the Retained Vontier Shares in 2020. 

FINANCIAL INSTRUMENTS AND RISK MANAGEMENT

We are exposed to market risk from changes in interest rates, foreign currency exchange rates, credit risk and commodity 

prices, each of which could impact our financial statements. We generally address our exposure to these risks through our 

normal operating and financing activities. In addition, our broad-based business activities help to reduce the impact that 

volatility in any particular area or related areas may have on our operating profit as a whole.

Interest Rate Risk

We manage interest cost using a mixture of fixed-rate and variable-rate debt. A change in interest rates on long-term debt 

impacts the fair value of our fixed-rate long-term debt but not our earnings or cash flows because the interest on such debt is 

fixed. Generally, the fair market value of fixed-rate debt will increase as interest rates fall and decrease as interest rates rise. As 

of December 31, 2022, an increase of 100 basis points in interest rates would have decreased the fair value of our fixed-rate 

long-term debt by approximately $79 million. 

As of December 31, 2022, our variable-rate debt obligations consist of U.S. dollar denominated commercial paper, U.S. dollar 

denominated delay-draw term loan, and senior unsecured term facilities denominated in either Euros or Japanese Yen (refer to 

Note 11 to the consolidated financial statements for information regarding our outstanding indebtedness as of December 31, 

2022). As a result, our primary interest rate exposure results from changes in short-term interest rates. As these shorter duration 
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obligations mature, we anticipate issuing additional short-term commercial paper obligations and/or term loans to refinance all 

or part of these borrowings. The annual effective rate associated with our outstanding variable-rate obligation was 

approximately 2.04% with interest expense of $44.9 million. On an annualized basis, a hypothetical 10 basis points increase in 

market interest rates as of December 31, 2022 on our variable-rate debt obligations as of December 31, 2022 would have 

increased our interest expense by $1.8 million in 2022. 

Foreign Currency Exchange Rate Risk

We face transactional exchange rate risk from transactions with customers in countries outside of the United States and from 

intercompany transactions between affiliates. Transactional exchange rate risk arises from the purchase and sale of goods and 

services in currencies other than our functional currency or the functional currency of an applicable subsidiary. We also face 

translational exchange rate risk related to the translation of financial statements of our foreign operations into U.S. dollars, our 

functional currency. Costs incurred and sales recorded by subsidiaries operating outside of the United States are translated into 

U.S. dollars using exchange rates effective during the respective period. As a result, we are exposed to movements in the 

exchange rates of various currencies against the U.S. dollar. The effect of a change in currency exchange rates on our net 

investment in international subsidiaries is reflected in the accumulated other comprehensive income (loss) component of equity.  

A 10% depreciation in major currencies relative to the U.S. dollar as of December 31, 2022 would have resulted in a reduction 

of foreign currency-denominated net assets and stockholders’ equity of approximately $181 million.

During the second quarter of 2022, we designated our ¥14.4 billion Yen-denominated variable interest rate term loan and our 

€275 million Euro-denominated variable interest rate term loan outstanding as net investment hedges of our investment in 

certain foreign operations. Accordingly, foreign currency transaction gains or losses on the debt were deferred in the foreign 

currency translation component of Accumulated other comprehensive income (loss) (“AOCI”) as an offset to the foreign 

currency translation adjustments on our investments in foreign subsidiaries. In 2022, we recognized after-tax losses of 

$5.1 million in Other comprehensive income (loss) related to the net investment hedges. 

Currency exchange rates unfavorably impacted 2022 reported sales by 3.1% as compared to 2021, as the U.S. dollar was, on 

average, stronger against most major currencies during 2022 as compared to exchange rate levels during 2021. If the exchange 

rates in effect as of December 31, 2022 were to prevail throughout 2023, currency exchange rates would negatively impact 

2023 estimated sales by approximately 0.3% relative to our performance in 2022. In general, additional strengthening of the 

U.S. dollar against other major currencies would further negatively impact our sales and results of operations on an overall 

basis and any strengthening of the U.S. dollar against other major currencies would adversely impact our sales and results of 

operations.

We have generally accepted the exposure to exchange rate movements without using derivative financial instruments to manage 

this risk. Both positive and negative movements in currency exchange rates against the U.S. dollar will therefore continue to 

affect the reported amount of sales, profit, and assets and liabilities in our consolidated financial statements. 

Credit Risk

We are exposed to potential credit losses in the event of nonperformance by counterparties to our financial instruments. 

Financial instruments that potentially subject us to credit risk consist of cash and highly-liquid investment grade cash 

equivalents and receivables from customers. We place cash and cash equivalents with various high-quality financial institutions 

throughout the world and exposure is limited at any one institution. Although we typically do not obtain collateral or other 

security to secure these obligations, we regularly monitor the third party depository institutions that hold our cash and cash 

equivalents. We emphasize safety and liquidity of principal over yield on those funds. In addition, concentrations of credit risk 

arising from receivables from customers are limited due to the diversity of our customers. Our businesses perform credit 

evaluations of their customers’ financial conditions as appropriate and also obtain collateral or other security when appropriate.

Commodity Price Risk

For a discussion of risks relating to commodity prices, refer to “Item 1A. Risk Factors.”

LIQUIDITY AND CAPITAL RESOURCES

We assess our liquidity in terms of our ability to generate cash to fund our operating, investing, and financing activities. We 

generate substantial cash from operating activities and believe that our operating cash flow and other sources of liquidity, which 

consist of access to term loans, commercial paper, and our revolving credit facility, in addition to short-term liquidity benefits 

provided by cash repatriation will be sufficient to allow us to continue funding and investing in our existing businesses, 

consummate strategic acquisitions, make interest and principal payments on our outstanding indebtedness, fulfill our 

contractual obligations, and manage our capital structure on a short and long-term basis. 
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On March 27, 2020, the U.S. federal government enacted the Coronavirus Aid, Relief, and Economic Security Act (the 

“CARES Act”), an emergency economic stimulus package in response to the COVID-19 outbreak which, among other things, 

contains numerous income tax provisions and short-term liquidity assistance measures. During 2020, we deferred remittance of 

approximately $35 million in payroll tax payments with half subsequently remitted in December of 2021 and the remainder 

remitted in December of 2022. 

While COVID-19 has created volatility and uncertainty in the financial markets, it has not had a significant impact on our 

financial position, liquidity, or ability to meet our debt covenants; however, we continue to monitor the capital markets and 

general global economic conditions. The financial markets worldwide, including the United States, have been impacted by 

COVID-19 and this volatility and disruption during the first half of 2020 impacted broad access to the capital markets and 

pricing on new indebtedness. Our credit facilities, including our revolving credit facility, are predominately with institutions 

that we believe have been relatively unaffected by the disruption. Due to the volatility and disruption in the commercial paper 

markets during the first six months of 2020, we temporarily reduced our reliance on this source of funding, and consequently 

paid down and refinanced our outstanding commercial paper with the Term Loan that was initially due March 2021 and was 

retired in the Debt-for-Equity Exchange. In August 2021, we resumed borrowing under our Commercial Paper Program to fund 

acquisitions and for general corporate purposes.

2022 Financing and Capital Transactions 

On February 15, 2022, the maturity date of the 0.875% Convertible Senior Notes due 2022, Fortive repaid, in cash, $1.2 billion 

in outstanding principal and accrued interest thereon.

On June 17, 2022, we entered into a three-year, ¥14.4 billion senior unsecured term facility (“Yen Term Loan”). On the same 

day, we drew and converted the entire available balance under the facility, which yielded net proceeds of $107 million. The Yen 

Term Loan is due on June 17, 2025 and is pre-payable at our option. The Yen Term Loan bears interest at a rate of Tokyo Term 

Risk Free Rate (“TORF”), plus 65 basis points; provided, however, that the TORF may not be less than zero for the Yen Term 

Loan.

On June 21, 2022, we entered into a three-year €275 million senior unsecured term facility (“Euro Term Loan”). On June 28, 

2022, we drew and converted the entire available balance under the facility, which yielded net proceeds of $290 million. The 

Euro Term Loan is due on June 23, 2025 and is pre-payable at our option. The Euro Term Loan bears interest at a rate of Euro 

Interbank Offered Rate (“Euribor”), plus 55 basis points; provided, however that the Euribor may not be less than zero for the 

Euro Term Loan. 

On October 18, 2022, we entered into a second amended and restated credit agreement (the “Amended and Restated Credit 

Agreement”) extending the availability period of the Revolving Credit Facility to October 18, 2027 with an additional two one 

year extension options at our request and with the consent of the lenders. The Amended and Restated Credit Agreement also 

contains an option permitting us to request an increase in the amounts available under the Revolving Credit Facility of up to an 

aggregate additional $1.0 billion.

We are obligated to pay an annual facility fee for the Revolving Credit Facility of between 6.5 and 15 basis points varying 

according to our long-term debt credit rating. Borrowings under the new Revolving Credit Facility in U.S Dollars bear interest 

at a rate equal, at our option, to either (1) Term Secured Overnight Financing Rate (“Term SOFR”), plus a 10 basis points 

Credit Spread Adjustment (“CSA”) plus a margin of between 68.5 and 110.0 basis points, depending on our long-term debt 

credit rating or (2) the highest of (a) the Federal funds rate plus 50 basis points, (b) the prime rate, (c) Term SOFR plus 100 

basis points and (d) 1.0%, plus in each case a margin between zero and 10 basis points depending on our long-term debt credit 

rating. 

In addition, beginning with our 2023 performance relative to our annual greenhouse gas reduction targets, the interest rate on 

any borrowings can increase or decrease by 4.0 basis points and the facility fee can increase or decrease by 1.0 basis points, for 

a maximum impact of an increase or decrease of 5.0 basis points. 

The Amended and Restated Credit Agreement requires us to maintain a consolidated net leverage ratio of debt to consolidated 

EBITDA (as defined in the Credit Agreement) of less than 3.5 to 1.0. The maximum consolidated net leverage ratio will be 

increased to 4.0 to 1.0 for the four consecutive full fiscal quarters immediately following the consummation of any acquisition 

by us in which the purchase price exceeds $250 million. The Amended and Restated Credit Agreement also contains customary 

representations, warranties, conditions precedent, events of default, indemnities, and affirmative and negative covenants.

As of December 31, 2022, we were in compliance with all covenants under the Amended and Restated Credit Agreement. The 

Amended and Restated Credit Agreement continued to provide credit support for the commercial paper programs, which, to the 

extent not otherwise providing credit support for the commercial paper programs, can also be used for working capital and other 

general corporate purposes.
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On October 18, 2022, we entered into a term loan credit agreement, which provides for a 364-day delayed-draw term loan 

facility up to an aggregate principal amount of $1.0 billion. Borrowings under the Delayed-Draw Term Loan facility may be 

Base Rate Loans, Term Secured Overnight Financing Rate (“Term SOFR”) Loans, or SOFR Daily Floating Rate Loans and 

bears interest as follows: (1) Term SOFR Loans bear interest at a variable rate equal to Term SOFR plus a Credit Spread 

Adjustment of 10 basis point plus a spread of between 82.5 and 107.5 basis point, depending on the Company’s long-term 

credit rating; (2) SOFR Daily Floating Rate Loans, like Term SOFR Loans, bear interest at a variable rate equal to Term SOFR 

with a one month period plus a Credit Spread Adjustment of 10 basis point plus a spread of between 82.5 and 107.5 basis point, 

depending on the Company’s long-term credit rating; and (3) Base Rate Loans bear interest at the highest of (a) the Federal 

funds rate plus 50 basis points, (b) the prime rate, (c) Term SOFR with a one month period plus 100 basis points and (d) 1.0%, 

plus in each case a margin between zero and 7.5 basis points depending on our long-term debt credit rating. 

On December 15, 2022, we drew down the full $1.0 billion delayed-draw senior unsecured term facility (“Delayed-Draw Term 
Loan Due 2023”) as a Term SOFR Loan. The repayment of the principal is due on December 14, 2023. Fortive concurrently 
repaid the $1.0 billion in outstanding principal of the Delayed-Draw Term Loan due 2022 and accrued interest thereon. 
Borrowings under the Delayed-Draw Term Loan Due 2023 are prepayable at our option in whole or in part without premium or 
penalty and amounts borrowed may not be reborrowed once repaid. 

2021 Financing and Capital Transactions 

On January 19, 2021, we completed a noncash exchange (the “Debt-for-Equity Exchange”) of 33,507,410 shares of common 

stock of Vontier, representing all of the Retained Vontier Shares, for $1.1 billion in aggregate principal amount of indebtedness 

of the Company held by Goldman Sachs & Co., including (i) all $400 million in term loan outstanding under the $750 million 

delayed draw term loan facility (“Term Loan due March 2021”) and (ii) $683.2 million of the $1.0 billion in term loan 

outstanding under the $1.0 billion delayed draw term loan facility (“Term Loan due May 2021”).  

On January 21, 2021, we repaid the remaining $316.8 million outstanding of the Term Loan due May 2021 using the cash 

proceeds received from Vontier in the Separation. The fees associated with the prepayment were immaterial.

On February 9, 2021, we repurchased $281 million of the Convertible Notes using the remaining cash proceeds received from 

Vontier in the Separation and other cash on hand. In connection with the repurchase, we recorded a loss on extinguishment of 

$104.9 million in the first quarter of 2021.

On July 1, 2021, all outstanding shares of our 5.0% Mandatory Convertible Preferred Stock (“MCPS”) converted at a rate of 

14.0978 common shares per share of preferred stock into an aggregate of approximately 19.4 million shares (net of fractional 

shares) of the Company’s common stock, pursuant to the terms of the Certificate of Designation governing the Series A 

Preferred Stock. Fortive issued cash in lieu of fractional shares of common stock in the conversion. These payments were 

recorded as a reduction to additional paid-in capital. The final dividend of $12.50 per share, or $17.2 million in the aggregate, 

was paid on July 1, 2021. The impact of the MCPS calculated under the if-converted method was anti-dilutive for the periods in 

2021 prior to conversion.

In August 2021, we resumed borrowing under our Commercial Paper Program to fund, in part, acquisition activities.
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On December 16, 2021, we entered into a term loan credit agreement, which provides for a 364-day delayed-draw term loan 

facility up to an aggregate principal amount of $1.0 billion. Borrowings under the Delayed-Draw Term Loan facility may be 

Base Rate Loans, Daily Floating London Interbank Offered Rate (“LIBOR”) Loans or Eurodollar Rate Loans and bear interest 

as follows: (1) Eurodollar Rate Loans bear interest at a variable rate equal to the London inter-bank offered rate plus a margin 

of between 60.0 and 80.0 basis points, depending on the Company’s long-term debt credit rating; (2) Daily Floating LIBOR 

Rate Loans, like Eurodollar Rate Loans, bear interest at a variable rate equal to the London inter-bank offered rate plus a margin 

of between 60.0 and 80.0 basis points, depending on the Company’s long-term debt credit rating; and (3) Base Rate Loans bear 

interest at a variable rate equal to the highest of (a) the Federal funds rate (as published by the Federal Reserve Bank of New 

York from time to time) plus 1/2 of 1%, (b) Bank of America’s prime rate as publicly announced from time to time and (c) the 

Eurodollar Rate (as defined in the Credit Agreement) plus 1%; provided that in no event will the Eurodollar Rate be less than 

0.0%.

We immediately drew down the full $1.0 billion available under the facility as a daily floating LIBOR rate loan (“Delayed-

Draw Term Loan”) with repayment of the principal due December 15, 2022. The Delayed-Draw Term Loan bears interest at a 

variable rate equal to the daily LIBOR rate plus a spread of 60 basis points, based on Fortive’s current credit rating. Borrowings 

under the Delayed-Draw Term Loan facility are prepayable at the Company’s option in whole or in part without premium or 

penalty and amounts borrowed may not be reborrowed once repaid.

2020 Financing and Capital Transactions

In prior periods, we generally satisfied any short-term liquidity needs that are not met through operating cash flows and 

available cash through issuances of commercial paper under our U.S. dollar and Euro-denominated commercial paper programs 

(“Commercial Paper Programs”). Due to the volatility and disruption in the commercial paper markets during the first six 

months of 2020, we temporarily reduced our reliance on this source of funding, and consequently paid down and refinanced our 

outstanding commercial paper with the Term Loan Due March 2021. Credit support for the Commercial Paper Programs is 

provided by a five-year $2.0 billion senior unsecured revolving credit facility that expires on November 30, 2023 (the 

“Revolving Credit Facility”) which, to the extent not otherwise providing credit support for the commercial paper programs, 

can also be used for working capital and other general corporate purposes. 

On April 24, 2020, we amended (the “Amendments”) the credit agreement for each of our (i) $500 million delayed draw term 

loan facility, which has been repaid as of December 31, 2020 (“2020 Term Loan”), (ii) Term Loan Due May 2021, with $1.0 

billion in principal amount outstanding as of December 31, 2020, (iii) Term Loan due March 2021, with $400 million in 

principal amount outstanding as of December 31, 2020, and (iv) $2.0 billion Revolving Credit Facility, with no borrowings 

thereunder as of December 31, 2020 as follows:

• For any four fiscal quarters ending in the periods noted below (each an “Adjusted Four Quarters”) that end prior to the 

maturity date of the applicable facility, the maximum permitted consolidated net leverage ratio of consolidated net 

funded indebtedness to consolidated EBITDA was increased from 3.50 to 1.00 to, (i) with respect to the four fiscal 

quarters ending June 26, 2020, September 25, 2020, December 31, 2020, or April 2, 2021, 4.75 to 1.00, (ii) with 

respect to the four fiscal quarters ending July 2, 2021, 4.5 to 1.0, (iii) with respect to the four fiscal quarters ending 

October 1, 2021, 4.25 to 1.0 and (iv) with respect to the four fiscal quarters ending December 31, 2021, 3.75 to 1.0; 

provided however, that for any four fiscal quarters that are not an Adjusted Four Quarters, the maximum permitted 

consolidated net leverage ratio remains at 3.5 to 1.0, as may be increased to 4.0 to 1.0 following a material acquisition 

(the “Unadjusted Maximum Ratio”).

• The maturity date for the Term Loan Due May 2021 was extended from August 28, 2020 to May 30, 2021.

• From April 24, 2020 to December 31, 2021, the minimum London inter-bank offered rate (“LIBOR”) for each of the 

facilities will increase from 0% to 0.25%, and the minimum base rate for each of the facilities will increase from 

1.00% to 1.25%. In addition, with respect to the Revolving Credit Facility and for any Adjusted Four Quarters in 

which the consolidated net leverage ratio is greater than the Unadjusted Maximum Ratio, the applicable margin (as 

determined based on our long-term debt credit rating) for any LIBOR rate loans will increase from a range of 80.5 and 

117.5 basis points to a range of 118.0 and 155.0 basis points and for any base rate loans from a range of 0.0 and 17.5 

basis points to a range of 18.0 and 55.0 basis points. Furthermore, with respect to the Term Loan Due May 2021, the 

applicable margin (as determined based on our long-term debt credit rating) for any LIBOR rate loans will increase 

from a range of 75.0 and 97.5 basis points to a range of 155.0 and 180.0 basis points and for any base rate loans from 

0.0 to a range of 55.0 and 80.0 basis points.

• From April 24, 2020 to December 31, 2021, the maximum principal amount of secured indebtedness, other than 

certain types of secured indebtedness expressly permitted under each credit agreement, is decreased from 15% of our 

consolidated net assets (when added together with indebtedness incurred or guaranteed by any of our subsidiaries) to 
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11.25% of our consolidated net assets (when added together with indebtedness incurred or guaranteed by any of our 

subsidiaries).

In connection with the Amendments, we incurred approximately $6.5 million of fees. Our credit facility agreements require, 

among others, that we maintain certain financial covenants and we were in compliance with all of our financial covenants on 

December 31, 2021.

During 2020, we completed the following financing and capital transactions:

• On February 25, 2020, we extended the maturity of the Term Loan Due May 2021 to August 28, 2020. Additionally, 

on April 24, 2020 we further extended the maturity to May 30, 2021. We were in compliance with our covenants both 

before and after the extension. The Term Loan due May 2021 was not callable and remained prepayable at our option.

• On February 26, 2020, we prepaid $250 million and on October 9, 2020, we repaid the remaining $250 million of the 

2020 Term Loan. The fees associated with both prepayments were immaterial. 

• On March 23, 2020, we entered into a credit facility agreement that provided for the Term Loan due March 2021 in an 

aggregate principal amount of $425 million. On the same day, we drew down $375 million available under the Term 

Loan due March 2021. We subsequently increased the size of this facility by $325 million on April 3, 2020, and drew 

the additional $375 million in April 2020, resulting in an outstanding amount of $750 million. We paid approximately 

$2 million in debt issuance costs associated with the Term Loan Due March 2021. The borrowings from this credit 

facility were used for settlement of outstanding commercial paper. Term Loan due March 2021 bore interest at a 

variable rate equal to LIBOR plus a ratings-based margin currently at 155 basis points. As of December 31, 2020 

borrowings under this facility bore an interest rate of 1.80% per annum. The Term Loan due March 2021 was due on 

March 19, 2021 and prepayable at our option. We are not permitted to re-borrow once the term loan is repaid. The 

terms and conditions, including covenants, applicable to the Term Loan due March 2021, are substantially similar to 

those applicable to our Revolving Credit Facility. 

• On October 9, 2020, we repaid $350 million of the outstanding $750 million of the Term Loan due March 2021. The 

fees associated with the prepayment were immaterial.

• On October 15, 2020, we repaid the outstanding ¥13.8 billion balance of the Yen variable interest rate term loan due 

2022 which approximated $131 million.

• On November 13, 2020, we redeemed for cash all $750 million aggregate principal of our outstanding 2.35% Senior 

Notes due 2021 (the “Notes”) in accordance with the terms of the indenture governing the Notes. In connection with 

the transaction, we wrote-off the remaining unamortized deferred financing costs of $0.7 million and recorded a loss 

on extinguishment of $8 million.
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Overview of Cash Flows and Liquidity

Following is an overview of our cash flows and liquidity:

 Year Ended December 31,

($ in millions) 2022 2021 2020

Total operating cash provided by continuing operations $ 1,303.2 $ 992.9 $ 977.7 

Cash paid for acquisitions, net of cash received $ (12.8) $ (2,570.1) $ (40.4) 

Payments for additions to property, plant and equipment  (95.8)  (50.0)  (75.7) 

Proceeds from sale of business and property  9.6  4.5  5.3 

All other investing activities  (3.5)  —  — 

Total investing cash used in continuing operations $ (102.5) $ (2,615.6) $ (110.8) 

Proceeds from borrowings (maturities longer than 90 days), net of issuance 
costs $ 1,394.1 $ 999.8 $ 741.7 

Net proceeds from (repayments of) commercial paper borrowings  38.5  364.9  (1,141.9) 

Payment of 0.875% convertible senior notes due 2022  (1,156.5)  —  — 

Repurchase of common shares  (442.9)  —  — 

Repayment of borrowings (maturities greater than 90 days)  (1,000.0)  (611.1)  (1,730.8) 

Payment of common stock cash dividend to shareholders  (99.5)  (97.7)  (94.4) 

Payment of mandatory convertible preferred stock cash dividend to 
shareholders  —  (34.5)  (69.0) 

Net cash consideration received from Vontier Separation  —  —  1,598.0 

All other financing activities  (6.7)  30.6  20.7 

Total financing cash (used in) provided by continuing operations $ (1,273.0) $ 652.0 $ (675.7) 

Operating Activities

Operating cash flows from continuing operations can fluctuate significantly from period-to-period as working capital needs and 

the timing of payments for income taxes, interest, pension funding, and other items impact reported cash flows.

Operating cash flows from continuing operations were approximately $1.3 billion in 2022, representing an increase of $310 

million, or approximately 31%, as compared to 2021, and primarily attributable to the following factors:

• Year-over-year increase of $219 million in Operating cash flow from net earnings from continuing operations, net of 

non-cash items (Amortization, Depreciation, Stock-based compensation, Loss on extinguishment of debt, Gain on 

investment in Vontier Corporation, Gain on litigation resolution, and Russia exit and wind down costs).

• The aggregate changes in accounts receivable, inventories, and trade accounts payable used $11 million of cash during 

2022 compared to using $64 million of cash during 2021. The amount of cash flow generated from or used by the 

aggregate of accounts receivable, inventories, and trade accounts payable depends upon how effectively we manage 

the cash conversion cycle, which generally represents the number of days that elapse from the day we pay for the 

purchase of raw materials and components to the collection of cash from our customers, and can be significantly 

impacted by the timing of collections and payments in a period.

• The aggregate change in prepaid expenses and other assets, accrued expenses and other liabilities, and changes in 

deferred income taxes used $10 million of cash in 2022 as compared to using $47 million in 2021. The year-over-year 

changes were driven by timing differences in tax payments and employee compensation and benefits.   

Operating cash flows from continuing operations were approximately $993 million in 2021, an increase of $15 million, or 

approximately 2%, as compared to 2020.  This year-over-year change in operating cash flows from continuing operations was 

primarily attributable to the following factors:

• 2021 operating cash flows were impacted by lower net earnings from continuing operations as compared to 2020, 

which were driven by a year-over-year increase in operating profits of $273 million, a decrease in interest expense of 

$45 million associated with the net repayment of debt, a gain on the Retained Vontier Shares of $57 million and a gain 

on litigation resolution of $30 million, which were partially offset by the loss on extinguishment of debt of $105 

million. The gain on the Retained Vontier Shares and litigation dismissal, and substantially all of the loss on the 
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extinguishment of debt, are noncash items that impact net earnings without a corresponding impact to operating cash 

flows. 

• The aggregate of accounts receivable, inventories, and trade accounts payable used $64 million of operating cash flows 

during 2021 compared to providing $93 million of cash during 2020. The amount of cash flow generated from or used 

by the aggregate of accounts receivable, inventories, and trade accounts payable depends upon how effectively we 

manage the cash conversion cycle, which generally represents the number of days that elapse from the day we pay for 

the purchase of raw materials and components to the collection of cash from our customers, and can be significantly 

impacted by the timing of collections and payments in a period. During 2021 we experienced an increase in inventory 

due, in part, to higher safety stock levels, which were increased to buffer the impact of supply chain and logistics 

challenges and to fulfill customer demand.

• The aggregate of prepaid expenses and other assets, accrued expenses and other liabilities, and changes in deferred 

income taxes used $47 million of cash in 2021 as compared to providing $110 million in 2020 with year-over-year 

change largely driven by the funding of a $28 million deferred compensation liability, which was associated with the 

ServiceChannel acquisition and was paid into escrow upon closing of the transaction, as well as other routine changes 

in various compensation and benefit payments.

Investing Activities

Investing cash flows from continuing operations consist primarily of cash paid for acquisitions and capital expenditures. Net 

cash used in investing activities from continuing operations was approximately $103 million during 2022 compared to 

approximately $2.6 billion and $110.8 million of net cash used in 2021 and 2020, respectively. The decrease in investing cash 

flow during 2022 as compared to 2021 was driven by our acquisition of ServiceChannel and Provation in 2021, which was 

partially offset by increased capital expenditures of approximately $46 million in 2022. 

The reduction in cash used for investing cash flows in 2021 as compared to 2020 was driven by the acquisitions of 

ServiceChannel and Provation, which occurred in 2021 and totaled approximately $2.6 billion, partially offset by a year-over-

year decrease in capital expenditures of $26 million. 

Capital expenditures are made primarily for increasing capacity, replacing aged equipment, supporting product development 

initiatives for hardware and software offerings, improving information technology systems, and purchasing equipment used in 

revenue arrangements with customers. Capital expenditures totaled $96 million in 2022, $50 million in 2021, and $76 million in 

2020. We expect capital spending to be between approximately $90 million and $110 million in 2023, though actual 

expenditures will ultimately depend on business conditions. 

Financing Activities and Indebtedness

Financing cash flows from continuing operations consist primarily of cash flows associated with the issuance of equity, the 

issuance and repayments of debt and commercial paper, payments of quarterly cash dividends to common and preferred 

shareholders, and cash consideration received from the Vontier Separation. Financing activities from continuing operations 

used cash of $1.3 billion in 2022, generated cash of $652 million in 2021 and used cash of $676 million in 2020.  

On February 17, 2022, the Company's Board of Directors approved a share repurchase program authorizing the Company to 

repurchase up to 20 million shares of the Company's outstanding common stock from time to time on the open market or in 

privately negotiated transactions. There is no expiration date for the repurchase program, and the timing and amount of 

repurchases under the program are determined by the Company's management based on market conditions and other factors.  

The repurchase program may be suspended or discontinued at any time by the Board of Directors.

Financing activities from continuing operations during 2022 reflected the following transactions:

• On June 17, 2022, we entered into a three-year, ¥14.4 billion Yen Term Loan. On the same day, we drew and 

converted the entire available balance under the facility, which yielded net proceeds of $107 million.

• On June 21, 2022, we entered into a three-year €275 million Euro Term Loan. On June 28, 2022, we drew and 

converted the entire available balance under the facility, which yielded net proceeds of $290 million. 

• On February 15, 2022, the maturity date of the Convertible Notes, we repaid, in cash, $1.2 billion in outstanding 

principal and accrued interest thereon.

• On October 18, 2022, we entered into a term loan credit agreement, which provides for a 364-day delayed draw term 

loan facility up to an aggregate principal amount of $1.0 billion. On December 15, 2022, we drew down the full 

$1.0 billion delayed-draw senior unsecured term facility (“Delayed-Draw Term Loan Due 2023”) as a Term SOFR 

Loan. The repayment of the principal is due on December 14 2023. We concurrently repaid the $1.0 billion in 

outstanding principal of the Delayed-Draw Term Loan due 2022 and accrued interest thereon.
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• During 2022, we increased borrowings by $39 million in net commercial paper under the U.S. dollar-denominated 

commercial paper program. As of December 31, 2022, the commercial paper borrowings had a weighted average 

annual effective rate of 4.80% and a weighted average maturity of approximately 32 days.

• During 2022, we repurchased 7 million shares of our outstanding common stock for approximately $443 million under 

our publicly-announced share repurchase program.

• During 2022, we made dividend payments to common shareholders totaling $99.5 million.

In 2021, we repaid the remaining $317 million outstanding on the Delayed-Draw Term Loan Due 2020, repurchased $281 

million of the 0.875% Convertible Senior Notes due 2022, and resumed borrowing under our Commercial Paper Programs, with 

proceeds being used for acquisitions and general corporate purposes. During the year ended December 31, 2021, we paid $132 

million of cash dividends to common shareholders and holders of our MCPS.

In 2020, we repaid $1.1 billion related to the issuance of commercial paper under the Commercial Paper Program, received 

proceeds from borrowings of $742 million, repaid $1.7 billion of borrowings, and paid $163 million of cash dividends to 

shareholders. 

Refer to “—Liquidity and Capital Resources” section above for a description of our financing activities in 2022, 2021, and 

2020.

We generally expect to satisfy any short-term liquidity needs that are not met through operating cash flows and available cash 

primarily through term loans or issuances of commercial paper under the Commercial Paper Programs, with credit support 

provided by the Revolving Credit Facility.

The carrying value of total debt outstanding as of December 31, 2022 was approximately $3.3 billion. We had $2.0 billion 

available under the Revolving Credit Facility as of December 31, 2022. Refer to Note 11 to the consolidated financial 

statements for information regarding our financing activities and indebtedness.

The availability of the Revolving Credit Facility as a standby liquidity facility to repay maturing commercial paper is an 

important factor in maintaining the existing credit ratings of the Commercial Paper Programs when we have outstanding 

borrowings. As of December 31, 2022 and December 31, 2021, we had $405 million and $365 million borrowings outstanding 

under our Commercial Paper Program, respectively. We expect to limit any future borrowings under the Revolving Credit 

Facility to amounts that would leave sufficient credit available under the facility to allow us to borrow, if needed, to repay any 

outstanding commercial paper as it matures.

Dividends

On November 3, 2022, we declared a regular quarterly dividend of $0.07 per common share paid on December 30, 2022 to 

holders of record on November 30, 2022. 

Aggregate cash payments for both common and MCPS dividends paid to shareholders during the year ended December 31, 

2021 were $132 million and were recorded as dividends to shareholders in the Consolidated Statement of Changes in Equity 

and the Consolidated Statement of Cash Flows.

Subsequent Event 

On January 24, 2023 we declared a regular quarterly cash dividend of $0.07 per share payable on March 31, 2023 to common 

stockholders of record on February 24, 2023.

Cash and Cash Requirements

Cash

As of December 31, 2022, we held approximately $0.7 billion of cash and cash equivalents that were invested in highly liquid 

investment-grade instruments with a maturity of 90 days or less. The annual effective rate was immaterial. Approximately 16% 

of our cash at December 31, 2022 was held in the U.S. 

We have cash requirements to support working capital needs, capital expenditures and acquisitions, pay interest and service 

debt, pay taxes and any related interest or penalties, fund our pension plans as required, pay dividends to shareholders, and 

support other business needs or objectives. With respect to our cash requirements, we generally intend to use available cash and 

internally generated funds to meet these cash requirements, but in the event that additional liquidity is required, particularly in 

connection with acquisitions, we may also borrow under our commercial paper programs or credit facilities or enter into new 

credit facilities and either borrow directly thereunder or use such credit facilities to backstop additional borrowing capacity 
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under our commercial paper programs. We also may from time to time access the capital markets, including to take advantage 

of favorable interest rate environments or other market conditions.

Foreign cumulative earnings remain subject to foreign remittance taxes. We have made an election regarding the amount of 

earnings that we do not intend to repatriate due to local working capital needs, local law restrictions, high foreign remittance 

costs, previous investments in physical assets and acquisitions, or future growth needs. For most of our foreign operations, we 

make an assertion regarding the amount of earnings in excess of intended repatriation that are expected to be held for indefinite 

reinvestment. The amount of foreign remittance taxes that may be applicable to such earnings is not readily determinable given 

local law restrictions that may apply to a portion of such earnings, unknown changes in foreign tax law that may occur during 

the applicable restriction periods caused by applicable local corporate law for cash repatriation, and the various tax planning 

alternatives we could employ if we repatriated these earnings.

Cash Requirements

The following table sets forth a summary of our short-term and long-term cash requirements as of December 31, 2022 under (1) 

long-term debt principal and interest obligations, (2) leases, (3) purchase obligations and (4) other long-term liabilities reflected 

on our balance sheet under GAAP. Certain of our acquisitions may involve the potential payment of contingent consideration. 

The table below does not reflect any such obligations, as the timing and amounts of any such payments are uncertain.

($ in millions) Total

Due within one 
year of 

December 31, 
2022

Due later than 
one year from 
December 31, 

2022

Debt and leases:

Long-term debt principal payments $ 3,259.2 $ 1,000.0 $ 2,259.2 

Interest payments on long-term debt (a)
 744.4  131.1  613.3 

Operating lease obligations (b)
 187.2  36.2  151.0 

Other:

Purchase obligations (c)
 615.1  497.3  117.8 

Other liabilities reflected on the balance sheet under GAAP (d)(e)
 2,158.3  1,066.0  1,092.3 

Total $ 6,964.2 $ 2,730.6 $ 4,233.6 

(a) Interest payments on long-term debt are projected for future periods using the interest rates in effect as of December 31, 
2022. Certain of these projected interest payments may differ in the future based on changes in market interest rates.

(b) Includes future lease payments for operating leases having initial noncancelable lease terms in excess of one year. 
(c) Consist of agreements to purchase goods or services that are enforceable and legally binding on us and that specify all 

significant terms, including fixed or minimum quantities to be purchased, fixed, minimum or variable price provisions, and 
the approximate timing of the transaction.

(d) Primarily consist of obligations under product service and warranty policies and allowances, performance and operating 
cost guarantees, estimated environmental remediation costs, self-insurance and litigation claims, post-retirement benefits, 
pension benefit obligations, net tax liabilities, and deferred compensation obligations. The timing of cash flows associated 
with these obligations is based upon management’s estimates over the terms of these arrangements and is largely based 
upon historical experience.

(e) Includes non-contractual obligations of $205 million of noncurrent gross unrecognized tax benefits. However, the timing of 
these liabilities is uncertain, and therefore, they have been included in the “due later than one year from December 31, 
2022” column. The amounts also include our obligation under the TCJA for the transition tax on cumulative foreign 
earnings and profits, which we expect to pay over eight years. Refer to Note 14 to the consolidated financial statements for 
additional information on unrecognized tax benefits.

In addition to the obligations noted above, we have issued guarantees, consisting primarily of outstanding standby letters of 

credit, bank guarantees, and performance and bid bonds, in connection with certain arrangements with vendors, customers, 

financing counterparties, and governmental entities to secure our obligations and/or performance requirements related to 

specific transactions. These guarantees are not recorded on our balance sheet and $41 million in commitments expire within one 

year of December 31, 2022 and $17 million later than one year from December 31, 2022.

During 2022, we contributed $2 million and $11 million to our U.S. and non-U.S. defined benefit pension plans, respectively. 

During 2023, our cash contribution requirements for our U.S. and non-U.S. defined benefit pension plans are expected to be 

approximately $1 million and $11 million, respectively. The ultimate amounts we will contribute depend upon, among other 

things, legal requirements, underlying asset returns, the plan’s funded status, the anticipated tax deductibility of the 

contribution, local practices, market conditions, interest rates, and other factors.
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As of December 31, 2022 we expect to have sufficient liquidity to satisfy our cash needs for the foreseeable future, including 

our cash needs in the United States.

Legal Proceedings

Please refer to Note 16 to the consolidated financial statements for information regarding legal proceedings and contingencies, 

and for a discussion of risks related to legal proceedings and contingencies, refer to “Item 1A. Risk Factors.”

CRITICAL ACCOUNTING ESTIMATES

Management’s discussion and analysis of our financial condition and results of operations is based upon our consolidated 

financial statements, which have been prepared in accordance with GAAP. The preparation of these financial statements 

requires management to make estimates and judgments that affect the reported amounts of assets, liabilities, revenues and 

expenses, and related disclosure of contingent assets and liabilities. We base these estimates and judgments on historical 

experience, the current economic environment, and on various other assumptions that are believed to be reasonable under the 

circumstances. Actual results may differ materially from these estimates and judgments.

We believe the following accounting estimates are most critical to an understanding of our financial statements. Estimates are 

considered to be critical if they meet both of the following criteria: (1) the estimate requires assumptions about material matters 

that are uncertain at the time the estimate is made, and (2) material changes in the estimate are reasonably likely from period to 

period. For a detailed discussion on the application of these and other accounting estimates, refer to Note 2 to the consolidated 

financial statements.

Accounts Receivable: We measure our allowance to reflect expected credit losses over the remaining contractual life of the 

asset in accordance with ASU No. 2016-13 Financial Instruments- Credit Losses (Topic 326): Measurement of Credit Losses 

on Financial Instruments. We pool assets with similar risk characteristics for this measurement based on attributes that may 

include asset type, duration, and/or credit risk rating. The future expected losses of each pool are estimated based on numerous 

quantitative and qualitative factors reflecting management’s estimate of collectability over the remaining contractual life of the 

pooled assets, including:

• duration; 

• historical, current, and forecasted future loss experience by asset type; 

• historical, current, and forecasted delinquency and write-off trends; 

• historical, current, and forecasted economic conditions; and 

• historical, current, and forecasted credit risk.

We regularly perform detailed reviews of our trade accounts and unbilled receivable portfolios to determine if changes in the 

aforementioned qualitative and quantitative factors have impacted the adequacy of the allowances.

Volatility and uncertainty in overall global economic conditions and worldwide capital markets may negatively impact our 

customers’ ability to pay and, as a result, may increase the difficulty in collecting trade accounts and unbilled receivables. We 

did not realize notable increases in loss rates and delinquencies or record material provisions for credit losses during the year 

ended December 31, 2022 or 2021. If the financial condition of our customers were to deteriorate beyond our current estimates, 

resulting in an impairment of their ability to make payments, we would be required to write-off additional receivable balances, 

which would adversely impact our net earnings and financial condition. In order to evaluate the sensitivity of the estimates used 

in the calculation of our allowance, we applied a hypothetical 10% decrease in anticipated collectability, noting that our 

allowance would increase by approximately $4 million with a corresponding charge to SG&A.

Expected credit losses of the assets originated during the year ended December 31, 2022, as well as changes to expected losses 

during the same periods, are recognized in earnings for the year ended December 31, 2022.

Inventories: We record inventory at the lower of cost or net realizable value, which is the estimated selling price in the ordinary 

course of business, less reasonably predictable costs of completion, disposal and transportation. We estimate the net realizable 

value of our inventory based on assumptions of future demand and related pricing. Estimating the net realizable value of 

inventory is inherently uncertain because levels of demand, technological advances, and pricing competition in many of our 

markets can fluctuate significantly from period to period due to circumstances beyond our control. If actual market conditions 

are less favorable than those we projected, we could be required to reduce the value of our inventory, which would adversely 

impact our financial statements. In order to evaluate the sensitivity of the estimates used in the calculation of the net realizable 

value of our inventory, we applied a hypothetical 10% decrease to the anticipated realization, noting that our inventory would 

decrease by approximately $6 million with a corresponding charge to Cost of goods sold. Refer to Note 5 to the consolidated 

financial statements for detailed information regarding our inventory balances as of December 31, 2022.
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Acquired Intangibles and Goodwill: Our business acquisitions typically result in the recognition of goodwill, developed 

technology, and other intangible assets, which affect the amount of future period amortization expense and possible impairment 

charges that we may incur. Refer to Notes 2, 3 and 7 to the consolidated financial statements for a description of our policies 

relating to goodwill, acquired intangibles, and acquisitions.

In performing our goodwill impairment testing, we estimate the fair value of our reporting units primarily using a market based 

approach. We estimate fair value based on multiples of earnings before interest, taxes, depreciation, and amortization 

(“EBITDA”) determined by current trading market multiples of earnings for companies operating in businesses similar to each 

of our reporting units, in addition to recent market available sale transactions of comparable businesses. In evaluating the 

estimates derived by the market based approach, we make judgments about the relevance and reliability of the multiples by 

considering factors unique to our reporting units, including operating results, business plans, economic projections, anticipated 

future cash flows, and transactions and marketplace data as well as judgments about the comparability of the market proxies 

selected. In certain circumstances we also evaluate other factors including results of the estimated fair value utilizing a 

discounted cash flow analysis (i.e., an income approach), market positions of the businesses, comparability of market sales 

transactions, and financial and operating performance in order to validate the results of the market approach. The discounted 

cash flow model requires judgmental assumptions about projected revenue growth, future operating margins, discount rates, and 

terminal values. There are inherent uncertainties related to these assumptions and management’s judgment in applying them to 

the analysis of goodwill impairment.

In 2022, we performed goodwill impairment testing for our reporting units. Reporting units resulting from recent acquisitions 

generally present the highest risk of impairment. We believe the impairment risk associated with these reporting units generally 

decreases as we integrate these businesses and better position them for potential future earnings growth. As of the date of the 

2022 annual impairment test, the carrying value of goodwill in each reporting unit ranged from $171 million to $4.0 billion. 

Our annual goodwill impairment analysis in 2022 indicated that, in all instances, the fair values of our reporting units exceeded 

their carrying values and consequently did not result in an impairment charge. 

The excess of the estimated fair value over carrying value (expressed as a percentage of carrying value for the respective 

reporting unit) for each of our reporting units as of the annual testing date ranged from approximately 25% to approximately 

775%. In order to evaluate the sensitivity of the fair value calculations used in the goodwill impairment test, we applied a 

hypothetical 10% decrease to the fair values of each reporting unit and compared those hypothetical values to the reporting unit 

carrying values. Based on this hypothetical 10% decrease, the excess of the estimated fair value over carrying value (expressed 

as a percentage of carrying value for the respective reporting unit) for each of our reporting units ranged from approximately 

12% to approximately 680%. We evaluated other factors relating to the fair value of the reporting units, including, as 

applicable, results of the estimated fair value using an income approach, market positions of the businesses, comparability of 

market sales transactions and financial and operating performance, and concluded no impairment charges were required. 

We review identified intangible assets for impairment whenever events or changes in circumstances indicate that the related 

carrying amounts may not be recoverable. Determining whether an impairment loss occurred requires a comparison of the 

carrying amount to the sum of undiscounted cash flows expected to be generated by the asset. We also test intangible assets 

with indefinite lives at least annually for impairment. These analyses require management to make judgments and estimates 

about future revenues, expenses, market conditions, and discount rates related to these assets.

If actual results are not consistent with management’s estimates and assumptions, goodwill and other intangible assets may be 

overstated and a charge would need to be taken against net earnings which would adversely affect our financial statements.

Contingent Liabilities: As discussed in Note 16 to the consolidated financial statements, we are, from time to time, subject to a 

variety of litigation and similar contingent liabilities incidental to our business (or the business operations of previously owned 

entities). We recognize a liability for any contingency that is known or probable of occurrence and reasonably estimable. These 

assessments require judgments concerning matters such as litigation developments and outcomes, the anticipated outcome of 

negotiations, the number of future claims, and the cost of both pending and future claims. In addition, because most 

contingencies are resolved over long periods of time, liabilities may change in the future due to various factors, including those 

discussed in Note 16 to the consolidated financial statements. If the reserves we established with respect to these contingent 

liabilities are inadequate, we would be required to incur an expense equal to the amount of the loss incurred in excess of the 

reserves, which would adversely affect our financial statements.

Revenue Recognition: We derive revenue from the sale of products and services. Revenue is recognized when control over the 
promised products or services is transferred to the customer in an amount that reflects the consideration that we expect to 
receive in exchange for those goods or services. In determining if control has transferred, we consider whether certain 
indicators of the transfer of control are present, such as the transfer of title, present right to payment, significant risks and 
rewards of ownership, and customer acceptance when acceptance is not a formality. To determine the consideration that the 
customer owes us, we make judgments regarding the amount of customer allowances and rebates, consisting primarily of 
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volume discounts and other short-term incentive programs. Refer to Note 2 to the consolidated financial statements for a 
description of our revenue recognition policies. 

If our judgments regarding revenue recognition prove incorrect, our reported revenues in particular periods may be adversely 

affected. Historically, our estimates of revenue have been materially correct.

Stock-Based Compensation: For a description of our stock-based compensation accounting practices, refer to Note 17 to the 

consolidated financial statements. Determining the appropriate fair value model and calculating the fair value of certain stock-

based payment awards require subjective assumptions, including the expected life of the awards, stock price volatility, and 

expected forfeiture rate. Given our limited trading history following the separation from Danaher, stock price volatility used to 

calculate the fair value of stock options in the post-separation period was estimated based on an average historical stock price 

volatility of a group of peer companies. Expected volatility is based on a weighted average blend of our historical stock price 

volatility from July 2, 2016 (the date of the Danaher separation) through the stock option grant date and the average historical 

stock price volatility of a group of peer companies for the expected term of the options. The assumptions used in calculating the 

fair value of stock-based payment awards represent our best estimates, but these estimates involve inherent uncertainties and the 

application of judgment. If actual results are not consistent with our assumptions and estimates, our equity-based compensation 

expense could be materially different in the future.  

Pension and Other Post Employment Benefits: For a description of our pension accounting practices, refer to Note 12 to the 

consolidated financial statements. Certain of our U.S. and non-U.S. employees participate in noncontributory defined benefit 

pension plans. Calculations of the amount of pension costs and obligations depend on the assumptions used in the actuarial 

valuations, including assumptions regarding discount rates, expected return on plan assets, rates of salary increases, health care 

cost trend rates, mortality rates, and other factors. If the assumptions used in calculating pension and other post-retirement 

benefits costs and obligations are incorrect or if the factors underlying the assumptions change (as a result of differences in 

actual experience, changes in key economic indicators, or other factors), our financial statements could be materially affected. 

A 50 basis point reduction in the discount rates used for the plans during 2022 would have increased the net obligation by $30 

million from the amounts recorded in the financial statements as of December 31, 2022.

Our plan assets consist of various insurance contracts, equity and debt securities as determined by the administrator of each 

plan. The estimated long-term rate of return for the plans was determined on a plan by plan basis based on the nature of the plan 

assets and ranged from 1.25% to 5.20%. If the expected long-term rate of return on plan assets during 2022 was reduced by 50 

basis points, pension expense in 2022 would have increased by $1.1 million ($1.0 million on an after-tax basis).

Income Taxes: For a description of our income tax accounting policies, refer to Note 2 and Note 14 to the consolidated financial 

statements. 

In accordance with GAAP, deferred tax assets and liabilities are determined based on the difference between the financial 

statement and tax basis of assets and liabilities using enacted rates expected to be in effect during the year in which the 

differences reverse. Deferred tax assets generally represent items that can be used as a tax deduction or credit in our tax return 

in future years for which the tax benefit has already been reflected in our Consolidated Statements of Earnings. Deferred tax 

liabilities generally represent items that have already been taken as a deduction on our tax return but have not yet been 

recognized as an expense in our Consolidated Statements of Earnings. The effect on deferred tax assets and liabilities due to a 

change in tax rates is recognized in income tax expense in the period that includes the enactment date. 

Our deferred tax assets are reduced by a valuation allowance if, based on the weight of available evidence, it is more likely than 

not (a likelihood of more than 50 percent) that some portion or all of the deferred tax assets will not be realized. We evaluate 

the realizability of deferred income tax assets for each of the jurisdictions in which we operate. If we experience cumulative 

pretax income in a particular jurisdiction in the three-year period including the current and prior two years, we normally 

conclude that the deferred income tax assets will more likely than not be realizable and no valuation allowance is recognized, 

unless known or planned operating developments would lead management to conclude otherwise. However, if we experience 

cumulative pretax losses in a particular jurisdiction in the three-year period including the current and prior two years, we then 

consider a series of factors in the determination of whether the deferred income tax assets can be realized. These factors include 

historical operating results, known or planned operating developments, the period of time over which certain temporary 

differences will reverse, consideration of the utilization of certain deferred income tax liabilities, tax law carryback capability in 

the particular country, and prudent and feasible tax planning strategies. After evaluation of these factors, if the deferred income 

tax assets are expected to be realized within the tax carryforward period allowed for that specific country, we would conclude 

that no valuation allowance would be required. To the extent that the deferred income tax assets exceed the amount that is 

expected to be realized within the tax carryforward period for a particular jurisdiction, we establish a valuation allowance.

We recognize tax benefits from uncertain tax positions only if, in our assessment, it is more likely than not that the tax position 

will be sustained on examination by the taxing authorities, based on the technical merits of the position. The tax benefits 
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recognized in the financial statements from such positions are measured based on the largest benefit that has a greater than 50% 

likelihood of being realized upon ultimate settlement. Judgment is required in evaluating tax positions and determining income 

tax provisions. We re-evaluate the technical merits of our tax positions and may recognize an uncertain tax benefit in certain 

circumstances, including when: (i) a tax audit is completed; (ii) applicable tax laws change, including a tax case ruling or 

legislative guidance; or (iii) the applicable statute of limitations expires. We recognize potential accrued interest and penalties 

with unrecognized tax positions in income tax expense.

In addition, we are routinely examined by various domestic and international taxing authorities. The amount of income taxes we 

pay is subject to audit by federal, state, and foreign tax authorities, which may result in proposed assessments (see “-Results of 

Operations - Income Taxes” and Note 14 to the consolidated financial statements). We review our global tax positions on a 

quarterly basis. Based on these reviews, the results of discussions and resolutions of matters with certain tax authorities, tax 

rulings, and court decisions and the expiration of statutes of limitations reserves for contingent tax liabilities are accrued or 

adjusted as necessary.

An increase in our 2022 effective tax rate of 1.0% would have resulted in an additional income tax provision for the year ended 

December 31, 2022 of approximately $9 million.

NEW ACCOUNTING STANDARDS

For a discussion of new accounting standards relevant to our businesses, refer to Note 2 to the consolidated financial 

statements.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK 

The information required by this item is included under “Item 7. Management’s Discussion and Analysis of Financial Condition 

and Results of Operations.”
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

Report of Management on Fortive Corporation’s Internal Control Over Financial Reporting

The management of the Company is responsible for establishing and maintaining adequate internal control over financial 

reporting for the Company. Internal control over financial reporting is defined in Rules 13a-15(f) and 15d-15(f) promulgated 

under the Securities Exchange Act of 1934. 

The Company’s management assessed the effectiveness of the Company’s internal control over financial reporting as of 

December 31, 2022. In making this assessment, the Company’s management used the criteria set forth by the Committee of 

Sponsoring Organizations of the Treadway Commission (“COSO”) in “Internal Control-Integrated Framework” (2013 

framework). Based on this assessment, management concluded that, as of December 31, 2022, the Company’s internal control 

over financial reporting is effective.

The Company’s independent registered public accounting firm has issued an audit report on the effectiveness of the Company’s 

internal control over financial reporting. This report dated February 28, 2023 appears on page 51 of this Form 10-K.
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Report of Independent Registered Public Accounting Firm

To the Shareholders and the Board of Directors of Fortive Corporation

Opinion on Internal Control Over Financial Reporting 

We have audited Fortive Corporation and subsidiaries’ internal control over financial reporting as of December 31, 2022, based 
on criteria established in Internal Control-Integrated Framework issued by the Committee of Sponsoring Organizations of the 
Treadway Commission (2013 framework), (the COSO criteria). In our opinion, Fortive Corporation and subsidiaries (the 
Company) maintained, in all material respects, effective internal control over financial reporting as of December 31, 2022, 
based on the COSO criteria. 

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) 
(PCAOB), the consolidated balance sheets of the Company as of December 31, 2022 and 2021, the related consolidated 
statements of earnings, comprehensive income, changes in equity and cash flows for each of the three years in the period ended 
December 31, 2022, and the related notes and financial statement schedule listed in the Index at Item 15(a)(2) and our report 
dated February 28, 2023 expressed an unqualified opinion thereon. 

Basis for Opinion 

The Company’s management is responsible for maintaining effective internal control over financial reporting and for its 
assessment of the effectiveness of internal control over financial reporting included in the accompanying Report of 
Management on Fortive Corporation’s Internal Control Over Financial Reporting. Our responsibility is to express an opinion on 
the Company’s internal control over financial reporting based on our audit. We are a public accounting firm registered with the 
PCAOB and are required to be independent with respect to the Company in accordance with the U.S. federal securities laws and 
the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB. 

We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and perform the 
audit to obtain reasonable assurance about whether effective internal control over financial reporting was maintained in all 
material respects. 

Our audit included obtaining an understanding of internal control over financial reporting, assessing the risk that a material 
weakness exists, testing and evaluating the design and operating effectiveness of internal control based on the assessed risk, and 
performing such other procedures as we considered necessary in the circumstances. We believe that our audit provides a 
reasonable basis for our opinion.

Definition and Limitations of Internal Control Over Financial Reporting 

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the 
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally 
accepted accounting principles. A company’s internal control over financial reporting includes those policies and procedures 
that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and 
dispositions of the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit 
preparation of financial statements in accordance with generally accepted accounting principles, and that receipts and 
expenditures of the company are being made only in accordance with authorizations of management and directors of the 
company; and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or 
disposition of the company’s assets that could have a material effect on the financial statements. 

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, 
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate 
because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

/s/ Ernst & Young LLP

Seattle, Washington

February 28, 2023 
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Report of Independent Registered Public Accounting Firm

To the Shareholders and the Board of Directors of Fortive Corporation

Opinion on the Financial Statements

We have audited the accompanying consolidated balance sheets of Fortive Corporation and subsidiaries (the Company) as of 
December 31, 2022 and 2021, the related consolidated statements of earnings, comprehensive income, changes in equity and 
cash flows for each of the three years in the period ended December 31, 2022, and the related notes and financial statement 
schedule listed in the Index at Item 15(a)(2) (collectively referred to as the “consolidated financial statements”). In our opinion, 
the consolidated financial statements present fairly, in all material respects, the financial position of the Company at December 
31, 2022 and 2021, and the results of its operations and its cash flows for each of the three years in the period ended December 
31, 2022, in conformity with U.S. generally accepted accounting principles.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) 
(PCAOB), the Company's internal control over financial reporting as of December 31, 2022, based on criteria established in 
Internal Control-Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission 
(2013 framework) and our report dated February 28, 2023 expressed an unqualified opinion thereon.

Basis for Opinion 

These financial statements are the responsibility of the Company's management. Our responsibility is to express an opinion on 
the Company’s financial statements based on our audits. We are a public accounting firm registered with the PCAOB and are 
required to be independent with respect to the Company in accordance with the U.S. federal securities laws and the applicable 
rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the 
audit to obtain reasonable assurance about whether the financial statements are free of material misstatement, whether due to 
error or fraud. Our audits included performing procedures to assess the risks of material misstatement of the financial 
statements, whether due to error or fraud, and performing procedures that respond to those risks. Such procedures included 
examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements. Our audits also included 
evaluating the accounting principles used and significant estimates made by management, as well as evaluating the overall 
presentation of the financial statements. We believe that our audits provide a reasonable basis for our opinion.

Critical Audit Matters

The critical audit matters communicated below are matters arising from the current period audit of the financial statements that 
were communicated or required to be communicated to the audit committee and that: (1) relate to accounts or disclosures that 
are material to the financial statements and (2) involved our especially challenging, subjective or complex judgments. The 
communication of critical audit matters does not alter in any way our opinion on the consolidated financial statements, taken as 
a whole, and we are not, by communicating the critical audit matters below, providing separate opinions on the critical audit 
matters or on the accounts or disclosures to which they relate.
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Description of the Matter Valuation of Goodwill

The Company’s evaluation of goodwill for impairment involves the 
comparison of the fair value of each reporting unit to its carrying value. To 
estimate the fair value, management uses a market approach based on 
multiples of earnings before interest, taxes, depreciation and amortization 
(EBITDA). In certain circumstances, management computes the estimated 
fair value through a discounted cash flow analysis to validate the results of 
the market approach. The goodwill evaluation is performed on an annual 
basis, or more frequently if a triggering event is identified. As described in 
Note 7, the Company’s goodwill balance is $9.0 billion as of December 31, 
2022. 

Auditing the Company’s annual goodwill impairment assessment is 
complex and highly judgmental due to the significant estimation required in 
determining the fair value of the reporting units.  In particular, the 
estimated fair value is sensitive to the significant assumptions related to the 
selection of market multiples and projected financial information. A high 
degree of audit judgment and an increased extent of effort including the 
need to involve our fair value specialists was required.

How We Addressed the Matter in 
Our Audit

We tested controls over management’s goodwill impairment assessment. 
This included controls related to management’s forecasting and selection of 
market multiples.

To test the annual evaluation of goodwill, among other procedures, we 
evaluated the reasonableness of management’s forecasts, tested the 
completeness and accuracy of the underlying data used to develop the 
forecast and tested the carrying value of the reporting units. Our fair value 
specialists assisted us with our testing of management’s selected EBITDA 
multiples for the annual goodwill evaluation. We also evaluated the 
Company’s disclosures included in Note 7 to the consolidated financial 
statements in relation to these matters.

/s/ Ernst & Young LLP

We have served as the Company’s auditor since 2015.

Seattle, Washington

February 28, 2023 

56

90568IMPO.B (PDF_D SWOP) 10K.indd   6190568IMPO.B (PDF_D SWOP) 10K.indd   61 3/23/23   12:27 AM3/23/23   12:27 AM



90568IMPO.B (PDF_D SWOP) 10K.indd   6290568IMPO.B (PDF_D SWOP) 10K.indd   62 3/23/23   12:27 AM3/23/23   12:27 AM



FORTIVE CORPORATION AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS

($ and shares in millions, except per share amounts)

 As of December 31

 2022 2021

ASSETS

Current assets:

Cash and equivalents $ 709.2 $ 819.3 

Accounts receivable less allowance for doubtful accounts of $43.9 million and $39.7 
million, respectively  958.5  930.2 

Inventories  536.7  512.7 

Prepaid expenses and other current assets  272.6  252.7 

Total current assets  2,477.0  2,514.9 

Property, plant and equipment, net  421.9  395.5 

Other assets  455.8  512.9 

Goodwill  9,048.5  9,152.0 

Other intangible assets, net  3,487.4  3,890.2 

Total assets $ 15,890.6 $ 16,465.5 

LIABILITIES AND EQUITY

Current liabilities:

Current portion of long-term debt $ 999.7 $ 2,151.7 

Trade accounts payable  623.0  557.9 

Accrued expenses and other current liabilities  1,104.4  1,005.3 

Total current liabilities  2,727.1  3,714.9 

Other long-term liabilities  1,223.3  1,426.3 

Long-term debt  2,251.6  1,807.3 

Commitments and Contingencies

Equity:

Preferred stock: $0.01 par value, 15.0 million shares authorized and no shares issued or 
outstanding at December 31, 2022 and December 31, 2021, respectively.  —  — 

Common stock: $0.01 par value, 2.0 billion shares authorized; 361.5 million and 360.4 
million issued; 352.9 million and 359.1 million outstanding at December 31, 2022 and 
December 31, 2021, respectively  3.6  3.6 

Additional paid-in capital  3,706.3  3,670.0 

Treasury shares, at cost  (442.9)  — 

Retained earnings  6,742.1  6,023.6 

Accumulated other comprehensive loss  (325.7)  (185.0) 

Total Fortive stockholders’ equity  9,683.4  9,512.2 

Noncontrolling interests  5.2  4.8 

Total stockholders’ equity  9,688.6  9,517.0 

Total liabilities and equity $ 15,890.6 $ 16,465.5 

See the accompanying Notes to the Consolidated Financial Statements.

57

90568IMPO.B (PDF_D SWOP) 10K.indd   6390568IMPO.B (PDF_D SWOP) 10K.indd   63 3/23/23   12:27 AM3/23/23   12:27 AM



FORTIVE CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF EARNINGS

($ and shares in millions, except per share amounts)

 

 Year Ended December 31

 2022 2021 2020

Sales of products and software $ 4,920.1 $ 4,496.1 $ 3,956.7 

Sales of services  905.6  758.6  677.7 

Total sales  5,825.7  5,254.7  4,634.4 

Cost of product and software sales  (1,994.8)  (1,833.4)  (1,643.4) 

Cost of service sales  (467.5)  (414.2)  (382.5) 

Total cost of sales  (2,462.3)  (2,247.6)  (2,025.9) 

Gross profit  3,363.4  3,007.1  2,608.5 

Operating costs:

Selling, general, and administrative expenses  (1,956.6)  (1,839.5)  (1,748.4) 

Research and development expenses  (401.5)  (354.8)  (320.7) 

Russia exit and wind down costs  (17.9)  —  — 

Operating profit  987.4  812.8  539.4 

Non-operating income (expense), net:

Interest expense, net  (98.3)  (103.2)  (148.5) 

Loss on extinguishment of debt  —  (104.9)  — 

Gain on investment in Vontier Corporation  —  57.0  1,119.2 

Gain on litigation resolution  —  29.9  — 

Other non-operating expenses, net  (15.6)  (14.1)  (2.4) 

Earnings from continuing operations before income taxes  873.5  677.5  1,507.7 

Income taxes  (118.3)  (63.3)  (55.5) 

Net earnings from continuing operations  755.2  614.2  1,452.2 

Earnings (loss) from discontinued operations, net of income taxes  —  (5.8)  161.1 

Net earnings  755.2  608.4  1,613.3 

Mandatory convertible preferred dividends  —  (34.5)  (69.0) 

Net earnings attributable to common stockholders $ 755.2 $ 573.9 $ 1,544.3 

Net earnings per common share from continuing operations:

Basic $ 2.12 $ 1.66 $ 4.10 

Diluted $ 2.10 $ 1.65 $ 4.05 

Net earnings per common share from discontinued operations:

Basic $ — $ (0.02) $ 0.48 

Diluted $ — $ (0.02) $ 0.45 

Net earnings per common share:

Basic $ 2.12 $ 1.64 $ 4.58 

Diluted $ 2.10 $ 1.63 $ 4.49 

Average common stock and common equivalent shares outstanding:

Basic  356.4  349.0  337.4 

Diluted  360.8  352.3  359.0 

The sum of net earnings per common share amount may not add due to rounding.

See the accompanying Notes to the Consolidated Financial Statements.
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FORTIVE CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

($ in millions)

 

 Year Ended December 31

2022 2021 2020

Net earnings $ 755.2 $ 608.4 $ 1,613.3 

Other comprehensive income (loss), net of income taxes:

Foreign currency translation adjustments  (178.7)  (68.7)  63.5 

Pension and post-retirement plan benefit adjustments  38.0  24.8  (12.7) 

Total other comprehensive income (loss), net of income taxes  (140.7)  (43.9)  50.8 

Comprehensive income $ 614.5 $ 564.5 $ 1,664.1 

See the accompanying Notes to the Consolidated Financial Statements.
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FORTIVE CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY

($ and shares in millions)

 

Preferred Stock Common Stock

Additional 
Paid-In 
Capital

Treasury 
Shares

Retained 
Earnings

Accumulated
Other

Comprehensive
Loss

Noncontrolling
InterestsShares Amount

Shares 
Outstanding Amount

Balance, December 31, 2019  1.4 $ —  336.0 $ 3.4 $ 3,311.1 $ — $ 4,128.8 $ (56.3) $ 13.2 

Adoption of ASU 2016-13  —  —  —  —  —  —  (31.3)  —  — 

Balance, January 1, 2020  1.4  —  336.0  3.4  3,311.1  —  4,097.5  (56.3)  13.2 

Net earnings for the period  —  —  —  —  —  —  1,613.3  —  — 

Dividends to common shareholders  —  —  —  —  —  —  (94.4)  —  — 

Mandatory convertible preferred 
dividends  —  —  —  —  —  —  (69.0)  —  — 

Other comprehensive income  —  —  —  —  —  —  —  50.8  — 

Common stock-based award 
activity  —  —  3.0  —  129.2  —  —  —  — 

Shares withheld for taxes  —  —  —  —  (16.3)  —  —  —  — 

Vontier Separation and other  —  —  —  —  130.5  —  —  (135.6)  — 

Change in noncontrolling interests  —  —  —  —  —  —  —  —  (4.7) 

Balance, December 31, 2020  1.4 $ —  339.0 $ 3.4 $ 3,554.5 $ — $ 5,547.4 $ (141.1) $ 8.5 

Net earnings for the period  —  —  —  —  —  —  608.4  —  — 

Dividends to common shareholders  —  —  —  —  —  —  (97.7)  —  — 

Mandatory convertible preferred 
stock cumulative dividends  —  —  —  —  —  —  (34.5)  —  — 

Conversion of Mandatory 
convertible preferred stock to 
common stock  (1.4)  —  19.4  0.2  —  —  —  — 

Other comprehensive income  —  —  —  —  —  —  —  (43.9)  — 

Common stock-based award 
activity  —  — 0.7  —  134.5  —  —  —  — 

Shares withheld for taxes  —  —  —  —  (16.8)  —  —  —  — 

Early extinguishment of 0.875% 
senior convertible notes due 2022  —  —  —  —  (11.6)  —  —  —  — 

Vontier Separation and other  —  —  —  —  8.6  —  —  —  — 

Change in noncontrolling interests  —  —  —  —  0.8  —  —  —  (3.7) 

Balance, December 31, 2021  — $ —  359.1 $ 3.6 $ 3,670.0 $ — $ 6,023.6 $ (185.0) $ 4.8 

Adoption of ASU 2020-06  —  —  —  —  (65.7)  —  62.8  —  — 

Balance, January 1, 2022  —  —  359.1  3.6  3,604.3  —  6,086.4  (185.0)  4.8 

Net earnings for the period  —  —  —  —  —  —  755.2  —  — 

Dividends to common shareholders  —  —  —  —  —  —  (99.5)  —  — 

Other comprehensive income  —  —  —  —  —  —  —  (140.7)  — 

Common stock-based award 
activity  —  —  1.0  —  115.2  —  —  —  — 

Common stock repurchases  —  —  (7.0)  —  —  (442.9)  —  —  — 

Shares withheld for taxes  —  —  (0.2)  —  (13.2)  —  —  —  — 

Change in noncontrolling interests  —  —  —  —  —  —  —  —  0.4 

Balance, December 31, 2022  — $ —  352.9 $ 3.6 $ 3,706.3 $ (442.9) $ 6,742.1 $ (325.7) $ 5.2 

See the accompanying Notes to the Consolidated Financial Statements.
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FORTIVE CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS

($ in millions)

 Year Ended December 31

 2022 2021 2020

Cash flows from operating activities:

Net earnings from continuing operations $ 755.2 $ 614.2 $ 1,452.2 

Noncash items:

Amortization  382.1  320.8  309.9 

Depreciation  83.5  74.7  74.1 

Stock-based compensation expense  93.8  77.4  62.6 

Russia exit and wind down costs  9.2  —  — 

Loss on extinguishment of debt  —  104.2  — 

Gain on investment in Vontier Corporation  —  (57.0)  — 

Gain on litigation resolution  —  (29.9)  — 

Unrealized gain on investment in Vontier Corporation  —  —  (1,119.2) 

Gain on sale of property  —  —  (5.3) 

Change in deferred income taxes  (62.1)  (41.0)  (97.6) 

Change in accounts receivable, net  (52.1)  (84.1)  82.4 

Change in inventories  (40.3)  (53.6)  (7.3) 

Change in trade accounts payable  81.3  73.4  18.1 

Change in prepaid expenses and other assets  10.7  (34.5)  147.9 

Change in accrued expenses and other liabilities  41.9  28.3  59.9 

Total operating cash provided by continuing operations  1,303.2  992.9  977.7 

Total operating cash (used in) provided by discontinued operations  —  (31.8)  459.0 

Net cash provided by operating activities  1,303.2  961.1  1,436.7 

Cash flows from investing activities:

Cash paid for acquisitions, net of cash received  (12.8)  (2,570.1)  (40.4) 

Payments for additions to property, plant and equipment  (95.8)  (50.0)  (75.7) 

Proceeds from sale of business and property  9.6  4.5  5.3 

All other investing activities  (3.5)  —  — 

Total investing cash used in continuing operations  (102.5)  (2,615.6)  (110.8) 

Total investing cash used in discontinued operations  —  —  (37.6) 

Net cash used in investing activities  (102.5)  (2,615.6)  (148.4) 

Cash flows from financing activities:

Proceeds from borrowings (maturities greater than 90 days), net of issuance costs  1,394.1  999.8  741.7 

Net proceeds from (repayments of) commercial paper borrowings  38.5  364.9  (1,141.9) 

Payment of 0.875% convertible senior notes due 2022  (1,156.5)  —  — 

Repurchase of common shares  (442.9)  —  — 

Repayment of borrowings (maturities greater than 90 days)  (1,000.0)  (611.1)  (1,730.8) 

Payment of common stock cash dividend to shareholders  (99.5)  (97.7)  (94.4) 

Payment of mandatory convertible preferred stock cash dividend to shareholders  —  (34.5)  (69.0) 

Net cash consideration received from Vontier Separation  —  —  1,598.0 

All other financing activities  (6.7)  30.6  20.7 

Total financing cash (used in) provided by continuing operations  (1,273.0)  652.0  (675.7) 

 Total financing cash used in discontinued operations  —  —  (20.4) 

Net cash (used in) provided by financing activities  (1,273.0)  652.0  (696.1) 

Effect of exchange rate changes on cash and equivalents  (37.8)  (3.0)  27.4 

Net change in cash and equivalents  (110.1)  (1,005.5)  619.6 

Beginning balance of cash and equivalents  819.3  1,824.8  1,205.2 

Ending balance of cash and equivalents $ 709.2 $ 819.3 $ 1,824.8 

Supplemental disclosure:

Transfer of noncash net liabilities to Vontier Corporation $ — $ — $ 147.4 

See the accompanying Notes to the Consolidated Financial Statements.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1. BUSINESS OVERVIEW AND BASIS FOR PRESENTATION 

Fortive Corporation (“Fortive,” “the Company,” “we,” “us,” or “our”) is a provider of essential technologies for connected 

workflow solutions across a range of attractive end-markets. Our strategic segments - Intelligent Operating Solutions, Precision 

Technologies, and Advanced Healthcare Solutions - include well-known brands with leading positions in their markets. Our 

businesses design, develop, manufacture, and service professional and engineered products, software, and services, building 

upon leading brand names, innovative technologies, and significant market positions. We are headquartered in Everett, 

Washington and employ a team of more than 18,000 research and development, manufacturing, sales, distribution, service, and 

administrative employees in more than 50 countries around the world.

Basis of Presentation

The accompanying consolidated financial statements present our historical financial position, results of operations, changes in 

equity and cash flows in accordance with accounting principles generally accepted in the United States of America (“GAAP”). 

Certain reclassifications have been made to prior year financial information to conform to the current period presentation. 

Unless otherwise indicated, all amounts in the notes to the consolidated financial statements refer to continuing operations.

The financial statements include our accounts and the accounts of our subsidiaries. All intercompany balances and transactions 

have been eliminated upon consolidation. The consolidated financial statements also reflect the impact of noncontrolling 

interests. Noncontrolling interests do not have a significant impact on our consolidated results of operations; therefore, net 

earnings and net earnings per share attributable to noncontrolling interests are not presented separately in our Consolidated 

Statements of Earnings. Net earnings attributable to noncontrolling interests have been reflected in Selling, general, and 

administrative expenses and were insignificant in all periods presented.

Vontier Separation and Discontinued Operations

On October 9, 2020, we completed the separation of Vontier Corporation (“Vontier”), the entity we created to hold our former 
Industrial Technologies segment (the “Separation”). The accounting requirements for reporting the Vontier business as a 
discontinued operation were met when the Separation was completed. Accordingly, the consolidated financial statements reflect 
the results of the Vontier business as a discontinued operation for all periods presented. 

On January 19, 2021, we completed an exchange (the “Debt-for-Equity Exchange”) of 33.5 million shares of common stock of 
Vontier, representing all of the Retained Vontier Shares, for $1.1 billion in aggregate principal amount of indebtedness of the 
Company held by Goldman Sachs & Co., including (i) all $400 million of the term loan outstanding under the 364-Day Term 
Loan Credit Agreement, dated as of March 23, 2020 (“Term Loan due March 2021”) and (ii) $683.2 million of the $1.0 billion  
of term loan outstanding under the Term Loan Credit Agreement, dated as of March 1, 2019 (the “Term Loan Due May 2021”).

Russia Ukraine Conflict

In February 2022, Russian forces invaded Ukraine (“Russia Ukraine Conflict”) resulting in broad economic sanctions being 
imposed on Russia. In the second quarter of 2022, the Company exited business operations in Russia, other than for ASP’s 
sterilization products, which are exempt from international sanctions as humanitarian products. Our business in Russia and 
Ukraine accounted for less than 1% of total revenue and less than 0.2% of total assets for the year ended December 31, 2021.

During the year ended December 31, 2022, the Company recorded pre-tax charges of $17.9 million, primarily relating to the 
write-off of net assets, the write-off of the cumulative translation adjustment in earnings for legal entities deemed substantially 
liquidated, and to record provisions for employee severance and legal contingencies. These costs are identified as the “Russia 
exit and wind down costs” in the Consolidated Statements of Earnings. Substantially all related liabilities were paid and settled 
during the year ended December 31, 2022. 

Segment Presentation

We operate and report our results in three segments, Intelligent Operating Solutions, Precision Technologies, and Advanced 

Healthcare Solutions, each of which is further described below.  

Our Intelligent Operating Solutions segment provides advanced instrumentation, software and services to tens of thousands of 
customers enabling their mission-critical workflows. These offerings include electrical test & measurement, facility and asset 
lifecycle software applications, connected worker safety and compliance solutions across a range of vertical end markets, 

including manufacturing, process industries, healthcare, utilities and power, communications and electronics, among others.  
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Our Precision Technologies segment helps solve tough technical challenges to speed breakthroughs in a wide range of 
applications, from food and beverage production and manufacturing to next-generation electric vehicles and clean energy, as 
our customers seek new test solutions to enable the electrification and connectivity of everything. Our expertise in materials, 
methods and measurements are reflected in our electrical test & measurement, sensing and material technologies offered to a 
broad set of customers and vertical end markets, including industrial, power and energy, automotive, medical equipment, food 
and beverage, aerospace and defense, semiconductor, and other general industries.

Our Advanced Healthcare Solutions segment supplies critical workflow solutions enabling healthcare providers to deliver 
exceptional patient care more efficiently. Our offerings include instrument sterilization solutions, instrument tracking, cell 
therapy equipment design and manufacturing, biomedical test tools, radiation detection and safety monitoring, and end-to-end 
clinical productivity software and solutions. Our healthcare offerings help ensure critical safety standards are met, instruments 
and operating rooms are working at peak performance, and complex procedures are followed accurately in these mission-
critical healthcare environments.

NOTE 2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 

Use of Estimates—The preparation of financial statements in conformity with GAAP requires management to make estimates 

and judgments that affect the reported amounts of assets, liabilities, revenues and expenses, and related disclosure of contingent 

assets and liabilities. We base these estimates on historical experience, the current economic environment, and on various other 

assumptions that are believed to be reasonable under the circumstances. However, uncertainties associated with these estimates 

exist and actual results may differ from these estimates.

Cash and Equivalents—We consider all highly liquid investments with a maturity of three months or less at the date of purchase 

to be cash equivalents.

Accounts Receivable and Allowances for Doubtful Accounts—In June 2016, the FASB issued ASU No. 2016-13, Financial 

Instruments-Credit Losses (Topic 326): Measurement of Credit Losses on Financial Instruments (“ASU 2016-13”), which 

amended the impairment model by requiring entities to use a forward-looking approach, based on expected losses, to estimate 

credit losses on certain types of financial instruments, including financing, trade accounts, and unbilled receivables. On January 

1, 2020, we adopted ASU 2016-13 and recognized in our Consolidated Balance Sheet as of January 1, 2020 an increase in the 

allowance for trade accounts, unbilled, and financing receivables of $40.0 million, of which $11.5 million related to our 

continuing operations and was related primarily to trade accounts and unbilled receivables, with a corresponding net of tax 

adjustment to beginning retained earnings of $31.3 million.

After the adoption of ASU 2016-13 on January 1, 2020, we measure our allowance to reflect expected credit losses over the 

remaining contractual life of the asset. We pool assets with similar risk characteristics for this measurement based on attributes 

that may include asset type, duration, and/or credit risk rating. The future expected losses of each pool are estimated based on 

numerous quantitative and qualitative factors reflecting management’s estimate of collectability over the remaining contractual 

life of the pooled assets, including:

• duration; 

• historical, current, and forecasted future loss experience by asset type; 

• historical, current, and forecasted delinquency and write-off trends; 

• historical, current, and forecasted economic conditions; and 

• historical, current, and forecasted credit risk. 

Expected credit losses of the assets originated during the year ended December 31, 2022, as well as changes to expected losses 

during the same periods, are recognized in earnings for the year ended December 31, 2022.

All trade accounts and unbilled receivables are reported in the Consolidated Balance Sheet adjusted for any write-offs and net 

of allowances for credit losses. The allowances for credit losses represent management’s best estimate of the credit losses 

expected from our unbilled and trade accounts receivable portfolios over the life of the underlying assets. Determination of the 

allowances requires us to exercise judgment about the severity of credit losses, which includes judgments regarding the risk 

profile of each underlying receivable and expectations regarding the impact of current and future economic conditions on the 

creditworthiness of our customers. We regularly perform detailed reviews of our portfolios to evaluate the collectability of 

receivables based on a combination of past, current, and future financial and qualitative factors that may affect customers’ 

ability to pay, including customers’ financial condition, collateral, debt-servicing ability, payment experience, credit bureau 

information, and economic conditions. In circumstances where we are aware of a specific customer’s inability to meet its 

financial obligations, a specific reserve is recorded against amounts due to reduce the recognized receivable to the amount 
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reasonably expected to be collected. Additions to the allowances are charged to current period earnings, amounts determined to 

be uncollectible are charged directly against the allowances, while amounts recovered on previously written-off accounts 

increase the allowances. 

The following is a rollforward of the aggregated allowance for credit losses related to our trade accounts receivables as of 

December 31, 2022 ($ in millions):

Balance, December 31, 2021 $ 39.7 

Provision  14.0 

Write-offs  (9.1) 

Foreign currency exchange  (0.7) 

Balance, December 31, 2022 $ 43.9 

The allowance for unbilled receivables was immaterial for all periods.

We do not believe that accounts receivable represent significant concentrations of credit risk because of the diversified portfolio 

of individual customers and geographical areas. We recorded $14 million, $7 million and $7 million of expense associated with 

doubtful accounts for the years ended December 31, 2022, 2021, and 2020, respectively. 

Inventory Valuation—Inventories include the costs of material, labor, and overhead. Domestic inventories are stated at the 

lower of cost or net realizable value primarily using the first-in, first-out (“FIFO”) method with certain businesses applying the 

last-in, first-out method (“LIFO”) to value inventory. Inventories held outside the United States are stated at the lower of cost or 

net realizable value primarily using the FIFO method.

Property, Plant, and Equipment—Property, plant, and equipment are carried at cost. The provision for depreciation has been 

computed principally by the straight-line method based on the estimated useful lives of the depreciable assets as follows:

Category   Useful Life

Buildings   30 years

Leased assets and leasehold improvements
  

Amortized over the lesser of the economic life of the 
asset or the term of the lease

Machinery, equipment and other   3 – 10 years

Estimated useful lives are periodically reviewed and, when appropriate, changes to estimates are made prospectively. 

Amortization of finance lease assets is included in depreciation expense as a component of Selling, general, and administrative 

expenses in the Consolidated Statements of Earnings.

Investments—We account for investments we have significant influence over but do not have a controlling financial interest in 

under the equity method, which requires us to record investments at cost and subsequently adjust the investment balance each 

period for our share of the investee’s income or loss and dividends received from the investee. We record our interest in the net 

earnings of our equity method investees within Other non-operating expenses, net in the Consolidated Statements of Earnings 

and review our equity method investments for impairment whenever factors indicate that the carrying amount of the investment 

might not be recoverable.

In certain circumstances, a readily determinable fair value is not available for our investments, and we recognize those 

investments at cost, less any subsequent impairment, and adjust the investment balance to fair value when observable price 

changes in identical or similar investments occur. 

Other Assets—Other assets principally include operating lease right-of-use assets, noncurrent contract assets, deferred tax 

assets, and other investments.

Fair Value of Financial Instruments—Our financial instruments consist primarily of cash and cash equivalents, trade accounts 

receivable, nonqualified deferred compensation plans, obligations under trade accounts payable, and short and long-term debt. 

Due to their short-term nature, the carrying values for trade accounts receivable, trade accounts payable, and short-term debt 

approximate fair value. While outstanding, we remeasured our investment in Vontier common stock at fair value based on 

Vontier's closing stock price on the measurement date, with unrealized gains recorded in the Consolidated Statement of 

Earnings. Refer to Note 8 for the fair values of our other obligations.

Goodwill and Other Intangible Assets—Goodwill and other intangible assets result from our acquisition of existing businesses.  

In accordance with accounting standards related to business combinations, goodwill and indefinite-lived intangible assets are 
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not amortized; however, certain finite-lived identifiable intangible assets, primarily customer relationships and acquired 

technology, are amortized over their estimated useful lives. In-process research and development (“IPR&D”) is initially 

capitalized at fair value and when the IPR&D project is complete, the asset is considered a finite-lived intangible asset and 

amortized over its estimated useful life. If an IPR&D project is abandoned, an impairment loss equal to the value of the 

intangible asset is recorded in the period of abandonment. We review identified intangible assets for impairment whenever 

events or changes in circumstances indicate that the related carrying amounts may not be recoverable. We also test intangible 

assets with indefinite lives and goodwill at least annually for impairment. Refer to Note 3 and Note 7 for additional information 

about our goodwill and other intangible assets.

Revenue Recognition—We derive revenue from the sale of products and services. Revenue is recognized when control of 

promised products or services is transferred to customers in an amount that reflects the consideration we expect to be entitled to 

in exchange for those products or services.

Product sales include revenue from the sale of products and equipment, which includes our software and software as a service 

(“SaaS”) product offerings and equipment rentals.

Service sales include revenues from extended warranties, post-contract customer support (“PCS”), maintenance contracts or 

services, contract labor to perform ongoing service at a customer location, and services related to previously sold products.

For revenue related to a product or service to qualify for recognition, we must have an enforceable contract with a customer that 

defines the goods or services to be transferred and the payment terms related to those goods or services. Further, collection of 

substantially all consideration for the goods or services transferred must be probable based on the customer’s intent and ability 

to pay the promised consideration. We apply judgment in determining the customer’s ability and intention to pay, which is 

based on a combination of financial and qualitative factors, including the customer’s financial condition, collateral, debt-

servicing ability, past payment experience, and credit bureau information.

Customer allowances and rebates, consisting primarily of volume discounts and other short-term incentive programs, are 

considered in determining the transaction price for the contract. These allowances and rebates are reflected as a reduction in the 

contract transaction price. Significant judgment is exercised in determining product returns, customer allowances, and rebates, 

and are estimated based on historical experience and known trends.

Most of our sales contracts contain standard terms and conditions. We evaluate contracts to identify distinct goods and services 

promised in the contract (performance obligations). Sometimes this evaluation involves judgment to determine whether the 

goods or services are highly dependent on or highly interrelated with one another, or whether such goods or services 

significantly modify or customize one another. Certain customer arrangements include multiple performance obligations, 

typically hardware, installation, training, consulting, other services, and/or PCS. Generally, these elements are delivered within 

the same reporting period, except PCS and other services. We allocate the contract transaction price to each performance 

obligation using the observable price that the good or service sells for separately in similar circumstances and to similar 

customers, and/or a residual approach when the observable selling price of a good or service is not known and is either highly 

variable or uncertain. Allocating the transaction price to each performance obligation sometimes requires significant judgment.

Revenue from sales of hardware is recognized when control transfers to the customer, which is generally when the product is 

shipped. If any significant obligation to the customer with respect to a sales transaction remains to be fulfilled following 

shipment (typically installation, other services noted above, or acceptance by the customer), revenue recognition is deferred 

until such obligations have been fulfilled. Further, revenue related to separately priced extended warranty and product 

maintenance agreements is deferred when appropriate and recognized as revenue over the term of the agreement.

Shipping and Handling—Shipping and handling costs are included as a component of Cost of sales in the Consolidated 

Statements of Earnings. Revenue derived from shipping and handling costs billed to customers is included in Sales of products 

in the Consolidated Statements of Earnings.

Advertising—Advertising costs are expensed as incurred.

Research and Development—We conduct research and development activities for the purpose of developing new products, 

enhancing the functionality, effectiveness, ease of use, and reliability of our existing products, and expanding the applications 

for which uses of our products are appropriate. Research and development costs are expensed as incurred.

Restructuring—We periodically initiate restructuring activities to appropriately position our cost base relative to prevailing 

economic conditions and associated customer demand, as well as in connection with certain acquisitions. Costs associated with 

restructuring actions can include one-time termination benefits and related charges, in addition to facility closure, contract 
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termination, and other related activities. We record the cost of the restructuring activities when the associated liability is 

incurred. Refer to Note 15 for additional information.

Foreign Currency Translation and Transactions—Exchange rate adjustments resulting from foreign currency transactions are 

recognized in Net earnings, whereas effects resulting from the translation of financial statements are reflected as a component 

of Accumulated other comprehensive loss within Stockholders’ equity. Assets and liabilities of subsidiaries operating outside 

the United States with a functional currency other than U.S. dollars are translated into U.S. dollars using year-end exchange 

rates and income statement accounts are translated at weighted average exchange rates. Net foreign currency transaction losses 

were $18.2 million for the year ended December 31, 2022. Net foreign currency transaction gains or losses were not material 

for the years ended December 31, 2021 or 2020.

Accounting for Stock-Based Compensation—We account for stock-based compensation by measuring the cost of employee 

services received in exchange for all equity awards granted, including stock options, restricted stock units (“RSUs”), and 

performance stock units (“PSUs”), based on the fair value of the award as of the grant date. Equity-based compensation 

expense is recognized net of an estimated forfeiture rate on a straight-line basis over the requisite service period of the award. 

For awards subject to graded vesting, compensation expense is recognized separately over each vesting tranche of the award, 

resulting in an accelerated expense recognition pattern. Refer to Note 17 for additional information. 

Income Taxes—In accordance with GAAP, deferred tax assets and liabilities are determined based on the difference between 

the financial statement and tax basis of assets and liabilities using enacted rates expected to be in effect during the year in which 

the differences reverse. Deferred tax assets generally represent items that can be used as a tax deduction or credit in our tax 

return in future years for which the tax benefit has already been reflected on our Consolidated Statements of Earnings. Deferred 

tax liabilities generally represent items that have already been taken as a deduction on our tax return but have not yet been 

recognized as an expense in our Consolidated Statements of Earnings. The effect on deferred tax assets and liabilities due to a 

change in tax rates is recognized in income tax expense in the period that includes the enactment date. 

Our deferred tax assets are reduced by a valuation allowance if, based on the weight of available evidence, it is more likely than 

not (a likelihood of more than 50 percent) that some portion or all of the deferred tax assets will not be realized. We evaluate 

the realizability of deferred income tax assets for each of the jurisdictions in which we operate. If we experience cumulative 

pretax income in a particular jurisdiction in the three-year period including the current and prior two years, we normally 

conclude that the deferred income tax assets will more likely than not be realizable and no valuation allowance is recognized, 

unless known or planned operating developments would lead management to conclude otherwise. However, if we experience 

cumulative pretax losses in a particular jurisdiction in the three-year period including the current and prior two years, we then 

consider a series of factors in the determination of whether the deferred income tax assets can be realized. These factors include 

historical operating results, known or planned operating developments, the period of time over which certain temporary 

differences will reverse, consideration of the utilization of certain deferred income tax liabilities, tax law carryback capability in 

the particular country, and prudent and feasible tax planning strategies. After evaluation of these factors, if the deferred income 

tax assets are expected to be realized within the tax carryforward period allowed for that specific country, we would conclude 

that no valuation allowance would be required. To the extent that the deferred income tax assets exceed the amount that is 

expected to be realized within the tax carryforward period for a particular jurisdiction, we establish a valuation allowance.

We recognize tax benefits from uncertain tax positions only if it is more likely than not that the tax position will be sustained on 

examination by the taxing authorities, based on the technical merits of the position. The tax benefits recognized in the 

consolidated financial statements from such positions are measured based on the largest benefit that has a greater than 50% 

likelihood of being realized upon ultimate settlement. Judgment is required in evaluating tax positions and determining income 

tax provisions. We reevaluate the technical merits of our tax positions and may recognize an uncertain tax benefit in certain 

circumstances, including when: (1) a tax audit is completed; (2) applicable tax laws change, including a tax case ruling or 

legislative guidance; or (3) the applicable statute of limitations expires. We recognize potential accrued interest and penalties 

associated with unrecognized tax positions in income tax expense. Refer to Note 14 for additional information.

Accumulated Other Comprehensive Loss—Foreign currency translation adjustments are generally not adjusted for income 

taxes as they relate to indefinite investments in non-U.S. subsidiaries. During the second quarter of 2022, we designated our 

¥14.4 billion Yen-denominated variable interest rate term loan and our €275 million Euro-denominated variable interest rate 

term loan outstanding as net investment hedges of our investment in certain foreign operations. Accordingly, foreign currency 

transaction gains or losses on the debt were deferred in the foreign currency translation component of Accumulated other 

comprehensive income (loss) (“AOCI”) as an offset to the foreign currency translation adjustments on our investments in 

foreign subsidiaries. In 2022, we recognized after-tax losses of $5.1 million in Other comprehensive income (loss) related to the 

net investment hedges. 
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While outstanding, we designated our previous Euro-denominated commercial paper and ¥13.8 billion senior unsecured term 

facility loan as net investment hedges of our investment in certain foreign operations. We exited our Euro-denominated 

commercial paper positions during the second quarter of 2020 and repaid our ¥13.8 billion senior unsecured term facility loan 

during the fourth quarter of 2020. In 2020, we recognized gains of $1.9 million in Other comprehensive income (loss) related to 

our previous designated net investment hedges. We recorded no ineffectiveness from our net investment hedges during the 

years ended December 31, 2022 and 2020. We did not designate any net investment hedges during the year ended December 

31, 2021. Any amounts deferred in AOCI will remain until the hedged investment is sold or substantially liquidated. 

The changes in AOCI by component are summarized below ($ in millions):
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Foreign
currency

translation
adjustments

Pension & post-
retirement

plan benefit
adjustments (b) Total

Balance, January 1, 2020 $ 21.2 $ (77.5) $ (56.3) 

Other comprehensive income (loss) before reclassifications:

Increase (decrease)  63.5  (20.7)  42.8 

Income tax impact  —  4.3  4.3 

Other comprehensive income (loss) before reclassifications, net of income 
taxes  63.5  (16.4)  47.1 

Amounts reclassified from accumulated other comprehensive income (loss):

Increase  —  4.7 (a)  4.7 

Income tax impact  —  (1.0)  (1.0) 

Amounts reclassified from accumulated other comprehensive income (loss), 
net of income taxes:  —  3.7  3.7 

Net current period other comprehensive income (loss):  63.5  (12.7)  50.8 

Vontier Separation  (138.7)  3.1  (135.6) 

Balance, December 31, 2020 $ (54.0) $ (87.1) $ (141.1) 

Other comprehensive income (loss) before reclassifications:

Increase (decrease)  (68.7)  27.7  (41.0) 

Income tax impact  —  (6.2)  (6.2) 

Other comprehensive income (loss) before reclassifications, net of income 
taxes  (68.7)  21.5  (47.2) 

Amounts reclassified from accumulated other comprehensive income (loss):

Increase  —  4.3 (a)  4.3 

Income tax impact  —  (1.0)  (1.0) 

Amounts reclassified from accumulated other comprehensive income (loss), 
net of income taxes  —  3.3  3.3 

Net current period other comprehensive income (loss)  (68.7)  24.8  (43.9) 

Balance, December 31, 2021 $ (122.7) $ (62.3) $ (185.0) 

Other comprehensive income (loss) before reclassifications:

Increase (decrease)  (181.4)  47.6  (133.8) 

Income tax impact  —  (10.3)  (10.3) 

Other comprehensive income (loss) before reclassifications, net of income 
taxes  (181.4)  37.3  (144.1) 

Amounts reclassified from accumulated other comprehensive income (loss):

Increase  2.7  0.9 (a)  3.6 

Income tax impact  —  (0.2)  (0.2) 

Amounts reclassified from accumulated other comprehensive income (loss), 
net of income taxes  2.7  0.7  3.4 

Net current period other comprehensive income (loss)  (178.7)  38.0  (140.7) 

Balance, December 31, 2022 $ (301.4) $ (24.3) $ (325.7) 

(a) This component of AOCI is included in the computation of net periodic pension cost (refer to Note 12).
(b) Includes balances relating to defined benefit plans, supplemental executive retirement plans, and other postretirement 

employee benefit plans. 

Pension—We measure our pension assets and obligations to determine the funded status as of December 31st each year, and 

recognize an asset for an overfunded status or a liability for an underfunded status in our Consolidated Balance Sheets. Changes 

in the funded status of the pension plans are recognized in the year in which the changes occur and are reported in Other 

comprehensive income (loss). Refer to Note 12 for additional information on our pension plans including a discussion of 

actuarial assumptions, our policy for recognizing associated gains and losses, and the method used to estimate service and 

interest cost components. 
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We report all components of net periodic pension costs, with the exception of service costs, in other non-operating expenses as 

a component of non-operating income in the accompanying Consolidated Statements of Earnings. Service costs are reported in 

cost of sales and selling, general and administrative expenses in the Consolidated Statements of Earnings according to the 

classification of the participant’s compensation.

Recently Issued Accounting Standard

In August 2020, the Financial Accounting Standards Board issued Accounting Standards Update No. 2020-06, Debt—Debt with 

Conversion and Other Options (Subtopic 470-20) and Derivatives and Hedging—Contracts in Entity’s Own Equity (Subtopic 

815-40): Accounting for Convertible Instruments and Contracts in an Entity’s Own Equity (“ASU 2020-06”), which amends 

the accounting for certain financial instruments with characteristics of liabilities and equity, including convertible instruments 

and contracts in an entity’s own equity. On January 1, 2022, we adopted ASU 2020-06 using a modified retrospective approach 

and recognized in our balance sheet, as of January 1, 2022, a net of tax adjustment to reduce Additional Paid-in Capital by 

$65.7 million and increase debt by $3.7 million, with a corresponding net of tax adjustment to beginning retained earnings of 

$62.8 million. These adjustments are related to our 0.875% Convertible Senior Notes (the “Convertible Notes”), which were the 

only outstanding instruments impacted by the new standard at the time of adoption.

Results for reporting periods beginning January 1, 2022 reflect the adoption of ASU 2020-06, while prior period amounts were 

not adjusted and continue to be reported in accordance with our historical accounting practices.

Prior to our adoption of ASU 2020-06 on January 1, 2022, we recognized the fair value of the nonconvertible debt component 

of our Convertible Notes subject to the cash conversion guidance as debt and attributed the residual value to the conversion 

feature which was recognized in APIC. Subsequent to the issuance of our Convertible Notes in February 2019, we accreted the 

debt discount as non-cash interest expense in our Statements of Earnings. Further, we applied the treasury stock method to our 

Convertible Notes when calculating earnings per share (“EPS”) in all periods prior to our adoption of ASU 2020-06. After our 

adoption of ASU 2020-06, we account for convertible debt instruments wholly as debt, unless a convertible instrument contains 

features that require bifurcation as a derivative under ASC 815 or a convertible debt instrument is issued at a substantial 

premium. 

On January 1, 2022, we reclassified the unamortized cost basis of our outstanding Convertible Notes wholly as debt, which 

subsequently matured and were settled on February 15, 2022. We applied the if-converted method to all convertible instruments 

when calculating EPS for the year ended December 31, 2022. As of December 31, 2022, we had no convertible instruments 

outstanding subject to the guidance in ASU 2020-06.

NOTE 3. ACQUISITIONS AND DIVESTITURES 

We continually evaluate potential mergers, acquisitions, and divestitures that align with our strategy and expedite the evolution 

of our portfolio of businesses into new and attractive areas. We have completed a number of acquisitions that have been 

accounted for as purchases of businesses and resulted in the recognition of goodwill in our financial statements. This goodwill 

arises because the purchase price for each acquired business reflects a number of factors including the complimentary fit, 

acceleration of our strategy and synergies the business brings with respect to our existing operations, the future earnings and 

cash flow potential of the business, the potential to add other strategically complimentary acquisitions to the acquired business, 

the scarce or unique nature of the business in its markets, competition to acquire the business, the valuation of similar 

businesses in the marketplace (as reflected in a multiple of revenues, earnings, or cash flows), and the avoidance of the time and 

costs which would be required (and the associated risks that would be encountered) to enhance our existing offerings to key 

target markets and develop new and profitable businesses.

We make an initial allocation of the purchase price at the date of acquisition based on our understanding of the fair value of the 

acquired assets and assumed liabilities. We obtain this information during due diligence and through other sources. In the 

months after closing, as we obtain additional information about these assets and liabilities, including through tangible and 

intangible asset appraisals, and learn more about the newly acquired business, we are able to refine the estimates of fair value 

and more accurately allocate the purchase price. Only facts and circumstances that existed as of the acquisition date are 

considered for subsequent adjustment. The determination of the fair value of the acquired intangible assets involves judgment 

and is sensitive to significant assumptions, including projected financial information, royalty rates and discount rates used in the 

valuation models, and are affected by uncertainties about future market and economic conditions. We make appropriate 

adjustments to purchase price allocations prior to completion of the applicable measurement period, as required.

Acquisitions

The following describes our significant acquisition activity for the years ended December 31, 2022, 2021, and 2020.

69

90568IMPO.B (PDF_D SWOP) 10K.indd   7590568IMPO.B (PDF_D SWOP) 10K.indd   75 3/23/23   12:27 AM3/23/23   12:27 AM



Provation

On December 27, 2021, we acquired Provation Software, Inc. (“Provation”), a leading provider of clinical workflow software 

solutions used in hospitals and ambulatory surgery centers. The acquisition of Provation extends our digital offering and 

software capabilities in the healthcare space. The total consideration paid was approximately $1.4 billion, net of acquired cash 

and was primarily financed with proceeds from our financing activities and available cash. We recorded $972 million of 

goodwill related to the acquisition, which is not tax deductible. Provation had revenue in 2020 of approximately $90 million 

and is an operating company within our Advanced Healthcare Solutions segment.

ServiceChannel

On August 24, 2021, we acquired ServiceChannel Holdings, Inc. (“ServiceChannel”), a privately held, global provider of SaaS 

based multi-site facilities maintenance service solutions with an integrated service-provider network. The acquisition of 

ServiceChannel broadens our offering of software-enabled solutions for the facility and asset lifecycle workflow. The total 

consideration paid was approximately $1.2 billion, net of acquired cash, and includes approximately $28 million of deferred 

compensation consideration that is being recognized ratably over a twelve-month service period. The ServiceChannel 

acquisition was primarily financed with available cash and proceeds from our financing activities. We recorded approximately 

$868 million of goodwill related to the ServiceChannel acquisition, which is not tax deductible. ServiceChannel had revenue in 

2020 of approximately $70 million and is an operating company within our Intelligent Operating Solutions segment. 

Revenue and operating loss attributable to these acquisitions were $262.7 million and $42.8 million for the year ended 

December 31, 2022, respectively. The operating loss includes $77.2 million of intangible asset amortization and $20.8 million 

of transaction and integration costs, primary comprised of compensation cost for employee retention and amounts paid to third 

party advisors, which are recorded in Selling, general and administration expenses.

The following table summarizes the estimated acquisition date fair values of the assets acquired and liabilities assumed from 

acquisitions discussed above as of December 31, 2022 ($ in millions):

Provation ServiceChannel Total

Accounts receivable $ 41.6 $ 10.1 $ 51.7 

Goodwill  972.0  867.5  1,839.5 

Other intangible assets, primarily customer relationships, technology, 
database, and trade names  586.5  342.9  929.4 

Deferred revenue, current  (50.2)  (1.7)  (51.9) 

Deferred tax liabilities  (117.0)  (41.9)  (158.9) 

Other assets and liabilities, net  (28.2)  (10.6)  (38.8) 

Net cash consideration $ 1,404.7 $ 1,166.3 $ 2,571.0 

Acquisitions Summary

The following summarizes the estimated fair values of the assets acquired and liabilities assumed for all acquisitions 

consummated during the years ended December 31. Balances presented below reflect final measurement period adjustments ($ 

in millions):

2021 2020

Accounts receivable $ 51.8 $ 0.1 

Inventories  11.3  26.9 

Property, plant and equipment  3.3  5.0 

Goodwill  1,838.6  30.9 

Other intangible assets, primarily customer relationships, trade names and technology  929.4  9.5 

Trade accounts payable  (10.6)  (1.1) 

Other assets and liabilities, net  (255.0)  (41.8) 

Net cash consideration $ 2,568.8 $ 29.5 

Other Acquisition-related Matters
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On April 1, 2019 (the “Principal Closing Date”), we acquired the advanced sterilization products business (“ASP”) of Johnson 

& Johnson, a New Jersey corporation. Prior to our acquisition of ASP, Johnson & Johnson received a Civil Investigative 

Demand from the United States Department of Justice (“DOJ”) regarding a False Claims Act investigation arising from a 

whistleblower lawsuit pertaining to the pricing, quality, marketing, and promotion of certain of ASP’s products. Based on the 

totality of available information at the Principal Closing Date and throughout the applicable measurement period, management 

allocated $26 million of the $2.7 billion purchase price to a potential liability related to the aforementioned litigation. Following 

the Principal Closing Date, management continually evaluated the likelihood and magnitude of the asserted claims based on any 

new information that became available. In the second quarter of 2021, following the unsealing of the whistleblower lawsuit and 

DOJ’s declination to intervene in the litigation, the plaintiff dismissed the whistleblower lawsuit. Based on these developments, 

management derecognized the litigation liability from our Consolidated Balance Sheet and recorded as a Gain on litigation 

resolution of $26 million within Non-operating income (expense), net in our Consolidated Statements of Earnings during the 

year ended December 31, 2021.

During 2019, we acquired Censis Technologies (“Censis”). At the closing date of the purchase of Censis, a contractual liability 
existed which management allocated to the purchase price and was recorded in our Consolidated Balance Sheet. During the 
fourth quarter of 2021, that liability was discharged for an amount less than the amount allocated, and the excess was recorded 
as a Gain on litigation resolution of $3.9 million within Non-operating income (expense), net in our Consolidated Statements of 
Earnings during the year ended December 31, 2021. 

Divestitures

Therapy Physics Divestiture

On September 30, 2022, we completed the sale of our Therapy Physics product line, which was reported in our Advanced 

Healthcare Solutions segment, to an unrelated third party for cash consideration of $9.6 million. As a result of the sale, during 

the year ended December 31, 2022, we recorded a net realized pre-tax gain totaling $0.5 million, net of transaction costs, which 

is recorded as “Other non-operating expense, net” in the Consolidated Statements of Earnings. The divested business accounted 

for less than 1.0% of total revenue and less than 0.3% of total assets for the year ended December 31, 2021. The divestiture of 

this product line did not represent a strategic shift with a major effect on the Company’s operations and financial results and 

therefore the divested product line is not reported as a discontinued operation. 

NOTE 4. DISCONTINUED OPERATIONS AND DISPOSITIONS 

Vontier Separation

On October 9, 2020, we completed the Vontier Separation, by distributing 80.1% of the outstanding shares of Vontier to Fortive 

stockholders on a pro rata basis. To effect the Separation, we distributed to our stockholders two shares of Vontier common 

stock for every five shares of our common stock outstanding held on September 25, 2020, the record date for the distribution. 

We retained 19.9% of the shares of Vontier common stock immediately following the Separation (the “Retained Vontier 

Shares”).

On September 29, 2020, Vontier entered into a credit agreement (the “Credit Agreement”) with a syndicate of banks, consisting 

of a three-year, $800 million senior unsecured delayed draw term loan facility (the “Three-Year Term Loans”), a two-year, 

$1 billion senior unsecured delayed draw term loan facility (the “Two-Year Term Loans” and together with the Three-Year 

Term Loans, the “Term Loans”) and a three-year, $750 million senior unsecured multi-currency revolving credit facility (the 

“Revolving Credit Facility” and, together with the Term Loans, the “Credit Facilities”). On the Distribution Date, Vontier drew 

down the full $1.8 billion available under the Term Loans. Vontier used the proceeds from the Term Loans to make payments 

to the Company, with $1.6 billion used as part of the consideration for the contribution of certain assets and liabilities to 

Vontier by the Company in connection with the Separation and $202 million used as an adjustment for excess cash balances 

remaining with Vontier (collectively, the “Cash Consideration”). We applied the Cash Consideration to repay certain 

outstanding indebtedness, interest on certain debt instruments, and to pay certain of the Company’s regular, quarterly cash 

dividends. Refer to Note 11 for the description of the debt repayments made subsequent to the Distribution Date. Interest 

expense and extinguishment costs related to the debt retired during the fourth quarter of 2020 using the Cash Consideration was 

allocated to discontinued operations for all periods presented.

We retained 19.9% of the shares of Vontier common stock immediately following the Separation. We did not retain a 

controlling interest in Vontier and therefore the fair value of our retained shares and subsequent fair value changes are included 

in our assets of and results from continuing operations, respectively. At December 31, 2020, our investment in Vontier common 

stock was remeasured at fair value based on Vontier’s closing stock price, with unrealized gains of $1.1 billion recorded in the 

Consolidated Statement of Earnings.
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The accounting requirements for reporting the Vontier business as a discontinued operation were met when the Vontier 

Separation was completed. Accordingly, the consolidated financial statements reflect the results of the Vontier business as a 

discontinued operation for all periods presented.

On January 19, 2021, we completed the Debt-for-Equity Exchange of 33.5 million shares of common stock of Vontier, 
representing all of the Retained Vontier Shares, for $1.1 billion in aggregate principal amount of indebtedness of the Company 
held by Goldman Sachs & Co., including (i) all $400 million of the Term Loan due March 2021 and (ii) $683.2 million of the 
Term Loan due May 2021. We recorded a loss on extinguishment of the debt included in the Debt-for-Equity Exchange of 
$94.4 million in the year ended December 31, 2021. Additionally, during the first quarter of 2021 we recognized a gain of 
$57.0 million related to the subsequent change in the fair value of the Retained Vontier Shares.

In preparation for and executing the Separation, the Company incurred $84 million in Vontier stand-up and separation-related 

transaction costs during the years ended December 31, 2020, which were recorded in the Selling, general, and administrative 

expenses component of Earnings from discontinued operations, net of income taxes in the Consolidated Statements of Earnings. 

These stand-up and separation-related costs primarily relate to professional fees associated with preparation of regulatory filings 

and transaction execution and separation activities within finance, tax, legal, and information system functions.

Vontier Impairment Charge

As a result of the 2020 interim impairment testing performed, we concluded that the estimated fair value of the Telematics 

reporting unit was less than its carrying value as of March 27, 2020, and recorded a noncash goodwill impairment charge of 

$85.3 million during the three month period ended March 27, 2020. The Telematics reporting unit was included in our former 

Industrial Technologies segment and part of the Vontier Separation. Accordingly, the impairment charge is recorded in 

Earnings from discontinued operations, net of income taxes in the Consolidated Statement of Earnings.

The key components of income from discontinued operations for the years ended December 31 were as follows ($ in millions):

 2022 2021 2020

Sales $ — $ — $ 1,963.4 

Cost of sales  —  —  (1,107.3) 

Selling, general, and administrative expenses  —  (4.5)  (455.3) 

Research and development expenses  —  —  (98.6) 

Goodwill impairment  —  —  (85.3) 

Interest expense and other  —  0.1  (31.0) 

Earnings (loss) before income taxes  —  (4.4)  185.9 

Income taxes  —  (1.4)  (24.8) 

Earnings from discontinued operations, net of income taxes $ — $ (5.8) $ 161.1 

NOTE 5. INVENTORIES

The classes of inventory as of December 31 are summarized as follows ($ in millions):

2022 2021

Finished goods $ 215.3 $ 215.4 

Work in process  96.4  94.0 

Raw materials  225.0  203.3 

Total $ 536.7 $ 512.7 

As of December 31, 2022 and 2021, the difference between inventories valued at LIFO and the value of that same inventory if 

the FIFO method had been used was not significant. The liquidation of LIFO inventory did not have a significant impact on our 

results of operations in any period presented.
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NOTE 6. PROPERTY, PLANT AND EQUIPMENT 

The classes of property, plant and equipment as of December 31 are summarized as follows ($ in millions):

2022 2021

Land and improvements $ 54.3 $ 54.9 

Buildings and leasehold improvements  312.3  312.9 

Machinery, equipment and other  809.8  706.7 

Gross property, plant and equipment  1,176.4  1,074.5 

Less: accumulated depreciation  (754.5)  (679.0) 

Property, plant and equipment, net $ 421.9 $ 395.5 

NOTE 7. GOODWILL AND OTHER INTANGIBLE ASSETS 

As discussed in Note 3, goodwill arises from the purchase price for acquired businesses exceeding the fair value of tangible and 

intangible assets acquired, less assumed liabilities. We assess the goodwill of each of our reporting units for impairment at least 

annually as of the first day of the fourth quarter and as “triggering” events occur that indicate that it is more likely than not that 

an impairment exists. We performed both qualitative and quantitative impairment tests for reporting units, as determined to be 

appropriate.

We estimate the fair value of our reporting units primarily using a market approach, based on multiples of earnings before 

interest, taxes, depreciation, and amortization (“EBITDA”) determined by current trading market multiples of earnings for 

companies operating in businesses similar to each of our reporting units, in addition to recent market available sale transactions 

of comparable businesses. In certain circumstances we also evaluate other factors including results of the estimated fair value 

utilizing a discounted cash flow analysis (i.e., an income approach), market positions of the businesses, comparability of market 

sales transactions, and financial and operating performance in order to validate the results of the market approach. If the 

estimated fair value of the reporting unit is less than its carrying value, we will impair the goodwill for the amount of the 

carrying value in excess of the fair value.

We performed goodwill impairment testing for our reporting units. As of the date of the 2022 annual impairment test, the 

carrying value of goodwill in each reporting unit ranged from $171.3 million to approximately $4.0 billion. No goodwill 

impairment charges were recorded for continuing operations for the years ended December 31, 2022, 2021, and 2020, and no 

“triggering” events have occurred subsequent to the performance of the 2022 annual impairment test. The factors used by 

management in its impairment analysis are inherently subject to uncertainty. If actual results are not consistent with 

management’s estimates and assumptions, goodwill and other intangible assets may be overstated and a charge would need to 

be taken against net earnings. Refer to Note 4 for information on goodwill impairment charges for discontinued operations.
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The following is a rollforward of our goodwill by segment ($ in millions):

Intelligent 
Operating 
Solutions

Precision 
Technologies

Advanced 
Healthcare 
Solutions Total

Balance, January 1, 2021 $ 3,268.8 $ 1,867.9 $ 2,222.5 $ 7,359.2 

Measurement period adjustments for 2020 acquisitions  0.4  —  (2.7)  (2.3) 

Attributable to 2021 acquisitions  873.4  —  969.6  1,843.0 

Foreign currency translation and other  (16.6)  (27.9)  (3.4)  (47.9) 

Balance, December 31, 2021  4,126.0  1,840.0  3,186.0  9,152.0 

Measurement period adjustments for 2021 acquisitions  (5.9)  —  3.7  (2.2) 

Attributable to 2022 acquisitions and divestitures  —  0.9  (3.2)  (2.3) 

Foreign currency translation and other  (45.7)  (30.7)  (22.6)  (99.0) 

Balance, December 31, 2022 $ 4,074.4 $ 1,810.2 $ 3,163.9 $ 9,048.5 

Finite-lived intangible assets are amortized over the shorter of their legal or estimated useful lives. The following summarizes 

the gross carrying value and accumulated amortization for each major category of intangible asset as of December 31 ($ in 

millions):

2022 2021

Gross Carrying 
Amount

Accumulated 
Amortization

Gross Carrying 
Amount

Accumulated 
Amortization

Finite-lived intangibles:

Patents and technology $ 1,127.3 $ (581.5) $ 1,130.0 $ (475.8) 

Customer relationships and other intangibles  3,542.6  (1,317.2)  3,571.9  (1,064.4) 

Trademarks and trade names  111.1  (11.4)  110.5  (4.2) 

Total finite-lived intangibles  4,781.0  (1,910.1)  4,812.4  (1,544.4) 

Indefinite-lived intangibles:

Trademarks and trade names  616.5  —  622.2  — 

Total intangibles $ 5,397.5 $ (1,910.1) $ 5,434.6 $ (1,544.4) ( ) ( )

Total intangible amortization expense in 2022, 2021, and 2020 was $382 million, $321 million and $310 million, respectively. 

Based on the intangible assets recorded as of December 31, 2022, amortization expense is estimated to be $371 million during 

2023, $370 million during 2024, $367 million during 2025, $360 million during 2026, and $347 million during 2027.

NOTE 8. FAIR VALUE MEASUREMENTS 

Accounting standards define fair value based on an exit price model, establish a framework for measuring fair value for assets 

and liabilities required to be carried at fair value, and provide for certain disclosures related to the valuation methods used 

within the valuation hierarchy as established within the accounting standards. This hierarchy prioritizes the inputs into three 

broad levels as follows:  

• Level 1 inputs are quoted prices (unadjusted) in active markets for identical assets or liabilities. 

• Level 2 inputs are quoted prices for similar assets and liabilities in active markets, quoted prices for identical or similar 

assets in markets that are not active, or other observable characteristics for the asset or liability, including interest rates, 

yield curves and credit risks, or inputs that are derived principally from, or corroborated by, observable market data 

through correlation. 

• Level 3 inputs are unobservable inputs based on our assumptions. A financial asset or liability’s classification within 

the hierarchy is determined based on the lowest level input that is significant to the fair value measurement in its 

entirety.
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Financial assets and liabilities that are measured at fair value on a recurring basis were as follows ($ in millions):

Quoted Prices
in Active
Market

(Level 1)

Significant Other
Observable 

Inputs 
(Level 2)

Significant
Unobservable

Inputs
(Level 3) Total

December 31, 2022

Deferred compensation liabilities  —  31.5  —  31.5 

December 31, 2021

Deferred compensation liabilities  —  36.0  —  36.0 

Certain management employees participate in our nonqualified deferred compensation programs that permit such employees to 

defer a portion of their compensation, on a pretax basis, until after their termination of employment. All amounts deferred under 

such plans are unfunded, unsecured obligations and are presented as a component of our compensation and other post-

retirement benefits accruals included in Other long-term liabilities in the accompanying Consolidated Balance Sheets. 

Participants may choose among alternative earning rates for the amounts they defer, which are primarily based on investment 

options within our defined contribution plans for the benefit of U.S. employees (“401(k) Programs”) (except that the earnings 

rates for amounts contributed unilaterally by the Company are entirely based on changes in the value of Fortive common stock). 

Changes in the deferred compensation liability under these programs are recognized based on changes in the fair value of the 

participants’ accounts, which are based on the applicable earnings rates.

Non-recurring Fair Value Measurements

Certain non-financial assets are required to be assessed for impairment whenever events or circumstances indicate that their 

carrying value may not be fully recoverable. We evaluated events and circumstances that, as of September 30, 2022, indicated 

the carrying value of an equity investment in a third-party entity held by our Intelligent Operating Solutions segment was no 

longer recoverable. As a result, during the year ended December 31, 2022, we recorded a pre-tax impairment loss of 

$8.1 million to write down the investment to fair value. The loss was recorded in “Other non-operating expense, net” in our 

Consolidated Statement of Earnings.  

Fair Value of Other Financial Instruments

The carrying amounts and fair values of financial instruments as of December 31 were as follows ($ in millions):

2022 2021

Carrying Amount
Fair

Value Carrying Amount
Fair

Value

Current portion of long-term debt $ 999.7 $ 1,000.0 $ 2,151.7 $ 2,158.3 

Long-term debt, net of current maturities  2,251.6  2,078.1  1,807.3  1,978.9 

As of December 31, 2022 and December 31, 2021, the current portion of long-term debt and long-term debt, net of current 

maturities were categorized as Level 1.

The fair value of the long-term borrowings were based on quoted market prices. The difference between the fair value and the 

carrying amounts of long-term borrowings may be attributable to changes in market interest rates and/or our credit ratings 

subsequent to the borrowing. The fair value of cash and equivalents, trade accounts receivable, net, and trade accounts payable, 

and commercial paper approximates their carrying amount due to the short-term maturities of these instruments.

Refer to Note 12 for information related to the fair value of the Company-sponsored defined benefit pension plan assets.
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NOTE 9. ACCRUED EXPENSES AND OTHER LIABILITIES 

Accrued expenses and other liabilities as of December 31 were as follows ($ in millions):

 2022 2021

 Current Long-term Current Long-term

Deferred revenue $ 509.6 $ 38.0 $ 457.6 $ 33.8 

Compensation and other post-retirement benefits  241.7  48.3  253.2  58.2 

Taxes, income and other  132.5  893.5  53.0  1,011.2 

Operating lease liabilities  38.4  131.0  44.6  139.9 

Sales and product allowances  20.1  —  21.6  — 

Warranty  20.0  1.6  23.0  2.2 

Claims, including self-insurance and litigation  5.2  14.8  5.6  13.9 

Pension obligations  4.4  77.9  4.5  133.9 

Other  132.5  18.2  142.2  33.2 

Total $ 1,104.4 $ 1,223.3 $ 1,005.3 $ 1,426.3 

Warranty

We generally accrue estimated warranty costs at the time of sale. In general, manufactured products are warranted against 

defects in material and workmanship when properly used for their intended purpose, installed correctly, and appropriately 

maintained. Warranty period terms depend on the nature of the product and range from 90 days up to the life of the product. 

The amount of the accrued warranty liability is determined based on historical information such as past experience, product 

failure rates or number of units repaired, estimated cost of material and labor, and, in certain instances, estimated property 

damage. The accrued warranty liability is reviewed on a quarterly basis and may be adjusted as additional information 

regarding expected warranty costs becomes known.

The following is a rollforward of our accrued warranty liability ($ in millions):

2022 2021

Balance, January 1 $ 25.2 $ 24.9 

Accruals for warranties issued during the year  17.3  17.5 

Settlements made  (18.7)  (17.6) 

Effect of foreign currency translation  (2.2)  0.4 

Balance, December 31 $ 21.6 $ 25.2 

NOTE 10. LEASES 

We determine if an arrangement is or contains a lease at inception and recognize a right-of-use (“ROU”) asset and a lease 

liability for all leases with terms greater than 12 months. We have operating leases for office space, warehouses, distribution 

centers, research and development facilities, manufacturing locations, and certain equipment, primarily automobiles. Many 

leases include optional terms, ranging from options to terminate the lease in less than one year to options to extend the lease for 

up to 20 years. We include optional periods as part of the lease term when we determine that we are reasonably certain to 

exercise the renewal option or we will not early terminate the lease. Reasonably certain is based on economic incentives and 

represents a high threshold. We have lease agreements with lease and non-lease components, and we have elected the practical 

expedient for all underlying asset classes to account for the lease and related non-lease component(s) as a single lease 

component. 

Lease-related balances are presented in the following three line items on the Consolidated Balance Sheet: (i) Other assets; (ii) 

Accrued expenses and Other current liabilities; and (iii) Other long-term liabilities.

Operating lease cost was $56 million, $60 million, and $60 million for the years ended December 31, 2022, 2021, and 2020, 

respectively. 

During the years ended December 31, 2022 and 2021, cash paid for operating leases included in operating cash flows was $50 

million and $53 million, respectively. Operating lease ROU assets obtained in exchange for operating lease liabilities were $32 
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million and $34 million for the years ended December 31, 2022 and 2021, respectively. Operating lease ROU assets were 

$162.0 million and $175.6 million as of December 31, 2022 and 2021, respectively.

The following table presents the maturities of our operating lease liabilities as of December 31, 2022 ($ in millions):

2023 $ 36.2 

2024  34.6 

2025  26.4 

2026  21.7 

2027  15.4 

Thereafter  52.9 

Total lease payments  187.2 

Less: imputed interest  (17.8) 

Total operating lease liabilities $ 169.4 

As of December 31, 2022 and 2021, the weighted average lease term of our operating leases was 7 years and 8 years, 

respectively, and the weighted average discount rate of our operating leases was 3.0% and 2.6%, respectively. We primarily use 

our incremental borrowing rate as the discount rate for our operating leases, as we are generally unable to determine the interest 

rate implicit in the lease. 

As of December 31, 2022, we did not enter into operating leases for which the lease term had not yet commenced. 

NOTE 11. FINANCING 

The carrying value of the components of our long-term debt as of December 31 were as follows ($ in millions):

2022 2021

U.S. dollar-denominated commercial paper $ 405.0 $ 365.0 

Delayed-Draw Term Loan due 2023  1,000.0  — 

Euro Term Loan due 2025  294.4  — 

Yen Term Loan due 2025  109.8  — 

3.15% senior unsecured notes due 2026  900.0  900.0 

4.30% senior unsecured notes due 2046  550.0  550.0 

Delayed-Draw Term Loan due 2022  —  1,000.0 

0.875% senior convertible notes due 2022  —  1,156.5 

Long-term debt, principal amounts  3,259.2  3,971.5 

Less: aggregate unamortized debt discounts, premiums, and issuance costs  7.9  12.5 

Long-term debt, carrying value  3,251.3  3,959.0 

Less: current portion of long-term debt  999.7  2,151.7 

Long-term debt, net of current maturities $ 2,251.6 $ 1,807.3 

Commercial Paper Programs

We periodically issue commercial paper under our U.S. dollar and Euro-denominated commercial paper programs 

(“Commercial Paper Programs”). Under these programs, we may issue unsecured promissory notes with maturities not 

exceeding 397 and 183 days, respectively. 

Credit support for the Commercial Paper Programs is provided by a five-year $2.0 billion senior unsecured revolving credit 

facility that expires on October 18, 2027 (the “Revolving Credit Facility”). As of December 31, 2022, no borrowings were 

outstanding under the Revolving Credit Facility. Refer to the section below for further discussion on the Revolving Credit 

Facility.
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The details of our Commercial Paper Programs as of December 31, 2022 were as follows ($ in millions):

Carrying value
Weighted average 

annual effective rate
Weighted average 
maturity (in days)

U.S. dollar-denominated commercial paper $ 404.4  4.8 % 32

The availability of the Revolving Credit Facility as a standby liquidity facility to repay maturing commercial paper is an 

important factor in maintaining the Commercial Paper Programs’ credit ratings. We expect to limit any future borrowings under 

the Revolving Credit Facility to amounts that would leave sufficient credit available under the facility to allow us to borrow, if 

needed, to repay any outstanding commercial paper as it matures.

Our ability to access the commercial paper market, and the related costs of these borrowings, is affected by the strength of our 

credit rating and market conditions. Any downgrade in our credit rating would increase the cost of borrowing under our 

commercial paper programs and the Credit Agreement, and could limit or preclude our ability to issue commercial paper. If our 

access to the commercial paper market is adversely affected due to a downgrade, change in market conditions, or otherwise, we 

would expect to rely on a combination of available cash, operating cash flow, and the Revolving Credit Facility to provide 

short-term funding. In such event, the cost of borrowings under the Revolving Credit Facility could be higher than the historic 

cost of commercial paper borrowings.

We classified our borrowings outstanding under the Commercial Paper Programs as of December 31, 2022 as long-term debt in 

the accompanying Consolidated Balance Sheets as we have the intent and ability, as supported by availability under the 

Revolving Credit Facility referenced above, to refinance these borrowings for at least one year from the balance sheet date.

Proceeds from borrowings under the commercial paper programs are typically available for general corporate purposes, 

including acquisitions. 

Credit Facilities

Revolving Credit Facility

On June 16, 2016, we entered into a five-year $1.5 billion Revolving Credit Facility that expired on June 16, 2021. On 

November 30, 2018, we entered into an amended and restated agreement extending the availability period of the Revolving 

Credit Facility to November 30, 2023 and increased the facility to $2.0 billion. On October 18, 2022, we entered into a second 

amended and restated credit agreement (the “Amended and Restated Credit Agreement”) extending the availability period of 

the Revolving Credit Facility to October 18, 2027 with an additional two one year extension options at our request and with the 

consent of the lenders. The Amended and Restated Credit Agreement also contains an option permitting us to request an 

increase in the amounts available under the Revolving Credit Facility of up to an aggregate additional $1.0 billion.

We are obligated to pay an annual facility fee for the Revolving Credit Facility of between 6.5 and 15 basis points varying 

according to our long-term debt credit rating. Borrowings under the new Revolving Credit Facility in U.S Dollars bear interest 

at a rate equal, at our option, to either (1) Term Secured Overnight Financing Rate (“Term SOFR”), plus a 10 basis points 

Credit Spread Adjustment (“CSA”) plus a margin of between 68.5 and 110.0 basis points, depending on our long-term debt 

credit rating or (2) the highest of (a) the Federal funds rate plus 50 basis points, (b) the prime rate, (c) Term SOFR plus 100 

basis points and (d) 1.0%, plus in each case a margin between zero and 10 basis points depending on our long-term debt credit 

rating. 

In addition, beginning with our 2023 performance relative to our annual greenhouse gas reduction targets, the interest rate on 

any borrowings can increase or decrease by 4.0 basis points and the facility fee can increase or decrease by 1.0 basis points, for 

a maximum impact of an increase or decrease of 5.0 basis points. 

The Amended and Restated Credit Agreement requires us to maintain a consolidated net leverage ratio of debt to consolidated 

EBITDA (as defined in the Credit Agreement) of less than 3.5 to 1.0. The maximum consolidated net leverage ratio will be 

increased to 4.0 to 1.0 for the four consecutive full fiscal quarters immediately following the consummation of any acquisition 

by us in which the purchase price exceeds $250 million. The Amended and Restated Credit Agreement also contains customary 

representations, warranties, conditions precedent, events of default, indemnities, and affirmative and negative covenants.

As of December 31, 2022 and December 31, 2021, we were in compliance with all covenants under the Amended and Restated 

Credit Agreement.
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Delayed-Draw Term Loan

On December 16, 2021, we entered into a term loan credit agreement, which provides for a 364-day delayed-draw term loan 
facility up to an aggregate principal amount of $1.0 billion. We immediately drew down the full $1.0 billion available under the 
facility as a daily floating LIBOR rate loan (“Delayed-Draw Term Loan Due 2022”) with repayment of the principal due 
December 15, 2022. The Delayed-Draw Term Loan Due 2022 bore interest at a variable rate equal to the daily LIBOR rate plus 
a spread of 60 basis points, based on Fortive’s current credit rating. Borrowings under the Delayed-Draw Term Loan facility 
were prepayable at the Company’s option in whole or in part without premium or penalty and amounts borrowed may not be 
reborrowed once repaid.

On October 18, 2022, we entered into a term loan credit agreement, which provides for a 364-day delayed-draw term loan 

facility up to an aggregate principal amount of $1.0 billion. Borrowings under the Delayed-Draw Term Loan facility may be 

Base Rate Loans, Term Secured Overnight Financing Rate (“Term SOFR”) Loans, or SOFR Daily Floating Rate Loans and 

bears interest as follows: (1) Term SOFR Loans bear interest at a variable rate equal to Term SOFR plus a Credit Spread 

Adjustment of 10 basis point plus a spread of between 82.5 and 107.5 basis point, depending on the Company’s long-term 

credit rating; (2) SOFR Daily Floating Rate Loans, like Term SOFR Loans, bear interest at a variable rate equal to Term SOFR 

with a one month period plus a Credit Spread Adjustment of 10 basis point plus a spread of between 82.5 and 107.5 basis point, 

depending on the Company’s long-term credit rating; and (3) Base Rate Loans bear interest at the highest of (a) the Federal 

funds rate plus 50 basis points, (b) the prime rate, (c) Term SOFR with a one month period plus 100 basis points and (d) 1.0%, 

plus in each case a margin between zero and 7.5 basis points depending on our long-term debt credit rating. 

On December 15, 2022, we drew down the full $1.0 billion delayed-draw senior unsecured term facility (“Delayed-Draw Term 
Loan Due 2023”) as a Term SOFR Loan. The repayment of the principal is due on December 14, 2023. Fortive concurrently 
repaid the $1.0 billion in outstanding principal of the Delayed-Draw Term Loan due 2022 and accrued interest thereon. 
Borrowings under the Delayed-Draw Term Loan Due 2023 are prepayable at our option in whole or in part without premium or 
penalty and amounts borrowed may not be reborrowed once repaid. 

Euro Term Loan

On June 21, 2022, we entered into a three-year €275 million senior unsecured term facility (“Euro Term Loan”). On June 28, 

2022, we drew and converted the entire available balance under the facility, which yielded net proceeds of $290 million. The 

Euro Term Loan is due on June 23, 2025 and is pre-payable at our option. The Euro Term Loan bears interest at a rate of Euro 

Interbank Offered Rate (“Euribor”), plus 55 basis points; provided, however that the Euribor may not be less than zero for the 

Euro Term Loan. 

Yen Term Loan

On June 17, 2022, we entered into a three-year, ¥14.4 billion senior unsecured term facility (“Yen Term Loan”). On the same 

day, we drew and converted the entire available balance under the facility, which yielded net proceeds of $107 million. The Yen 

Term Loan is due on June 17, 2025 and is pre-payable at our option. The Yen Term Loan bears interest at a rate of Tokyo Term 

Risk Free Rate (“TORF”), plus 65 basis points; provided, however, that the TORF may not be less than zero for the Yen Term 

Loan.

Term Loan due May 2021

On January 21, 2021, we repaid the remaining $316.8 million outstanding of the Term Loan due May 2021 from the cash 

proceeds received from Vontier in the Vontier Separation. The fees associated with the prepayment were immaterial.

Debt-for-Equity Exchange

On January 19, 2021, we completed the Debt-for-Equity Exchange of 33.5 million shares of common stock of Vontier, 

representing all of the Retained Vontier Shares, for $1.1 billion in aggregate principal amount of indebtedness of the Company 

held by Goldman Sachs & Co., including (i) all $400.0 million of the Term Loan due March 2021 and (ii) $683.2 million of the 

Term Loan due May 2021. We recorded a loss on extinguishment of the debt included in the Debt-for-Equity Exchange of 

$94.4 million in the year ended December 31, 2021. 

Convertible Senior Notes

On February 22, 2019, we issued $1.4 billion in aggregate principal amount of our 0.875% Convertible Senior Notes due 2022 

(the “Convertible Notes”), including $187.5 million in aggregate principal amount resulting from an exercise in full of an over-

allotment option. The Convertible Notes were issued in a private placement to certain initial purchasers for resale to qualified 

institutional buyers pursuant to Rule 144A under the Securities Act. 
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The Convertible Notes bear interest at a rate of 0.875% per year, payable semiannually in arrears on February 15 and August 15 

of each year, beginning on August 15, 2019. Of the $1.4 billion in principal amount from the issuance of the Convertible Notes, 

$1.3 billion was classified as debt and $102.2 million was classified as equity, using an assumed effective interest rate of 

3.38%. Debt issuance costs of $24.3 million were proportionately allocated to debt and equity. 

On February 9, 2021, we repurchased $281 million of the Convertible Notes using the remaining cash proceeds received from 

Vontier in the Separation and other cash on hand. In connection with the repurchase, we recorded a loss on debt extinguishment 

during 2021 of $10.5 million. In addition, upon repurchase we recorded $11.6 million as a reduction to additional paid-in 

capital related to the equity component of the repurchased Convertible Notes. 

On January 1, 2022, we adopted ASU 2020-06, as further detailed in Note 2. We reclassified the carrying value of the 

instrument wholly to debt, eliminating the value formerly attributable to the conversion feature and the associated debt issuance 

costs that were previously classified as equity.

On February 15, 2022, the maturity date of the Convertible Notes, Fortive repaid, in cash, $1.2 billion in outstanding principal 

and accrued interest thereon. We recognized $2.1 million in interest expense during the year ended December 31, 2022, of 

which $1.3 million related to the contractual coupon rate of 0.875%, $0.8 million was attributable to the amortization of debt 

issuance costs. We recognized $45 million in interest expense during the year ended December 31, 2021, of which $10 million 

related to the contractual coupon rate of 0.875%, $6 million was attributable to the amortization of debt issuance costs, and 

$29 million was attributable to the amortization of the discount. 

Registered Notes

As of December 31, 2022, we had outstanding the following senior notes, collectively the “Registered Notes”:

• $900 million aggregate principal amount of senior notes due June 15, 2026 issued at 99.644% of their principal 

amount and bearing interest at the rate of 3.15% per year.

• $350 million and $200 million aggregate principal amounts of senior notes due June 15, 2046 issued at 99.783% and 

101.564%, respectively, of their principal amounts and bearing interest at the rate of 4.30% per year.

Interest on the Registered Notes is payable semi-annually in arrears on June 15 and December 15 of each year. 

Covenants and Redemption Provisions Applicable to Registered Notes

We may redeem the Registered Notes of the applicable series, in whole or in part, at any time prior to the dates specified in the 

Registered Notes indenture (the “Call Dates”) by paying the principal amount and the “make-whole” premium specified in the 

Registered Notes indenture, plus accrued and unpaid interest. Additionally, we may redeem all or any part of the Registered 

Notes of the applicable series on or after the Call Dates without paying the “make-whole” premium specified in the Registered 

Notes indenture.

Registered Notes Series Call Dates

3.15% senior unsecured notes due 2026 March 15, 2026

4.30% senior unsecured notes due 2046 December 15, 2045

If a change of control triggering event occurs, we will, in certain circumstances, be required to make an offer to repurchase the 

Registered Notes at a purchase price equal to 101% of the principal amount, plus accrued and unpaid interest. A change of 

control triggering event is defined as the occurrence of both a change of control and a rating event, each as defined in the 

Registered Notes indenture. Except in connection with a change of control triggering event, the Registered Notes do not have 

any credit rating downgrade triggers that would accelerate the maturity of the Registered Notes.

The Registered Notes contain customary covenants, including limits on the incurrence of certain secured debt and sale/

leaseback transactions. None of these covenants are considered restrictive to our operations and as of December 31, 2022, we 

were in compliance with all of our covenants.

Other

We made interest payments, including amounts allocated to interest expense from discontinued operations during 2020 of $123 

million. We had no interest payments from discontinued operations during 2022 or 2021. 
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There are $1.0 billion of minimum principal payments due under our total long-term debt during 2023. The future minimum 

principal payments due are presented in the following table:

Term
Loans Registered Notes Total

2023 $ 1,000.0 $ — $ 1,000.0 

2024  —  —  — 

2025  404.2  —  404.2 

2026  —  900  900.0 

2027  —  —  — 

Thereafter  —  550.0  550.0 

Total principal payments (a) $ 1,404.2 $ 1,450.0 $ 2,854.2 

(a) Not included in the table above are discounts, net of premiums and issuance costs associated with the Registered Notes 
and Commercial Paper, which totaled $8 million as of December 31, 2022, and have been recorded as an offset to the 
carrying amount of the related debt in the accompanying Consolidated Balance Sheet as of December 31, 2022. In addition, 
the table above does not include principal balance of $405 million under the Commercial Paper Program.

NOTE 12. PENSION PLANS 

Certain employees participate in noncontributory defined benefit pension plans. In general, our policy is to fund these plans 

based on considerations relating to legal requirements, underlying asset returns, the plan’s funded status, the anticipated 

deductibility of the contribution, local practices, market conditions, interest rates, and other factors. Our U.S. pension plans are 

frozen, and as such, there are no ongoing benefit accruals associated with the U.S. pension plans. The following describes our 

significant pension plans as of December 31, 2022 and 2021.
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The following sets forth the funded status of our plans and amounts recorded in Accumulated other comprehensive income 

(loss) as of the most recent actuarial valuations using measurement dates of December 31 ($ in millions):

U.S. Pension Benefits Non-U.S. Pension Benefits

2022 2021 2022 2021

Change in pension benefit obligation:

Benefit obligation at beginning of year $ 46.4 $ 47.2 $ 340.8 $ 371.8 

Service cost  —  —  3.5  4.1 

Interest cost  1.1  1.0  3.4  2.8 

Employee contributions  —  —  1.3  1.3 

Benefits paid and other plan costs  (2.2)  (2.1)  (10.1)  (9.8) 

Actuarial loss (gain)  (12.2)  (1.4)  (81.0)  (11.7) 

Amendments, settlements and curtailments  —  —  (4.6)  (1.5) 

Plan acquisitions and other  —  1.7  1.4  1.0 

Foreign exchange rate impact  —  —  (24.0)  (17.2) 

Benefit obligation at end of year  33.1  46.4  230.7  340.8 

Change in plan assets:

Fair value of plan assets at beginning of year  31.9  29.3  223.1  224.4 

Actual return on plan assets  (5.7)  3.4  (40.2)  6.7 

Employer contributions  1.9  1.3  10.7  10.2 

Employee contributions  —  —  1.3  1.4 

Amendments and settlements  —  —  (4.7)  (1.2) 

Benefits paid and other plan costs  (2.2)  (2.1)  (10.1)  (9.7) 

Plan acquisitions and other  —  —  (0.4)  — 

Foreign exchange rate impact  —  —  (17.0)  (8.7) 

Fair value of plan assets at end of year  25.9  31.9  162.7  223.1 

Funded status $ (7.2) $ (14.5) $ (68.0) $ (117.7) 

The difference between the accumulated benefit obligation and the projected benefit obligation as of December 31, 2022 and 

2021 is immaterial.

U.S. Pension Benefits Non-U.S. Pension Benefits

2022 2021 2022 2021

Amounts recorded in the Consolidated Balance 
Sheets as of December 31

Other assets $ — $ — $ 7.1 $ 6.2 

Accrued expenses and other current liabilities  (0.6)  (0.6)  (3.8)  (3.9) 

Other long-term liabilities  (6.6)  (13.9)  (71.3)  (120.0) 

Net amount $ (7.2) $ (14.5) $ (68.0) $ (117.7) 

U.S. Pension Benefits Non-U.S. Pension Benefits

2022 2021 2022 2021

Amounts recorded in AOCI as of December 31

Prior service cost $ — $ — $ (2.0) $ (2.4) 

Net gain (loss)  1.6  (3.5)  (34.2)  (77.1) 

Total pre-tax amount $ 1.6 $ (3.5) $ (36.2) $ (79.5) 
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Weighted average assumptions used to determine benefit obligations at date of measurement

U.S. Pension Plans Non-U.S. Pension Plans

2022 2021 2022 2021

Discount rate  5.42 %  2.82 %  3.94 %  1.31 %

Rate of compensation increase N/A N/A  2.73 %  2.43 %

Components of net periodic pension cost

The following sets forth the components of net periodic pension cost for our plans for the years ended December 31 ($ in 

millions):

U.S. Pension Benefits Non-U.S. Pension Benefits

2022 2021 2020 2022 2021 2020

Service cost $ — $ — $ — $ 3.5 $ 4.1 $ 4.4 

Interest cost  1.1  1.0  1.2  3.4  2.8  4.0 

Expected return on plan assets  (1.4)  (1.0)  (1.3)  (5.2)  (5.0)  (5.4) 

Amortization of net loss  0.1  0.1  —  2.6  3.9  4.1 

Amortization of prior service cost  —  —  —  0.2  0.3  0.3 

Net curtailment and settlement loss 
recognized  —  (0.1)  —  (1.2)  0.2  (0.5) 

Net periodic pension cost $ (0.2) $ — $ (0.1) $ 3.3 $ 6.3 $ 6.9 

Weighted average assumptions used to determine net periodic pension cost at date of measurement

U.S. Pension Plans Non-U.S. Pension Plans

2022 2021 2020 2022 2021 2020

Discount rate  2.82 %  2.65 %  3.26 %  1.31 %  0.99 %  1.38 %

Expected return on plan assets  5.20 %  4.32 %  4.86 %  2.58 %  2.34 %  2.82 %

Rate of compensation increase N/A N/A N/A  2.43 %  2.36 %  2.44 %

The discount rates reflect the market rate on December 31 for high-quality fixed-income investments with maturities 

corresponding to our benefit obligations and are subject to change each year. For non-U.S. plans, rates appropriate for each plan 

are determined based on investment grade instruments with maturities approximately equal to the average expected benefit 

payout under the plan. 

The expected rates of return reflect the asset allocation of the plans and ranged from 1.25% to 5.20% in 2022, 1.25% to 4.32% 

in 2021, and 1.25% to 4.86% in 2020. The domestic plan rate is based primarily on broad publicly-traded-equity and fixed-

income indices and forward-looking estimates of active portfolio and investment management. The expected rates of return on 

asset assumptions for the non-U.S. plans were determined on a plan-by-plan basis based on the composition of assets.

We report all components of net periodic pension costs, with the exception of service costs, in Other non-operating expenses, 

net in the Consolidated Statements of Earnings for all periods presented. Service costs are reported in Cost of sales and Selling, 

general, and administrative expenses in the Consolidated Statements of Earnings according to the classification of the 

participant’s compensation. 

Plan Assets

Plan assets are invested in various insurance contracts and equity and debt securities as determined by the administrator of each 

plan. Some of these investments, consisting of mutual funds and other private investments, are valued using the net asset value 

(“NAV”) method as a practical expedient. The investments valued using the NAV method are allocated across a broad array of 

funds and diversify the portfolio. The value of the plan assets directly affects the funded status of our pension plans recorded in 

the financial statements.
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The fair values of our pension plan assets as of December 31, 2022, by asset category were as follows ($ in 

millions): 

Quoted Prices in
Active Market

(Level 1)

Significant Other
Observable Inputs

(Level 2)

Significant
Unobservable

Inputs
(Level 3) Total

Cash and equivalents $ 5.7 $ — $ — $ 5.7 

Mutual funds  —  18.4  —  18.4 

Insurance contracts  —  19.9  —  19.9 

Total $ 5.7 $ 38.3 $ — $ 44.0 

Investments measured at NAV(a):

Mutual funds  98.6 

Other private investments  46.0 

Total assets at fair value $ 188.6 

(a) The fair value amounts presented in the table above are intended to permit reconciliation of the fair value hierarchy to the 
total fair value of plan assets.

The fair values of our pension plan assets as of December 31, 2021, by asset category were as follows ($ in millions):

Quoted Prices in
Active Market

(Level 1)

Significant Other
Observable Inputs

(Level 2)

Significant
Unobservable

Inputs
(Level 3) Total

Cash and equivalents $ 3.7 $ — $ — $ 3.7 

Mutual funds  —  32.6  —  32.6 

Insurance contracts  —  31.7  —  31.7 

Total $ 3.7 $ 64.3 $ — $ 68.0 

Investments measured at NAV(a):

Mutual funds  125.6 

Real estate funds  18.7 

Other private investments  42.7 

Total assets at fair value $ 255.0 

(a) The fair value amounts presented in the table above are intended to permit reconciliation of the fair value hierarchy to the 
total fair value of plan assets.

Certain mutual funds are valued at the quoted closing price reported on the active market on which the individual securities are 

traded. Common stock, corporate bonds, and mutual funds that are not traded on an active market are valued at quoted prices 

reported by investment brokers and dealers based on the underlying terms of the security and comparison to similar securities 

traded on an active market.

Certain mutual funds, real estate funds, and other private investments are valued using NAV based on the information provided 

by the asset fund managers, which reflects the plan’s share of the fair value of the net assets of the investment. 
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Expected Contributions

During 2022, we contributed $2 million and $11 million to our U.S. and non-U.S. defined benefit pension plans, respectively. 

During 2023, our cash contribution requirements for our U.S. and non-U.S. defined benefit pension plans are expected to be 

approximately $1 million and $11 million, respectively.

The following sets forth benefit payments to participants, which reflect expected future service, as appropriate, expected to be 

paid by the plans in the periods indicated ($ in millions):

U.S. Pension Plans Non-U.S. Pension Plans All Pension Plans

2023 $ 2.4 $ 12.3 $ 14.7 

2024  2.4  10.1  12.5 

2025  2.5  9.8  12.3 

2026  2.5  9.9  12.4 

2027  2.6  10.1  12.7 

2028-2032  12.5  50.4  62.9 

Defined Contribution Plans

We administer and maintain 401(k) programs and contributions to the 401(k) programs are determined based on a percentage of 

compensation. We recognized compensation expense for our participating U.S. employees in the 401(k) programs totaling $60 

million in 2022, $57 million in 2021, and $51 million in 2020.

 NOTE 13. SALES 

We derive revenue primarily from the sales of products and software, and services. Revenue is recognized when control of 

promised products or services is transferred to customers in an amount that reflects the consideration we expect to be entitled to 

in exchange for those products or services. 

Contract Assets — In certain circumstances, we record contract assets which include unbilled amounts typically resulting from 

sales under contracts when revenue recognized exceeds the amount billed to the customer, and right to payment is not only 

subject to the passage of time. Contract assets were $82 million as of December 31, 2022 and $71 million as of December 31, 

2021.

Contract Costs — We incur incremental costs to obtain certain contracts, typically sales-related commissions and costs 

associated with assets used by our customers in certain service arrangements. Deferred sales-related commissions are generally 

not capitalized as the amortization period is one year or less, and we elected to use the practical expedient to expense these sales 

commissions as incurred. As of December 31, 2022, we had $42 million in net revenue-related contract assets primarily related 

to certain software contracts recorded in Prepaid expenses and other current assets and Other assets in our Consolidated Balance 

Sheet. Our net revenue-related contract assets at December 31, 2021 were $27 million. These assets have estimated useful lives 

between 3 and 8 years.

Contract Liabilities — Our contract liabilities consist of deferred revenue generally related to PCS and extended warranty sales, 

where in most cases we receive up-front payment and recognize revenue over the support term. We classify deferred revenue as 

current or noncurrent based on the timing of when we expect to recognize revenue. The noncurrent portion of deferred revenue 

is included in Other long-term liabilities in the Consolidated Balance Sheets. 

Our contract liabilities as of December 31 consisted of the following ($ in millions):

2022 2021

Deferred revenue - current $ 509.6 $ 457.6 

Deferred revenue - noncurrent  38.0  33.8 

Total contract liabilities $ 547.6 $ 491.4 

In the year ended December 31, 2022, we recognized $363 million of revenue related to our contract liabilities at January 1, 

2022. The change in our contract liabilities from December 31, 2021 to December 31, 2022 was primarily due to the timing of 

billings and recognition as revenue of subscription-based software contracts, PCS and extended warranty services.
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Remaining Performance Obligations — Our remaining performance obligations represent the transaction price of firm, 

noncancelable orders and the average contract value for software contracts, for which work has not been performed. We have 

excluded performance obligations with an original expected duration of one year or less from the amounts below.

The aggregate remaining performance obligations attributable to each of our segments as of December 31, 2022 is as follows ($ 

in millions):

2022

Intelligent Operating Solutions $ 576.4 

Precision Technologies  55.9 

Advanced Healthcare Solutions  73.7 

Total remaining performance obligations $ 706.0 

The majority of remaining performance obligations are related to subscription-based software contracts, and service and support 

contracts, which we expect to fulfill approximately 80 percent within the next two years, approximately 90 percent within the 

next three years, and substantially all within four years.

Disaggregation of Revenue 

We disaggregate revenue from contracts with customers by sales of product and services, geographic location, and end market 

for each of our segments, as we believe it best depicts how the nature, amount, timing, and uncertainty of our revenue and cash 

flows are affected by economic factors.  
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Disaggregation of revenue for the year ended December 31, 2022 is presented as follows ($ in millions):

Total

Intelligent 
Operating 
Solutions

Precision 
Technologies

Advanced 
Healthcare 
Solutions

Sales:

Sales of products and software $ 4,920.1 $ 2,097.2 $ 1,820.8 $ 1,002.1 

Sales of services  905.6  368.9  217.4  319.3 

Total $ 5,825.7 $ 2,466.1 $ 2,038.2 $ 1,321.4 

Geographic:

United States $ 3,136.8 $ 1,356.0 $ 1,026.0 $ 754.8 

China  702.1  217.9  378.6  105.6 

All other (each country individually less 
than 5% of total sales)  1,986.8  892.2  633.6  461.0 

Total $ 5,825.7 $ 2,466.1 $ 2,038.2 $ 1,321.4 

End markets:

Direct sales:(a)

Medical $ 1,458.0 $ 46.5 $ 167.0 $ 1,244.5 

Industrial & Manufacturing  1,352.0  887.9  437.4  26.7 

Utilities & Power  368.9  183.1  185.8  — 

Government  471.0  241.3  194.8  34.9 

Communication, Electronics & 
Semiconductor  399.8  96.3  301.6  1.9 

Aerospace & Defense  259.7  0.6  259.1  — 

Oil & Gas  271.1  262.1  9.0  — 

Retail & Consumer  335.7  248.9  86.8  — 

Other  657.9  367.8  289.9  0.2 

Total direct sales  5,574.1  2,334.5  1,931.4  1,308.2 

Distributors  251.6  131.6  106.8  13.2 

Total $ 5,825.7 $ 2,466.1 $ 2,038.2 $ 1,321.4 

(a) Direct Sales also include sales made through third-party distributors to these end markets. 
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Disaggregation of revenue for the year ended December 31, 2021 is presented as follows ($ in millions):

Total

Intelligent 
Operating 
Solutions

Precision 
Technologies

Advanced 
Healthcare 
Solutions

Sales:

Sales of products and software $ 4,496.1 $ 1,899.8 $ 1,630.6 $ 965.7 

Sales of services  758.6  269.6  218.3  270.7 

Total $ 5,254.7 $ 2,169.4 $ 1,848.9 $ 1,236.4 

Geographic:

United States $ 2,683.0 $ 1,118.1 $ 921.2 $ 643.7 

China  650.7  212.3  321.1  117.3 

All other (each country individually less 
than 5% of total sales)  1,921.0  839.0  606.6  475.4 

Total $ 5,254.7 $ 2,169.4 $ 1,848.9 $ 1,236.4 

End markets:(a)

Direct sales:

Medical $ 1,332.7 $ 37.7 $ 138.4 $ 1,156.6 

Industrial & Manufacturing  1,256.9  816.0  416.3  24.6 

Utilities & Power  390.2  223.4  166.8  — 

Government  389.2  203.8  145.8  39.6 

Communication, Electronics & 
Semiconductor  381.4  118.0  261.5  1.9 

Aerospace & Defense  239.0  —  239.0  — 

Oil & Gas  262.2  252.1  10.1  — 

Retail & Consumer  217.2  129.0  88.2  — 

Other  506.3  252.3  253.9  0.1 

Total direct sales  4,975.1  2,032.3  1,720.0  1,222.8 

Distributors  279.6  137.1  128.9  13.6 

Total $ 5,254.7 $ 2,169.4 $ 1,848.9 $ 1,236.4 

(a) Direct Sales also include sales made through third-party distributors to these end markets.
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Disaggregation of revenue for the year ended December 31, 2020 is presented as follows ($ in millions):

Total

Intelligent 
Operating 
Solutions

Precision 
Technologies

Advanced 
Healthcare 
Solutions

Sales:

Sales of products and software $ 3,956.7 $ 1,677.2 $ 1,445.7 $ 833.8 

Sales of services  677.7  206.5  205.6  265.6 

Total $ 4,634.4 $ 1,883.7 $ 1,651.3 $ 1,099.4 

Geographic:

United States $ 2,436.6 $ 970.3 $ 856.0 $ 610.3 

China  534.1  172.0  265.8  96.3 

All other (each country individually less 
than 5% of total sales)  1,663.7  741.4  529.5  392.8 

Total $ 4,634.4 $ 1,883.7 $ 1,651.3 $ 1,099.4 

End markets:(a)

Direct sales:

Medical $ 1,185.2  39.1 $ 114.0 $ 1,032.1 

Industrial & Manufacturing  1,057.0 700.2  335.3  21.5 

Utilities & Power  357.8  208.3  149.5  — 

Government  348.0  170.5  146.3  31.2 

Communication, Electronics & 
Semiconductor  290.9  116.3  172.5  2.1 

Aerospace & Defense  250.3  20.4  229.9  — 

Oil & Gas  228.6  217.7  10.9  — 

Retail & Consumer  171.3  90.4  80.9  — 

Other  480.4  225.3  255.1  — 

     Total direct sales  4,369.5  1,788.2  1,494.4  1,086.9 

Distributors  264.9  95.5  156.9  12.5 

Total $ 4,634.4 $ 1,883.7 $ 1,651.3 $ 1,099.4 

(a) Direct Sales also include sales made through third-party distributors to these end markets.

NOTE 14. INCOME TAXES

Earnings and Income Taxes

Earnings from continuing operations before income taxes for the years ended December 31 were as follows ($ in millions):

2022 2021 2020

United States $ 587.7 $ 367.4 $ 1,213.3 

International  285.8  310.1  294.4 

Total $ 873.5 $ 677.5 $ 1,507.7 
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The continuing operations provision for income taxes for the years ended December 31 were as follows ($ in millions):

2022 2021 2020

Current:

Federal U.S. $ 75.4 $ 21.5 $ 59.4 

Non-U.S.  85.3  75.0  74.3 

State and local  19.7  7.8  19.4 

Deferred:

Federal U.S.  (32.8)  (21.9)  (44.1) 

Non-U.S.  8.6  (16.9)  (33.0) 

State and local  (37.9)  (2.2)  (20.5) 

Income tax provision $ 118.3 $ 63.3 $ 55.5 

Effective Income Tax Rate

The continuing operations effective income tax rate for the years ended December 31 varies from the U.S. statutory federal 

income tax rate as follows:

 Percentage of Pretax Earnings

 2022 2021 2020

Statutory federal income tax rate  21.0 %  21.0 %  21.0 %

Increase (decrease) in tax rate resulting from:

State income taxes (net of federal income tax benefit)  (1.8) %  0.9 %  0.4 %

Foreign income taxed at different rates than U.S. statutory rate  0.1 %  (4.4) %  (0.5) %

U.S. federal permanent differences related to the TCJA  (7.0) %  (5.6) %  (0.9) %

Compensation related  0.9 %  (0.3) %  (0.5) %

Other  0.3 %  (0.3) %  (0.2) %

Effective income tax rate before adjustments related to the unrealized gain on the 
Retained Vontier Shares  13.5 %  11.3 %  19.3 %

Adjustment for the unrealized gain on the Retained Vontier Shares  — %  (2.0) %  (15.6) %

Effective income tax rate after adjustments related to the unrealized gain on 
the Retained Vontier Shares  13.5 %  9.3 %  3.7 %

Our effective tax rate for 2022 differs from the U.S. federal statutory rate of 21% due primarily to the positive and negative 
effects of the Tax Cuts and Jobs Act (“TCJA”), U.S. federal permanent differences, the impacts of credits and deductions 
provided by law, including those associated with state income taxes, an increase to in our uncertain tax positions relating to 
higher interest rates, and the effect of Russia exit and wind down costs for which no tax benefit was recognized.

Our effective tax rate for 2021 differs from the U.S. federal statutory rate of 21% due primarily to the effect of the TCJA, U.S. 

federal permanent differences, the impact of credits and deductions provided by law, earnings outside the United States that are 

indefinitely reinvested and taxed at rates lower than the U.S. federal statutory rate, and a permanent difference on the realized 

gain on our Retained Vontier Shares due to the tax-free treatment of our disposition of the shares through the Debt-for-Equity 

Exchange that was completed on January 19, 2021. The Debt-for-Equity Exchange included an exchange of all of our Vontier 

common stock owned as of December 31, 2020.

Our effective tax rate for 2020 differs from the U.S. federal statutory rate of 21% due primarily to the effect of the TCJA U.S. 

federal permanent differences, the impact of credits and deductions provided by law, earnings outside the United States that are 

indefinitely reinvested and taxed at rates lower than the U.S. federal statutory rate, offset by tax costs associated with 

repatriating a portion of our previously reinvested earnings outside of the United States, and a permanent difference on the 

unrealized gain on our Retained Vontier Shares due to the tax-free treatment of our disposition of the shares through the Debt-

for-Equity Exchange that was completed on January 19, 2021. The Debt-for-Equity Exchange included an exchange of all of 

our Vontier common stock owned as of December 31, 2020.

We conduct business globally, and, as part of our global business, we file numerous income tax returns in the U.S. federal, state 

and foreign jurisdictions. After the TCJA, our ability to obtain a tax benefit in certain countries that continue to have lower 

statutory tax rates than the United States is dependent on our levels of taxable income in such foreign countries. We believe that 
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a change in the statutory tax rate of any individual foreign country would not typically have a material effect on our financial 

statements given the geographic dispersion of our taxable income.

We are routinely examined by various domestic and international taxing authorities. The amount of income taxes we pay is 

subject to audit by federal, state, and foreign tax authorities, which may result in proposed assessments. The Company is 

subject to examination in the United States, various states, and foreign jurisdictions for the tax years 2010 to 2022. These 

examinations include filings of tax returns prior to our separation from Danaher, tax returns of enterprises no longer in our 

portfolio, and tax returns for pre-acquisition periods of enterprises added to our portfolio. Significant obligations are detailed in 

the tax matters agreements in connection with the separation of Fortive from Danaher on July 1, 2016, the split-off of the A&S 

business on October 1, 2018, and the Vontier separation on October 9, 2020. We review our global tax positions on a quarterly 

basis. Based on these reviews, the results of discussions and resolutions of matters with certain tax authorities, tax rulings and 

court decisions, and the expiration of statutes of limitations reserves for contingent tax liabilities are accrued or adjusted as 

necessary.

We made income tax payments related to continuing operations of $148 million, $103 million, and $95 million during the years 

ended December 31, 2022, December 31, 2021 and December 31, 2020, respectively.

On August 16, 2022, the U.S. enacted the Inflation Reduction Act of 2022, which, among other provisions, implements a 15% 
corporate alternative minimum tax on book income on corporations whose average annual adjusted financial statement income 
during the most recently-completed three-year period exceeds $1.0 billion. This provision is effective for tax years beginning 
after December 31, 2022. Based upon our analysis of the Inflation Reduction Act of 2022 and subsequently released guidance, 
we do not believe the corporate alternative minimum tax will have a material impact on our financial statements.

Deferred Tax Assets and Liabilities

All deferred tax assets and liabilities have been classified as noncurrent and are included in Other assets and Other long-term 

liabilities in the Consolidated Balance Sheets. Deferred income tax assets and liabilities from continuing operations as of 

December 31 were as follows ($ in millions):

2022 2021

Deferred Tax Assets:

Operating lease liabilities $ 39.1 $ 45.6 

Inventories  10.4  11.4 

Pension benefits  24.4  36.9 

Stock-based compensation expense  34.2  29.0 

Capitalized expenses  190.7  77.5 

Tax credit and loss carryforwards  168.5  214.8 

Accruals, prepayments, and other  39.4  59.2 

Valuation allowances  (74.6)  (73.7) 

Total deferred tax assets $ 432.1 $ 400.7 

Deferred Tax Liabilities:

Property, plant and equipment $ (42.9) $ (43.8) 

Operating lease right-of-use assets  (36.8)  (42.6) 

Insurance, including self-insurance  (205.0)  (157.3) 

Goodwill, other intangibles, and other  (779.7)  (854.9) 

Total deferred tax liabilities  (1,064.4)  (1,098.6) 

Net deferred tax liability $ (632.3) $ (697.9) 

In accordance with GAAP, deferred tax assets and liabilities are determined based on the difference between the financial 

statement and tax basis of assets and liabilities using enacted rates expected to be in effect during the year in which the 

differences reverse. Deferred tax assets generally represent items that can be used as a tax deduction or credit in our tax return 

in future years for which the tax benefit has already been reflected in our Consolidated Statements of Earnings. Deferred tax 

liabilities generally represent items that have already been taken as a deduction on our tax return but have not yet been 

recognized as an expense in our Consolidated Statements of Earnings. The effect on deferred tax assets and liabilities due to a 

change in tax rates is recognized in income tax expense in the period that includes the enactment date.
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Our deferred tax assets are reduced by a valuation allowance if, based on the weight of available evidence, it is more likely than 

not (a likelihood of more than 50 percent) that some portion or all of the deferred tax assets will not be realized. We evaluate 

the realizability of deferred income tax assets for each of the jurisdictions in which we operate. If we experience cumulative 

pretax income in a particular jurisdiction in the three-year period including the current and prior two years, we normally 

conclude that the deferred income tax assets will more likely than not be realizable and no valuation allowance is recognized, 

unless known or planned operating developments would lead management to conclude otherwise. However, if we experience 

cumulative pretax losses in a particular jurisdiction in the three-year period including the current and prior two years, we then 

consider a series of factors in the determination of whether the deferred income tax assets can be realized. These factors include 

historical operating results, known or planned operating developments, the period of time over which certain temporary 

differences will reverse, consideration of the utilization of certain deferred income tax liabilities, tax law carryback capability in 

the particular country, and prudent and feasible tax planning strategies. After evaluation of these factors, if the deferred income 

tax assets are expected to be realized within the tax carryforward period allowed for that specific country, we would conclude 

that no valuation allowance would be required. To the extent that the deferred income tax assets exceed the amount that is 

expected to be realized within the tax carryforward period for a particular jurisdiction, we establish a valuation allowance.

Applying the above methodology, valuation allowances have been established for certain deferred income tax assets to the 

extent they are not expected to be realized within the particular tax carryforward period.

Deferred taxes associated with U.S. entities from continuing operations consist of net deferred tax liabilities of approximately 

$615 million and $698 million inclusive of valuation allowances of $39 million and $52 million as of December 31, 2022 and 

December 31, 2021, respectively. Deferred taxes associated with non-U.S. entities from continuing operations consist of net 

deferred tax liabilities of $17 million and $0.1 million, inclusive of valuation allowances of $35 million and $21 million, as of 

December 31, 2022 and December 31, 2021, respectively. Our valuation allowance increased by $1 million and by $27 million 

during the years ended December 31, 2022 and December 31, 2021, respectively, due primarily to foreign net operating losses 

in both years and acquired domestic tax attributes in 2021.

As of December 31, 2022, our U.S. and non-U.S. net operating loss carryforwards totaled $1.5 billion, of which $113 million is 

related to federal net operating loss carryforwards, $752 million is related to state net operating loss carryforwards, and $585 

million is related to non-U.S. net operating loss carryforwards. Included in deferred tax assets as of December 31, 2022 are tax 

benefits for U.S. and non-U.S. net operating loss carryforwards totaling $145 million, before applicable valuation allowances of 

$53 million. Certain of these losses can be carried forward indefinitely and others can be carried forward to various dates from 

2023 through 2042. Recognition of some of these loss carryforwards is subject to an annual limit, which may cause them to 

expire before they are used.

As of December 31, 2022, our U.S. and non-U.S. tax credit carryforwards totaled $24 million, which is primarily related to U.S. 

tax credit carryforwards. Certain of these credits can be carried forward indefinitely and other can be carried forward to various 

dates from 2023 through 2042. As of December 31, 2022, we maintain a $14 million valuation allowance related to certain tax 

credit carryforwards.

Unrecognized Tax Benefits

We recognize tax benefits from uncertain tax positions only if, in our assessment, it is more likely than not that the tax position 

will be sustained on examination by the taxing authorities, based on the technical merits of the position. The tax benefits 

recognized in the financial statements from such positions are measured based on the largest benefit that has a greater than 50% 

likelihood of being realized upon ultimate settlement. Judgment is required in evaluating tax positions and determining income 

tax provisions. We re-evaluate the technical merits of our tax positions and may recognize an uncertain tax benefit in certain in 

certain circumstances, including when: (i) a tax audit is completed; (ii) applicable tax laws change, including a tax case ruling 

or legislative guidance; or (iii) the applicable statute of limitations expires. We recognize potential accrued interest and 

penalties associated with unrecognized tax positions in income tax expense.

As of December 31, 2022, gross unrecognized tax benefits for continuing and discontinued operations were $178 million ($202 

million total, including $26 million associated with interest and penalties, and net of the impact of $3 million of indirect tax 

benefits). As of December 31, 2021, gross unrecognized tax benefits for continuing and discontinued operations were $193 

million ($217 million total, including $25 million associated with interest and penalties, and net of the impact of $1 million of 

indirect tax benefits). We recognized approximately $10 million, $6 million and $10 million in potential interest and penalties 

associated with uncertain tax positions during 2022, 2021, and 2020, respectively. To the extent taxes are not assessed with 

respect to uncertain tax positions, substantially all amounts accrued (including interest and penalties and net of indirect offsets) 

will be reduced and reflected as a reduction of the overall income tax provision. Unrecognized tax benefits and associated 

accrued interest and penalties are included in our income tax provision.
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The Company is subject to examination in the United States, various states, and foreign jurisdictions for the tax years 2010 to 
2022. These examinations include filings of tax returns prior to our separation from Danaher, tax returns of enterprises no 
longer in our portfolio, and tax returns for pre-acquisition periods of enterprises added to our portfolio. Significant obligations 
are detailed in the tax matters agreements in connection with the separation of Fortive from Danaher on July 1, 2016, the split-
off of the A&S business on October 1, 2018, and the Vontier separation on October 9, 2020. Some examinations may conclude 
in the next twelve months and the unrecognized tax benefits recorded in relation to the audits may differ from actual settlement 
amounts. It is not practical to estimate the effect, if any, of any amount of such change during the next twelve months to 
previously recorded uncertain tax positions in connection with the audits. The Company does not anticipate that there will be a 
material increase or decrease in the total amount of unrecognized tax benefits in the next twelve months.

A reconciliation of the beginning and ending amount of unrecognized tax benefits, excluding amounts accrued for potential 

interest and penalties, is as follows ($ in millions):

2022 2021 2020

Unrecognized tax benefits, beginning of year $ 193.0 $ 200.1 $ 214.9 

Additions based on tax positions related to the current year  6.2  7.9  10.4 

Additions for tax positions of prior years  11.2  3.4  16.1 

Reductions for tax positions of prior years  (6.3)  (1.4)  (26.5) 

Lapse of statute of limitations  (24.4)  (15.6)  (6.1) 

Settlements  —  (0.2)  (0.5) 

Effect of foreign currency translation  (1.5)  (1.2)  1.7 

Separation related adjustments (a)
 —  —  (9.9) 

Unrecognized tax benefits, end of year $ 178.2 $ 193.0 $ 200.1 

(a) Unrecognized tax benefit reserves decreased in 2020 by $10 million upon separation from Vontier in accordance with the 
Agreements.  

Repatriation and Unremitted Earnings

The TCJA eliminated the U.S. tax cost for qualified repatriation beginning in 2018 but foreign cumulative earnings remain 

subject to foreign remittance taxes. As of December 31, 2022, we recorded estimated incremental foreign remittance taxes of 

$24 million on the planned 2023 repatriation of $284 million of previously unremitted earnings from 2022 and prior periods.

The TCJA imposed a final U.S. tax on cumulative earnings from our foreign operations that we have previously made an 

assertion regarding the amount of such earnings intended for indefinite reinvestment. As of December 31, 2022, the earnings 

we plan to reinvest indefinitely outside of the United States for which foreign deferred taxes have not been provided was 

estimated at $1.9 billion. No provisions for foreign remittance taxes have been made with respect to earnings that are planned to 

be reinvested indefinitely. The amount of foreign remittance taxes that may be applicable to such earnings is not readily 

determinable given local law restrictions that may apply to a portion of such earnings, unknown changes in foreign tax law that 

may occur during the applicable restriction periods caused by applicable local corporate law for cash repatriation, and the 

various tax planning alternatives we could employ if we repatriated these earnings.
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NOTE 15. RESTRUCTURING AND OTHER RELATED CHARGES 

The nature of our material restructuring and related activities initiated in 2021 and 2020 were broadly consistent throughout our 

segments and focused on improvements in operational efficiency through targeted workforce reductions and facility 

consolidations and closures. We incurred these costs to position ourselves to provide superior products and services to our 

customers in a cost-efficient manner, while taking into consideration the impact of the separation of Vontier and the broad 

economic uncertainties, including those created by the COVID-19 pandemic. All planned restructuring activities initiated in the 

2021 and 2020 plans have been completed by December 31, 2022. We did not initiate material restructuring activities in 2022.

Restructuring and other related charges for the years ended December 31 were as follows ($ in millions): 

2021 2020

Employee severance related $ 12.8 $ 21.1 

Facility exit and other related  5.9  5.7 

Total restructuring and other related charges $ 18.7 $ 26.8 

Restructuring and other related charges recorded for the years ended December 31 by segment were as follows ($ in millions):

2021 2020

Intelligent Operating Solutions $ 7.4 $ 12.5 

Precision Technologies  6.8  9.8 

Advanced Healthcare Solutions  4.5  4.5 

Total $ 18.7 $ 26.8 

The table below summarizes the accrual balance and utilization by type of restructuring cost associated with our 2021 

restructuring actions ($ in millions):

Balance
as of

January 1, 
2021

Costs
Incurred

Paid/
Settled

Balance 
as of

December
31, 2021

Paid/
Settled

Balance as of 
December 
31, 2022

Employee severance and related $ 14.8 $ 12.8 $ (17.5) $ 10.1 $ (10.1) $ — 

Facility exit and other related  0.6  5.9  (5.8)  0.7  (0.7)  — 

Total $ 15.4 $ 18.7 $ (23.3) $ 10.8 $ (10.8) $ — 

The restructuring and other related charges incurred during 2021 and 2020 were substantially all cash charges. These charges 

are reflected in the following captions in the Consolidated Statements of Earnings ($ in millions):

2021 2020

Cost of sales $ 2.8 $ 8.2 

Selling, general, and administrative expenses  15.9  18.6 

Total $ 18.7 $ 26.8 

NOTE 16. LITIGATION AND CONTINGENCIES 

We are, from time to time, subject to a variety of litigation and other proceedings incidental to our business, including lawsuits 

involving claims for damages arising out of the use of our products, software, and services, claims relating to intellectual 

property matters, employment matters, commercial disputes, and personal injury as well as regulatory investigations or 

enforcement. We may also become subject to lawsuits as a result of past or future acquisitions or as a result of liabilities 

retained from, or representations, warranties, or indemnities provided in connection with divested businesses. Some of these 

lawsuits may include claims for punitive and consequential as well as compensatory damages. Based upon our experience, 

current information and applicable law, we do not believe that these proceedings and claims will have a material adverse effect 

on our financial position, results of operations, or cash flows.

While we maintain workers’ compensation, property, cargo, automobile, crime, fiduciary, product, general, and directors’ and 

officers’ liability insurance (and have acquired rights under similar policies in connection with certain acquisitions) that cover a 

portion of these claims, this insurance may be insufficient or unavailable to cover such losses. In addition, while we believe we 

are entitled to indemnification from third parties for some of these claims, these rights may also be insufficient or unavailable to 

cover such losses. We maintain third party insurance policies up to certain limits to cover certain liability costs in excess of 
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predetermined retained amounts. For most insured risks, we purchase outside insurance coverage only for severe losses (stop 

loss insurance) and reserves must be established and maintained with respect to amounts within the self-insured retention.

In accordance with accounting guidance, we record a liability in our consolidated financial statements for loss contingencies 

when a loss is known or considered probable and the amount can be reasonably estimated. If the reasonable estimate of a 

known or probable loss is a range, and no amount within the range is a better estimate than any other, the minimum amount of 

the range is accrued. If a loss does not meet the known or probable level but is reasonably possible and a loss or range of loss 

can be reasonably estimated, the estimated loss or range of loss is disclosed. These reserves consist of specific reserves for 

individual claims and additional amounts for anticipated developments of these claims as well as for incurred but not yet 

reported claims. The specific reserves for individual known claims are quantified with the assistance of legal counsel and 

outside risk insurance professionals where appropriate. In addition, outside risk insurance professionals may assist in the 

determination of reserves for incurred but not yet reported claims through evaluation of our specific loss history, actual claims 

reported, and industry trends among statistical and other factors. Reserve estimates are adjusted as additional information 

regarding a claim becomes known. While we actively pursue financial recoveries from insurance providers, we do not 

recognize any recoveries until realized or until such time as a sustained pattern of collections is established related to historical 

matters of a similar nature and magnitude. If risk insurance reserves we have established are inadequate, we would be required 

to incur an expense equal to the amount of the loss incurred in excess of the reserves, which would adversely affect our net 

earnings. Refer to Note 9 for information about the amount of our accruals for self-insurance and litigation liability.

In addition, our operations, products, and services are subject to environmental laws and regulations in various jurisdictions, 

which impose limitations on the discharge of pollutants into the environment and establish standards for the generation, use, 

treatment, storage, and disposal of hazardous and non-hazardous wastes. A number of our operations involve the handling, 

manufacturing, use, or sale of substances that are or could be classified as hazardous materials within the meaning of applicable 

laws. We must also comply with various health and safety regulations in both the United States and abroad in connection with 

our operations. Compliance with these laws and regulations has not had and, based on current information and the applicable 

laws and regulations currently in effect, is not expected to have a material effect on our capital expenditures, earnings, or 

competitive position, and we do not anticipate material capital expenditures for environmental control facilities.

In addition to environmental compliance costs, from time to time, we incur costs related to alleged damages associated with 

past or current waste disposal practices or other hazardous materials handling practices. For example, generators of hazardous 

substances found in disposal sites at which environmental problems are alleged to exist, as well as the current and former 

owners of those sites and certain other classes of persons, are subject to claims brought by state and federal regulatory agencies 

pursuant to statutory authority. We have received notification from the United States Environmental Protection Agency, and 

from state and non-U.S. environmental agencies, that conditions at certain sites where we and others previously disposed of 

hazardous wastes and/or are or were property owners require clean-up and other possible remedial action, including sites where 

we have been identified as a potentially responsible party under United States federal and state environmental laws. We have 

projects underway at a number of current and former facilities, in both the United States and abroad, to investigate and 

remediate environmental contamination resulting from past operations. Remediation activities generally relate to soil and/or 

groundwater contamination and may include pre-remedial activities such as fact-finding and investigation, risk assessment, 

feasibility study and/or design, as well as remediation actions such as contaminant removal, monitoring and/or installation, 

operation and maintenance of longer-term remediation systems. From time to time we are also party to personal injury or other 

claims brought by private parties alleging injury due to the presence of, or exposure to, hazardous substances.

We have recorded a provision for environmental investigation and remediation and environmental-related claims with respect to 

sites we and our subsidiaries owned or formerly owned and third party sites where we have been determined to be a potentially 

responsible party. We generally make an assessment of the costs involved for our remediation efforts based on environmental 

studies, as well as our prior experience with similar sites. The ultimate cost of site cleanup is difficult to predict given the 

uncertainties of our involvement in certain sites, uncertainties regarding the extent of the required cleanup, the availability of 

alternative cleanup methods, variations in the interpretation of applicable laws and regulations, the possibility of insurance 

recoveries with respect to certain sites and the fact that imposition of joint and several liability with right of contribution is 

possible under the Comprehensive Environmental Response, Compensation and Liability Act of 1980 and other environmental 

laws and regulations. If we determine that potential liability for a particular site or with respect to a personal injury claim is 

known or considered probable and reasonably estimable, we accrue the total estimated loss, including investigation and 

remediation costs, associated with the site or claim. As of both December 31, 2022 and 2021, we had reserves of $6 million, 

included in Accrued expenses and Other liabilities in the Consolidated Balance Sheets for environmental matters that are known 

or considered probable and reasonably estimable, which reflects our best estimate of the costs to be incurred with respect to 

such matters on an undiscounted basis.

All reserves for environmental liabilities have been recorded without giving effect to any possible future third party recoveries.  

While we actively pursue insurance recoveries, as well as recoveries from other potentially responsible parties, we do not 
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recognize any insurance recoveries for environmental liability claims until realized or until such time as a sustained pattern of 

collections is established related to historical matters of a similar nature and magnitude.

As of December 31, 2022 and 2021, we had approximately $58 million and $64 million, respectively, of guarantees consisting 

primarily of outstanding standby letters of credit, bank guarantees, and performance and bid bonds. These guarantees have been 

provided in connection with certain arrangements with vendors, customers, financing counterparties, and governmental entities 

to secure our obligations and/or performance requirements related to specific transactions. We believe that if the obligations 

under these instruments were triggered, they would not have a material effect on our consolidated financial statements.

We have entered into agreements to purchase goods or services that are enforceable and legally binding on us and that specify 

all significant terms, including fixed or minimum quantities to be purchased, fixed, minimum or variable price provisions and 

the approximate timing of the transaction. Purchase obligations exclude agreements that are cancellable at any time without 

penalty. As of December 31, 2022, the aggregate amount of our purchase obligations totaled $615 million, of which $497 

million are expected to be settled within one year of December 31, 2022.

NOTE 17. STOCK-BASED COMPENSATION

The 2016 Stock Incentive Plan (the “Stock Plan”) provides for the grant of stock appreciation rights, restricted stock units 

(“RSUs”) and performance stock units (“PSUs”) (collectively, “Stock Awards”), stock options, or any other stock-based award. 

A total of 43 million shares of our common stock have been authorized for issuance under the Stock Plan. As of December 31, 

2022, approximately 16.2 million shares of our common stock remain available for issuance under the Stock Plan. 

Stock options under the Stock Plan generally vest pro rata over a four-year or five-year period and terminate 10 years from the 

grant date, though the specific terms of each grant are determined by the Compensation Committee of our Board of Directors. 

Our executive officers and certain other employees may be awarded stock options with different vesting criteria and stock 

options granted to non-employee directors are fully vested as of the grant date. Exercise prices for stock options granted under 

the Stock Plan were equal to the closing price of Fortive’s common stock on the NYSE on the date of grant, while stock options 

issued as conversion awards in connection with the separation from Danaher were priced to maintain the economic value before 

and after the separation. 

RSUs granted under the Stock Plan provide for the issuance of common stock at no cost to the holder. RSUs granted to 

employees generally vest over four or five years, although certain other employees and non-employee directors may be awarded 

RSUs with different time-based vesting criteria. Certain members of our senior management are also awarded incremental 

RSUs subject to performance-based vesting criteria. Prior to vesting, RSUs do not have dividend equivalent rights, do not have 

voting rights, and the shares underlying the RSUs are not considered issued or outstanding.

PSUs granted under the Stock Plan provide for the issuance of a share of the Company’s common stock at no cost to the holder 

and will vest at 0% to 200% of the target share amount based on achievement of performance targets. Grants made prior to 

2022 are earned based on the Company’s total shareholder return ranking relative to the S&P 500 Index over a performance 

period of approximately three years. For grants made in 2022, the performance target is based on a mix of both achievement of 

an internal growth metric and the Company’s total shareholder return ranking, both over a performance period of approximately 

three years. PSUs issued are subject to an additional holding period of up to two years and are entitled to dividend equivalent 

rights. The PSU dividend equivalent rights are subject to the same vesting and payment restrictions as the related shares, but do 

not have voting rights and the shares underlying the PSUs are not considered issued and outstanding.

Other than pursuant to any retirement benefits provided under our Stock Plan, the equity compensation awards granted by the 

Company generally vest only if the employee is employed by us (or in the case of directors, the director continues to serve on 

the Board) on the vesting date. To cover the exercise of stock options, vesting of RSUs and PSUs, and issuances of RSAs, we 

generally issue shares authorized but previously unissued, although we may instead issue treasury shares; provided, however, 

that either type of issuance would equally reduce the number of shares available under our Stock Plan.

We account for stock-based compensation by measuring the cost of employee services received in exchange for all equity 

awards granted based on the fair value of the award as of the grant date. We recognize the compensation expense over the 

requisite service period (which is generally the vesting period but may be shorter than the vesting period, for example, if the 

employee becomes retirement eligible before the end of the vesting period). 

The fair value of RSUs and performance based PSUs is calculated using the closing price of Fortive common stock on the date 

of grant. RSU’s are further adjusted for the impact of RSUs not having dividend rights prior to vesting. The fair value of 

market-based PSUs is calculated using a Monte Carlo pricing model. The fair value of the stock options granted is calculated 

using a Black-Scholes Merton (“Black-Scholes”) option pricing model. 
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Stock-based Compensation Expense

Stock-based compensation has been recognized as a component of Selling, general, and administrative expenses in the 

Consolidated Statements of Earnings. The amount of stock-based compensation expense recognized during a period is based on 

the portion of the awards that are ultimately expected to vest. We estimate pre-vesting forfeitures at the time of grant by 

analyzing historical data and revise those estimates in subsequent periods if actual forfeitures differ from those estimates. 

Ultimately, the total expense recognized over the vesting period will equal the fair value of awards that actually vest. 

The following summarizes the components of our stock-based compensation expense under the Stock Plan for the years ended 

December 31 ($ in millions):

 2022 2021 2020

Stock Awards:

Pretax compensation expense $ 60.1 $ 48.6 $ 38.6 

Income tax benefit  (8.7)  (7.9)  (6.0) 

Stock Award expense, net of income taxes  51.4  40.7  32.6 

Stock options:

Pretax compensation expense  33.7  28.8  24.0 

Income tax benefit  (5.1)  (5.0)  (3.7) 

Stock option expense, net of income taxes  28.6  23.8  20.3 

Total stock-based compensation:

Pretax compensation expense  93.8  77.4  62.6 

Income tax benefit  (13.8)  (12.9)  (9.7) 

Total stock-based compensation expense, net of income taxes $ 80.0 $ 64.5 $ 52.9 

When stock options are exercised by the employee or Stock Awards vest, we derive a tax deduction measured by the excess of 

the market value on such date over the grant date price. Accordingly, we record the excess of the tax benefit related to the 

exercise of stock options and vesting of Stock Awards over the expense recorded for financial statement reporting purposes (the 

“Excess Tax Benefit”) as a component of Income tax expense and as an operating cash inflow in the consolidated financial 

statements. During the years ended December 31, 2022, 2021, and 2020 we realized an Excess Tax Benefit of $1 million, $10 

million, and $13 million, respectively, related to stock options that were exercised and Stock Awards that vested.  

The following summarizes the unrecognized compensation cost for the Stock Plan awards as of December 31, 2022. This 

compensation cost is expected to be recognized over a weighted average period of approximately two years, representing the 

remaining service period related to the awards. Future compensation amounts will be adjusted for any changes in estimated 

forfeitures ($ in millions):

Stock Awards $ 90.9 

Stock options  44.1 

Total unrecognized compensation cost $ 135.0 

Stock Options

The following summarizes the assumptions used in the Black-Scholes model to value stock options granted under the Stock 

Plan during the years ended December 31:

2022 2021 2020

Risk-free interest rate 1.7% - 3.9% 0.8% - 1.3% 0.3% - 1.5%

Volatility (a)
 29.3 %  27.2 %  21.1 %

Dividend yield (b)
 0.4 %  0.4 %  0.4 %

Expected years until exercise 5.5 - 8.0 5.5 - 8.0 5.5 - 8.0

(a) Expected volatility is based on a weighted average blend of the company’s historical stock price volatility from July 2, 2016 
(the date of separation from Danaher) through the stock option grant date and the average historical stock price volatility of 
a group of peer companies for the expected term of the options. 

(b) The dividend yield is calculated by dividing our annual dividend, based on the most recent quarterly dividend rate, by 
Fortive’s closing stock price on the grant date.
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The following summarizes option activity under the Stock Plan (in millions, except price per share and numbers of years):

Options

Weighted
Average
Exercise

Price

Weighted 
Average

Remaining
Contractual 

Term
(years)

Aggregate
Intrinsic

Value

Outstanding as of January 1, 2021  10.6  50.07 

Granted  2.0  69.07 

Exercised  (1.5)  36.40 

Canceled/forfeited  (0.7)  64.28 

Outstanding as of December 31, 2021  10.4  54.81 

Granted  2.2 64.76

Exercised  (0.5)  38.19 

Canceled/forfeited  (0.8) 65.56

Outstanding as of December 31, 2022  11.3  56.70 6 $ 99.5 

Vested and expected to vest as of December 31, 2022 (a)  11.1 56.57 6 $ 99.4 

Vested as of December 31, 2022  5.7 47.67 4 $ 97.1 

(a) The “expected to vest” options are the net unvested options that remain after applying the forfeiture rate assumption to total 
unvested options.

The aggregate intrinsic values in the table above represent the total pretax intrinsic value (the difference between the closing 

stock price of Fortive common stock on the last trading day of 2022 and the exercise price, multiplied by the number of in-the-

money options) that would have been received by the option holders had all option holders exercised their options on December 

31, 2022. The amount of aggregate intrinsic value will change based on the price of Fortive’s common stock.  

Options outstanding as of December 31, 2022 are summarized below (in millions; except price per share and number of years):

Outstanding Vested

Exercise Price Shares

Average 
Exercise 

Price

Average 
Remaining 

Life
(in years) Shares

Average 
Exercise 

Price

$10.67 - $27.26  0.4 $ 26.72 1  0.4 $ 26.72 

$27.27 - $45.00  2.3  35.29 2  2.3  35.29 

$45.01 - $63.40  1.4  51.52 5  1.2  50.20 

$63.41 - $67.64  5.5  65.07 8  1.2  64.55 

$67.65 - $78.03  1.7  69.60 7  0.6  68.77 

Total shares  11.3  5.7 

The following summarizes aggregate intrinsic value and cash receipts related to stock options that were exercised under the 

Stock Plan for the years ended December 31 ($ in millions):

 2022 2021 2020

Aggregate intrinsic value of stock options exercised $ 12.4 $ 55.9 $ 65.8 

Cash receipts from stock options exercised $ 17.6 $ 52.4 $ 46.7 
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Stock Awards

The following summarizes information related to Stock Award activity under the Stock Plan for the years ended December 31, 

2022 and 2021 (in millions; except price per share):

Number of
Stock Awards

Weighted Average
Grant-Date
Fair Value

Unvested as of January 1, 2021  2.3 $ 63.04 

Granted  1.1  68.90 

Vested  (0.5)  55.78 

Forfeited  (0.3)  65.28 

Unvested as of December 31, 2021  2.6  66.43 

Granted  1.4  64.01 

Vested  (0.5)  63.51 

Forfeited  (0.4)  64.01 

Unvested as of December 31, 2022  3.1  66.00 

NOTE 18. CAPITAL STOCK AND EARNINGS PER SHARE 

Common Stock

Under our amended and restated certificate of incorporation, as of July 1, 2016, our authorized capital stock consists of 2.0 

billion common shares with a par value of $0.01 per share and 15 million preferred shares with a par value of $0.01 per share. 

Each share of our common stock entitles the holder to one vote on all matters to be voted upon by common stockholders. Our 

Board is authorized to issue shares of preferred stock in one or more series and has discretion to determine the rights, 

preferences, privileges, and restrictions, including voting rights, dividend rights, conversion rights, redemption privileges, and 

liquidation preferences, of each series of preferred stock. The Board’s authority to issue preferred stock with voting rights or 

conversion rights that, if exercised, could adversely affect the voting power of the holders of common stock, could potentially 

discourage attempts by third parties to obtain control of the Company through certain types of takeover practices.

We declared and paid cash dividends per common share during the periods presented as follows:

Dividend Per 
Common Share

Amount
($ in millions)

2022:

First quarter $ 0.07 $ 25.1 

Second quarter  0.07  24.9 

Third quarter  0.07  24.8 

Fourth quarter  0.07  24.7 

Total $ 0.28 $ 99.5 

2021:

First quarter $ 0.07 $ 23.7 

Second quarter  0.07  23.7 

Third quarter  0.07  25.2 

Fourth quarter  0.07  25.1 

Total $ 0.28 $ 97.7 

The sum of the components of total dividends paid may not equal the total amount due to rounding.

Aggregate cash payments for the dividends paid to shareholders are recorded as dividends to shareholders in our Consolidated 

Statements of Changes in Equity and Consolidated Statements of Cash Flows.
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Share Repurchase Program

On February 17, 2022, the Company's Board of Directors approved a share repurchase program authorizing the Company to 

repurchase up to 20 million shares of the Company's outstanding common stock from time to time on the open market or in 

privately negotiated transactions. There is no expiration date for the repurchase program, and the timing and amount of 

repurchases under the program are determined by the Company's management based on market conditions and other factors.  

The repurchase program may be suspended or discontinued at any time by the Board of Directors. During the year ended 

December 31, 2022, the Company purchased 7 million shares of its common stock at an average share price of $63.25. As of 

December 31, 2022, there were 13 million shares remaining for repurchase under the program. 

Subsequent Events

On January 24, 2023 we declared a regular quarterly cash dividend of $0.07 per share payable on March 31, 2023 to common 

stockholders of record on February 24, 2023.

Mandatory Convertible Preferred Stock

On June 29, 2018, we issued 1,380,000 shares of 5.0% Mandatory Convertible Preferred Stock, Series A (“MCPS”) with a par 

value of $0.01 per share and liquidation preference of $1,000 per share, which included the exercise of an over-allotment option 

in full to purchase 180,000 shares. We received net $1.34 billion in proceeds from the issuance of the MCPS, excluding $43 

million of issuance costs. We used the net proceeds from the issuance of MCPS to fund our acquisition activities and for 

general corporate purposes, including repayment of debt, working capital, and capital expenditures.

On July 1, 2021, all outstanding shares of our 5.0% Mandatory Convertible Preferred Stock (“MCPS”) converted at a rate of 

14.0978 common shares per share of preferred stock into an aggregate of approximately 19.4 million shares (net of fractional 

shares) of the Company’s common stock, pursuant to the terms of the Certificate of Designation governing the Series A 

Preferred Stock. Fortive issued cash in lieu of fractional shares of common stock in the conversion. These payments were 

recorded as a reduction to additional paid-in capital. The final dividend of $12.50 per share, or $17.2 million in the aggregate, 

was paid on July 1, 2021. The impact of the MCPS calculated under the if-converted method was anti-dilutive for the periods in 

2021 prior to conversion.

We declared and paid cash dividends on our MCPS during the periods presented as follows:

Dividend Per 
Preferred Share

Amount
($ in millions)

2021:

First quarter $ 12.50 $ 17.3 

Second quarter  12.50  17.2 

Third quarter  —  — 

Fourth quarter  —  — 

Total $ 25.00 $ 34.5 

Net Earnings Per Share

Basic net earnings per share (“EPS”) is calculated by dividing net earnings attributable to common stockholders by the 

weighted average number of shares of common stock outstanding for the applicable period. Diluted EPS is similarly calculated, 

except that the calculation includes the dilutive effect of the assumed issuance of shares under stock-based compensation plans 

under the treasury stock method, except where the inclusion of such shares would have an anti-dilutive impact.

For the years ended December 31, 2022, 2021, and 2020, the anti-dilutive options to purchase shares excluded from the diluted 

EPS calculation were 7.3 million shares, 0.3 million shares, and 4.9 million shares, respectively. The impact of our MCPS 

calculated under the if-converted method was dilutive for the year ended December 31, 2020, and therefore the 19.9 million 

shares were included in the calculation of diluted EPS.
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As described in Note 11, upon conversion of the Convertible Notes, holders were entitled to receive cash, shares of our 

common stock, or a combination thereof, at our election. As described in Note 2, prior to our adoption of ASU 2020-06 on 

January 1, 2022, we accounted for the conversion feature under the treasury stock method in our calculation of EPS since we 

intended and had the ability to settle such conversions through cash up to the principal amount of the Convertible Notes and, if 

applicable, through shares of our common stock for conversion value, if any, in excess of the principal amount of the 

Convertible Notes. Because the fair value of our common stock was below the conversion price, the Convertible Notes had no 

impact on our earnings per share for the year ended December 31, 2021. Upon adopting ASU 2020-06 on January 1, 2022, we 

accounted for the Convertible Notes under the if-converted method in our calculation of diluted EPS, as required under the new 

guidance. 

Information related to the calculation of net earnings per share of common stock is summarized as follows ($ and shares in 

millions, except per share amounts):

Year Ended December 31, 

2022 2021 2020

Numerator

Net earnings from continuing operations $ 755.2 $ 614.2 $ 1,452.2 

Mandatory convertible preferred stock cumulative dividends  —  (34.5)  (69.0) 

Net earnings attributable to common stockholders from continuing operations 
used in basic earnings per share

$ 755.2 $ 579.7 $ 1,383.2 

Add-back: Mandatory convertible preferred stock cumulative dividends (“if-
converted” method)

 —  —  69.0 

Add-back: Convertible note interest add-back (“if-converted” method)  1.8  —  — 

Net earnings attributable to common stockholders from continuing operations 
and assumed conversions used in diluted earnings per share

$ 757.0 $ 579.7 $ 1,452.2 

Denominator

Weighted average common shares outstanding used in basic earnings per share  356.4  349.0  337.4 

Incremental common shares from:

Assumed exercise of dilutive options and vesting of dilutive Stock Awards  2.8  3.3  1.7 

Conversion of convertible notes (if converted method)  1.6  —  — 

Assumed conversion of outstanding mandatory convertible preferred stock  —  —  19.9 

Weighted average common shares outstanding used in diluted earnings per share  360.8  352.3  359.0 

Net earnings from continuing operations per common share - Basic $ 2.12 $ 1.66 $ 4.10 

Net earnings from continuing operations per common share - Diluted $ 2.10 $ 1.65 $ 4.05 

NOTE 19. SEGMENT INFORMATION 

We report our results in three separate business segments consisting of Intelligent Operating Solutions, Precision Technologies, 

and Advanced Healthcare Solutions. Operating profit represents total revenues less operating expenses, excluding other income/

expense, interest, and income taxes. The identifiable assets by segment are those used in each segment’s operations. Inter-

segment amounts are not significant and are eliminated in the combined totals. Amounts in the Other category consist of 

unallocated corporate costs and other costs not considered part of our evaluation of reportable segment operating performance.
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Segment results are shown below ($ in millions):

 Year Ended December 31

 2022 2021 2020

Sales:

Intelligent Operating Solutions $ 2,466.1 $ 2,169.4 $ 1,883.7 

Precision Technologies  2,038.2  1,848.9  1,651.3 

Advanced Healthcare Solutions  1,321.4  1,236.4  1,099.4 

Total $ 5,825.7 $ 5,254.7 $ 4,634.4 

Operating Profit:

Intelligent Operating Solutions $ 519.4 $ 408.5 $ 317.8 

Precision Technologies  491.3  408.0  321.7 

Advanced Healthcare Solutions  107.9  101.9  2.1 

Other  (113.3)  (105.6)  (102.2) 

Russia exit and wind down costs (a)
 (17.9)  —  — 

Total $ 987.4 $ 812.8 $ 539.4 

Segment assets:

Intelligent Operating Solutions $ 6,583.1 $ 6,769.3 $ 5,662.1 

Precision Technologies  2,983.3  2,994.2  2,979.7 

Advanced Healthcare Solutions  5,498.5  5,737.4  4,309.8 

Total segment assets  15,064.9  15,500.9  12,951.6 

Other  825.7  964.6  3,069.5 

Assets of Discontinued Operations  —  —  30.4 

Total assets $ 15,890.6 $ 16,465.5 $ 16,051.5 

Depreciation and amortization:

Intelligent Operating Solutions $ 218.3 $ 187.8 $ 179.1 

Precision Technologies  37.7  41.6  43.0 

Advanced Healthcare Solutions  205.8  161.7  159.7 

Other  3.8  4.4  2.2 

Total $ 465.6 $ 395.5 $ 384.0 

Capital expenditures, gross:

Intelligent Operating Solutions $ 36.7 $ 16.7 $ 26.1 

Precision Technologies  29.6  21.4  17.4 

Advanced Healthcare Solutions  17.0  6.4  20.1 

Other  12.5  5.5  12.1 

Total $ 95.8 $ 50.0 $ 75.7 

(a) Refer to Note 1 for further detail on Russia exit and wind down costs.
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Operations in Geographic Areas:

Year Ended December 31

($ in millions) 2022 2021 2020

Sales:

United States $ 3,136.8 $ 2,683.0 $ 2,436.6 

China  702.1  650.7  534.1 

All other (each country individually less than 5% of total sales)  1,986.8  1,921.0  1,663.7 

Total $ 5,825.7 $ 5,254.7 $ 4,634.4 

Property, plant and equipment, net:

United States $ 303.1 $ 291.3 $ 304.6 

Switzerland  20.5  23.1  30.2 

All other (each country individually less than 5% of total property, plant 
and equipment, net)  98.3  81.1  87.2 

Total $ 421.9 $ 395.5 $ 422.0 

NOTE 20. RELATED-PARTY TRANSACTIONS 

All transactions with related parties are executed in the ordinary course of business. 

Beginning during the third quarter of 2022, CommonSpirit Health met the criteria for recognition as a related party due to 

CommonSpirit’s chief executive officer’s participation on Fortive’s Board of Directors. We entered into transactions in the 

ordinary course of business with CommonSpirit Health and made sales of approximately $10.6 million in 2022.

We enter into transactions in the ordinary course of business with Danaher. During 2021 and 2020, we had two board members 

on both our Board of Directors and Danaher’s Board of Directors, which resulted in Danaher meeting the criteria for 

recognition as a related party. During 2022, Danaher no longer met the criteria for recognition of a related party. In the period 

in which Danaher met the criteria as a related party, we made sales of approximately $13 million and $13 million to Danaher in 

2021 and 2020, respectively and purchases of approximately $14 million and $12 million in 2021 and 2020, respectively.
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL 

DISCLOSURE 

Not applicable.

ITEM 9A. CONTROLS AND PROCEDURES 

Our management, with the participation of the President and Chief Executive Officer, and Senior Vice President and Chief 

Financial Officer, has evaluated the effectiveness of our disclosure controls and procedures (as such term is defined in 

Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”)) as of the end of 

the period covered by this report. Based on such evaluation, the President and Chief Executive Officer, and Senior Vice 

President and Chief Financial Officer, have concluded that, as of the end of such period, these disclosure controls and 

procedures were effective.

Management’s annual report on its internal control over financial reporting (as such term is defined in Rules 13a-15(f) under 

the Exchange Act) and the independent registered public accounting firm’s audit report on the effectiveness of the Company’s 

internal control over financial reporting are included in Item 8. Financial Statements and Supplementary Data, under the 

headings “Report of Management on Fortive Corporation’s Internal Control Over Financial Reporting” and “Report of 

Independent Registered Public Accounting Firm,” respectively, and are incorporated herein by reference.

There have been no changes in our internal control over financial reporting that occurred during the most recent completed 

fiscal quarter that have materially affected, or are reasonably likely to materially affect, our internal control over financial 

reporting.

ITEM 9B. OTHER INFORMATION

Disclosure Pursuant to Section 13(r) of the Securities Exchange Act of 1934

Section 13(r) of the Exchange Act requires an issuer to disclose certain information in its periodic reports if it or any of its 
affiliates knowingly engaged in certain activities, transactions or dealings with individuals or entities subject to specific U.S. 
economic sanctions during the reporting period, even when the activities, transactions, or dealings are conducted in compliance 
with applicable law.

On March 2, 2021, the U.S. government designated the Russian Federal Security Service (the “FSB”) as a blocked party under 
Executive Order 13382. On the same day, the U.S. Department of the Treasury’s Office of Foreign Assets Control issued 
General License No. 1B (the “OFAC General License”), which generally authorizes U.S. companies to engage in certain 
transactions and dealings with the FSB necessary and ordinarily incident to requesting or obtaining licenses, permits, 
certifications or notifications issued or registered by the FSB for the importation, distribution or use of information technology 
products in Russia. As a result, Section 13(r) of the Exchange Act now requires disclosure of dealings with FSB, even where 
the activities were conducted in compliance with applicable laws and regulations.

As permitted and authorized by the OFAC General License with respect to ASP's sterilization products that are exempt from 
international sanctions as humanitarian products, certain of the Company's subsidiaries for the ASP operations may file 
notifications with, or apply for import licenses and permits from, the FSB as required pursuant to Russian encryption product 
import controls for the purpose of enabling such subsidiaries or their channel partners to import and distribute ASP's 
sterilization products in the Russian Federation. There are no gross revenues or net profits directly associated with these 
activities with the FSB, and neither the Company nor any of its subsidiaries distribute or sell products or provide services to the 
FSB.

ITEM 9C. DISCLOSURE REGARDING FOREIGN JURISDICTIONS THAT PREVENT INSPECTIONS

Not applicable.

PART III

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE 

Other than the information below, the information required by this Item is incorporated by reference from the sections entitled 

Directors and Corporate Governance in the Proxy Statement for our 2023 annual meeting and to the information under the 

caption “Information about our Executive Officers” in Part I hereof. No nominee for director was selected pursuant to any 

arrangement or understanding between the nominee and any person other than the Company pursuant to which such person is 

or was to be selected as a director or nominee.
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Code of Ethics

We have adopted a code of business conduct and ethics for directors, officers (including Fortive’s principal executive officer, 

principal financial officer and principal accounting officer) and employees, known as the Fortive Code. The Fortive Code is 

available in the “Our Culture-Integrity & Compliance” section of our website at www.fortive.com.

We intend to disclose any amendment to the Fortive Code that relates to any element of the code of ethics definition 

enumerated in Item 406(b) of Regulation S-K, and any waiver from a provision of the Fortive Code granted to any director, 

principal executive officer, principal financial officer, principal accounting officer, or any of our other executive officers, in the 

“Our Culture-Integrity & Compliance” section of our website, at www.fortive.com, within four business days following the 

date of such amendment or waiver.

ITEM 11. EXECUTIVE COMPENSATION 

The information required by this Item is incorporated by reference from the sections entitled Compensation Discussion and 

Analysis, Compensation Committee Report, Executive Compensation Tables, Pay Ratio Disclosure, Pay versus Performance 

Disclosure and Director Compensation in the Proxy Statement for our 2023 annual meeting (other than the Compensation 

Committee Report, which shall not be deemed to be “filed”).

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND 

RELATED STOCKHOLDER MATTERS

The information required by this Item is incorporated by reference from the sections entitled Ownership of Our Stock, and 

Equity Compensation Plan Information in the Proxy Statement for our 2023 annual meeting.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

The information required by this Item is incorporated by reference from the sections entitled Corporate Governance - Director 

Independence and Certain Relationships and Related Transactions in the Proxy Statement for our 2023 annual meeting.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES 

The information required by this Item is incorporated by reference from the section entitled Ratification of Independent 

Registered Public Accounting Firm in the Proxy Statement for our 2023 annual meeting.

PART IV

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

a) The following documents are filed as part of this report.

(1) Financial Statements. The financial statements, including the report of independent registered public accounting firm 

(PCAOB ID: 42), are set forth under “Item 8. Financial Statements and Supplementary Data” of this Annual Report on 

Form 10-K.

(2) Schedules. An index of Exhibits and Schedules is on page 105 of this report. Schedules other than those listed below 

have been omitted from this Annual Report on Form 10-K because they are not required, are not applicable or the 

required information is included in the financial statements or the notes thereto.

(3) Exhibits. The exhibits listed in the accompanying Exhibit Index are filed or incorporated by reference as part of this 

Annual Report on Form 10-K.

ITEM 16. FORM 10-K SUMMARY

Not applicable.

FORTIVE CORPORATION
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INDEX TO FINANCIAL STATEMENTS, SUPPLEMENTARY DATA AND FINANCIAL STATEMENT SCHEDULE

Page Number in
Form 10-K

Schedule:

Valuation and Qualifying Accounts 112

EXHIBIT INDEX

Exhibit 
Number Description

2.1 Separation and Distribution Agreement, dated as of 
October 8, 2020, by and between Vontier 
Corporation and Fortive Corporation 

Incorporated by reference from Exhibit 2.1 to Fortive 
Corporation’s Current Report on Form 8-K filed on 
October 13, 2020 (Commission File Number: 1-37654)

3.1 Restated Certificate of Incorporation of Fortive 
Corporation

Incorporated by reference from Exhibit 3.1 to Fortive 
Corporation’s Quarterly Report on Form10-Q for the 
quarter ended July 1, 2022 (Commission File Number: 
1-37654)

3.2 Amended and Restated Bylaws of Fortive 
Corporation

Incorporated by reference from Exhibit 3.1 to Fortive 
Corporation’s Current Report on Form 8-K filed on 
November 8, 2022 (Commission File Number: 
1-37654)

4.1 Indenture, dated as of June 20, 2016, between 
Fortive Corporation, as issuer, and The Bank of New 
York Mellon Trust Company, N.A., as trustee

Incorporated by reference from Exhibit 4.1 to Fortive 
Corporation’s Current Report on Form 8-K filed on 
June 21, 2016 (Commission File Number: 1-37654)

4.2 Description of Securities

10.1 Second Amended and Restated Credit Agreement, 
dated as of October 18, 2022, among Fortive 
Corporation, Bank of America, N.A., as 
Administrative Agent and USD Swing Line Lender, 
Bank of America, N.A., London Branch, as 
Alternative Currency Swing Line Lender, and the 
lenders referred to therein

Incorporated by reference from Exhibit 10.1 to Fortive 
Corporation’s Current Report on Form 8-K filed on 
October 20, 2022 (Commission File Number: 1-37654)

10.2 364-Day Term Loan Credit Agreement, dated as of 
October 18, 2022, among Fortive Corporation, Bank 
of America, N.A., as Administrative Agent, and the 
lenders referred to therein.

Incorporated by reference to Exhibit 10.1 to Fortive 
Corporation’s Current Report on Form 8-K filed on 
October 20, 2022 (Commission File Number: 1-37654)

10.3 Fortive Corporation 2016 Stock Incentive Plan, as 
amended and restated*

Incorporated by reference from Exhibit 10.15 to 
Fortive Corporation’s Annual Report on Form 10-K for 
the year ended December 31, 2020 (Commission File 
Number: 1-37654)
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10.4 Form of Fortive Corporation Performance Stock Unit 
Agreement*

Incorporated by reference from Exhibit 10.1 to Fortive 
Corporation’s Quarterly Report on Form 10-Q for the 
year ended April 1, 2022 (Commission File Number: 
1-37654)

10.5 Form of Fortive Corporation Non-Employee 
Directors Restricted Stock Unit Agreement *

Incorporated by reference from Exhibit 10.9 to Fortive 
Corporation’s Annual Report on Form 10-K for the 
year ended December 31, 2017 (Commission File 
Number: 1-37654)

10.6 Form of Fortive Corporation Restricted Stock Grant 
Agreement*

Incorporated by reference from Exhibit 10.13 to 
Amendment No. 2 to Fortive Corporation’s 
Registration Statement on Form 10, filed on April 7, 
2016 (Commission File Number: 1-37654)

10.7 Form of Fortive Corporation Restricted Stock Unit 
Agreement*

Incorporated by reference from Exhibit 10.11 to 
Fortive Corporation’s Annual Report on Form 10-K for 
the year ended December 31, 2017 (Commission File 
Number: 1-37654)

10.8 Form of Fortive Corporation Non-Employee 
Directors Stock Option Agreement*

Incorporated by reference from Exhibit 10.12 to 
Fortive Corporation’s Annual Report on Form 10-K for 
the year ended December 31, 2017 (Commission File 
Number: 1-37654)

10.9 Form of Fortive Corporation Stock Option 
Agreement*

Incorporated by reference from Exhibit 10.13 to 
Fortive Corporation’s Annual Report on Form 10-K for 
the year ended December 31, 2017 (Commission File 
Number: 1-37654)

10.10 Fortive Corporation Amended and Restated 2016 
Executive Incentive Compensation Plan*

Incorporated by reference from Exhibit 10.18 to 
Fortive Corporation’s Annual Report on Form 10-K for 
the year ended December 31, 2018 (Commission File 
Number: 1-37654)

10.11 Fortive Corporation Severance and Change in 
Control Plan for Officers*

Incorporated by reference from Exhibit 10.1 to Fortive 
Corporation’s Current Report on Form 8-K, filed on 
March 31, 2017 (Commission File Number: 1-37654)

10.12 Fortive Executive Deferred Incentive Program* Incorporated by reference from Exhibit 10.10 to 
Fortive Corporation’s Current Report on Form 8-K 
filed on June 1, 2016 (Commission File Number: 
1-37654)

10.13 Form of D&O Indemnification Agreement* Incorporated by reference from Exhibit 10.10 to 
Amendment No. 2 to Fortive Corporation’s 
Registration Statement on Form 10, filed on April 7, 
2016 (Commission File Number: 1-37654)

10.14 Aircraft Time Sharing Agreement, dated July 18, 
2016, between Fortive Corporation and James Lico*

Incorporated by reference from Exhibit 10.18 to 
Fortive Corporation’s Annual Report on Form 10-K for 
the year ended December 31, 2017 (Commission File 
Number: 1-37654)
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10.15 Aircraft Time Sharing Agreement, dated July 18, 
2016, between Fortive Corporation and Charles 
McLaughlin*

Incorporated by reference from Exhibit 10.19 to 
Fortive Corporation’s Annual Report on Form 10-K for 
the year ended December 31, 2017 (Commission File 
Number: 1-37654)

10.16 Description of compensation arrangements for non-
management directors*

Incorporated by reference from Exhibit 10.1 to Fortive 
Corporation’s Quarterly Report on Form 10-Q for the 
quarter ended October 1, 2021 (Commission File 
Number: 1-37654

10.17 Fortive Corporation Non-Employee Directors’ 
Deferred Compensation Plan*

Incorporated by reference from Exhibit 10.2 to Fortive 
Corporation’s Quarterly Report on Form 10-Q for the 
quarter ended September 29, 2017 (Commission File 
Number: 1-37654)

10.18 Fortive Corporation Non-Employee Directors’ 
Deferred Compensation Plan Election Form*

Incorporated by reference from Exhibit 10.3 to Fortive 
Corporation’s Quarterly Report on Form 10-Q for the 
quarter ended September 29, 2017 (Commission File 
Number: 1-37654)

10.19 Offer of Employment Letter, dated November 16, 
2015, between TGA Employment Services LLC and 
Chuck McLaughlin*

Incorporated by reference from Exhibit 10.6 to 
Amendment No. 1 to Fortive Corporation’s 
Registration Statement on Form 10, filed on March 3, 
2016 (Commission File Number: 1-37654)

10.20 Offer of Employment Letter, dated February 1, 2016, 
between TGA Employment Services LLC and 
Stacey Walker*

Incorporated by reference from Exhibit 10.34 to 
Fortive Corporation’s Annual Report on Form 10-K for 
the year ended December 31, 2020 (Commission File 
Number: 1-37654)

10.21 Offer of Employment Letter, dated January 25, 2021 
between TGA Employment Services LLC and 
Patrick Murphy *

Incorporated by reference from Exhibit 10.8 to 
Amendment No. 1 to Fortive Corporation’s 
Registration Statement on Form 10, filed on March 3, 
2016 (Commission File Number: 1-37654)

10.22 Offer of Employment Letter, dated July 12, 2021 
between TGA Employment Services LLC and 
Olumide Soroye*

Incorporated by reference from Exhibit 10.26 to 
Fortive Corporation’s Annual Report on Form 10-K for 
the year ended December 31, 2021 (Commission File 
Number: 1-37654)

10.23 Form of Fortive Corporation and its Affiliated 
Entities Agreement Regarding Competition and 
Protection of Proprietary Interests*

21.1 Subsidiaries of Registrant

23.1 Consent of Independent Registered Public 
Accounting Firm

31.1 Certification of Chief Executive Officer Pursuant to 
Item 601(b)(31) of Regulation S-K, as adopted 
pursuant to Section 302 of the Sarbanes-Oxley Act 
of 2002

31.2 Certification of Chief Financial Officer Pursuant to 
Item 601(b)(31) of Regulation S-K, as adopted 
pursuant to Section 302 of the Sarbanes-Oxley Act 
of 2002
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32.1 Certification of Chief Executive Officer, Pursuant to 
18 U.S.C. Section 1350, as adopted pursuant to 
Section 906 of the Sarbanes-Oxley Act of 2002

32.2 Certification of Chief Financial Officer, Pursuant to 
18 U.S.C. Section 1350, as adopted pursuant to 
Section 906 of the Sarbanes-Oxley Act of 2002

101.INS XBRL Instance Document - the instance document 
does not appear in the Interactive Data File because 
its XBRL tags are embedded within the Inline XBRL 
document (1)

101.SCH Inline XBRL Taxonomy Extension Schema 
Document (1)

101.CAL Inline XBRL Taxonomy Extension Calculation 
Linkbase Document (1)

101.DEF Inline XBRL Taxonomy Extension Definition 
Linkbase Document (1)

101.LAB Inline XBRL Taxonomy Extension Label Linkbase 
Document (1)

101.PRE Inline XBRL Taxonomy Extension Presentation 
Linkbase Document (1)

104 Inline Cover page formatted as Inline XBRL and 
contained in Exhibit 101

* Indicates management contract or compensatory plan, contract or arrangement.

(1) Exhibit 101 to this report includes the following documents formatted in XBRL (Extensible Business Reporting 
Language): (i) Consolidated Balance Sheets as of December 31, 2022 and 2021, (ii) Consolidated Statements of 
Earnings for the years ended December 31, 2022, 2021, and 2020, (iii) Consolidated Statements of 
Comprehensive Income for the years ended December 31, 2022, 2021, and 2020, (iv) Consolidated Statements 
of Changes in Equity for the years ended December 31, 2022, 2021, and 2020, (v) Consolidated Statements of 
Cash Flows for the years ended December 31, 2022, 2021, and 2020 and (vi) Notes to Consolidated Financial 
Statements.

The registrant agrees to furnish to the Commission supplementally upon request a copy of (i) any instrument with respect to 

long-term debt not filed herewith as to which the total amount of securities authorized thereunder does not exceed 10% of the 

total assets of the registrant and its subsidiaries on a consolidated basis and (ii) schedules or similar attachments omitted 

pursuant to Item 601(a)(5) of Regulation S-K.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this 

report to be signed on its behalf by the undersigned, thereunto duly authorized. 

FORTIVE CORPORATION

Date:   February 28, 2023 By: /s/ JAMES A. LICO

James A. Lico

President and Chief Executive Officer
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Pursuant to the requirements of the Securities Exchange Act of 1934, this annual report has been signed below by the following 

persons on behalf of the Registrant and in the capacities and on the date indicated:

Name, Title and Signature Date

/s/ ALAN G. SPOON February 28, 2023

Alan G. Spoon

Chairman of the Board

/s/ ERIC BRANDERIZ February 28, 2023

Eric Branderiz

Director

/s/ DANIEL L. COMAS February 28, 2023

Daniel L. Comas

Director

/s/ SHARMISTHA DUBEY February 28, 2023

Sharmistha Dubey

Director

/s/ REJJI P. HAYES February 28, 2023

Rejji P. Hayes

Director

/s/ WRIGHT LASSITER III February 28, 2023

Wright Lassiter III

Director

/s/ JAMES A. LICO February 28, 2023

James A. Lico

President, Chief Executive Officer and Director

/s/ KATE D. MITCHELL February 28, 2023

Kate D. Mitchell

Director

/s/ JEANNINE P. SARGENT February 28, 2023

Jeannine P. Sargent

Director

/s/ CHARLES E. MCLAUGHLIN February 28, 2023

Charles E. McLaughlin

Senior Vice President and Chief Financial Officer

/s/ CHRISTOPHER M. MULHALL February 28, 2023

Christopher M. Mulhall

Chief Accounting Officer
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FORTIVE CORPORATION AND SUBSIDIARIES

SCHEDULE II—VALUATION AND QUALIFYING ACCOUNTS

($ in millions)

 

Classification

Balance at
Beginning of

Period

Charged to
Costs &

Expenses
Impact of
Currency

Charged
to Other

Accounts(a)

Write Offs,
Write Downs &

Deductions

Balance at
End

of Period

Year Ended December 31, 2022:

Allowances deducted from asset accounts

Allowance for credit losses $ 39.7 $ 14.0 $ (0.7) $ — $ (9.1) $ 43.9 

Year Ended December 31, 2021:

Allowances deducted from asset accounts

Allowance for credit losses $ 42.5 $ 7.1 $ (0.7) $ 2.0 $ (11.2) $ 39.7 

Year Ended December 31, 2020:

Allowances deducted from asset accounts

Allowance for credit losses $ 26.4 $ 7.1 $ 1.2 $ 11.5 $ (3.7) $ 42.5 

(a) Amounts are related to businesses acquired. In addition, the year ended December 31, 2020 includes an increase in the 
allowance for trade accounts receivables of $11.5 million recognized upon the adoption of ASU 2016-13 on January 1, 2020.
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Comparison of 5-Year Cumulative Total Shareholder Return
Assumes Initial Investment of $100

 12/31/2018  12/31/2019  12/31/2020  12/31/2021  12/30/2022
Fortive Corporation 93.86 106.36 118.41 128.05 108.32
S&P 500 95.62 125.72 148.85 191.58 156.88
S&P 500 Industrials 86.71 112.17 124.59 150.89 142.63

 Year Ended 12/31/2022

Total Revenue Growth (GAAP) 10.9%
Core (Non-GAAP) 10.1%
Acquisitions (Non-GAAP) 3.9%
Impact of currency translation (Non-GAAP) -3.1%

Components of Revenue Growth

Reconciliation of Non-GAAP Financial Information of Corresponding Financial 
Information Presented in Accordance with GAAP on a Continuing Operations Basis



Adjusted Operating Profit & Adjusted Operating Profit Margin

Year Ended 12/31/2022

($ in millions)6

Intelligent
Operating
Solutions 

Precision
Technologies

Advanced
Healthcare

Solutions Corporate
Total

Fortive
Revenue (GAAP) $2,466.1 $2,038.2 $1,321.4 — $5,825.7

Operating Profit (GAAP) $519.4 $491.3 $107.9 $(131.2) $987.4
Acquisition and Other  
Transaction Costs 17.7 — 8.7 — 26.4

Russia Exit and Wind Down Costs — — — 17.9 17.9
Acquisition-Related Fair Value 
Adjustments to Inventory — — 0.7 — 0.7

Amortization of Acquisition-
Related Intangible Assets 184.5 13.5 184.2 — 382.2

Discrete Restructuring Charges — — — — —
Adjusted Operating Profit  
(Non-GAAP) $721.6 $504.8 $301.5 $(113.3) $1,414.6

Operating Profit Margin (GAAP) 21.1% 24.1% 8.2% 16.9%
Adjusted Operating Profit Margin 
(Non-GAAP) 29.3% 24.8% 22.8% 24.3%

Year Ended 12/31/2021

($ in millions)6

Intelligent
Operating
Solutions 

Precision
Technologies

Advanced
Healthcare

Solutions Corporate
Total

Fortive
Revenue (GAAP) $2,169.4 $1,848.9 $1,236.4 — $5,254.7

Operating Profit (GAAP) $408.5 $408.0 $101.9 $(105.6) $812.8
Acquisition and Other  
Transaction Costs 30.2 — 29.7 — 59.9

Russia Exit and Wind Down Costs — — — — —
Acquisition-Related Fair Value 
Adjustments to Inventory — — 6.9 — 6.9

Amortization of Acquisition-
Related Intangible Assets 163.3 16.4 141.1 — 320.8

Discrete Restructuring Charges 5.9 2.5 3.8 — 12.2
Adjusted Operating Profit  
(Non-GAAP) $607.9 $426.9 $283.4 $(105.6) $1,212.6

Operating Profit Margin (GAAP) 18.8% 22.1% 8.2% 15.5%
Adjusted Operating Profit Margin 
(Non-GAAP) 28.0% 23.1% 22.9% 23.1%



Adjusted Operating Profit & Adjusted Operating Profit Margin (CONTINUED)

Year Ended 12/31/2020

($ in millions)6

Intelligent
Operating
Solutions 

Precision
Technologies

Advanced
Healthcare

Solutions Corporate
Total

Fortive
Revenue (GAAP) $1,883.7 $1,651.3 $1,099.4 — $4,634.4
Acquisition-Related Fair Value 
Adjustments to Deferred Revenue 7.6 — 5.3 — 12.9

Adjusted Revenue (Non-GAAP) $1,891.3 $1,651.3 $1,104.7 — $4,647.3

Operating Profit (GAAP) $317.8 $321.7 $2.1 $(102.2) $539.4
Acquisition and Other  
Transaction Costs 0.9 0.1 70.6 — 71.6

Acquisition-Related Fair Value 
Adjustments to Deferred Revenue 
and Inventory

7.8 — 19.5 — 27.3

Amortization of Acquisition-
Related Intangible Assets 151.1 17.2 141.6 — 309.9

Discrete Restructuring Charges 13.7 9.7 4.2 — 27.6
Adjusted Operating Profit  
(Non-GAAP) $491.3 $348.7 $238.0 $(102.2) $975.8

Operating Profit Margin (GAAP) 16.9% 19.5% 0.2% 11.6%
Adjusted Operating Profit Margin 
(Non-GAAP) 26.0% 21.1% 21.5% 21.0%



($ in millions)  
Continuing Operations Free Cash Flow:

 Year Ended  
12/31/2022

 Year Ended  
12/31/2021

 Year Ended  
12/31/2020

Operating Cash Flows from Continuing Operations (GAAP)   $1,303.2   $992.9  $977.7 
Less: purchases of property, plant & equipment  
(capital expenditures) from continuing operations (GAAP)  (95.8)  (50.0)  (75.7)

Free Cash Flow from Continuing Operations (Non-GAAP)  $1,207.4   $942.9  $902.0 

Revenue (GAAP)  $5,825.7  $ 5,254.7 $ 4,647.3 
Adjusted Free Cash Flow Margin (Non-GAAP) 20.7% 17.9% 19%

Free Cash Flow Margin

(a)  On July 1, 2021, all outstanding shares of our MCPS converted at a rate of 14.0978 common shares per share of preferred stock into an aggregate of approximately 19.4 million shares (net 
of fractional shares). The MCPS were anti-dilutive for the year ended December 31, 2021 and as such GAAP net earnings per share was calculated using net earnings from continuing 
operations attributable to common stockholders.   

(b)  Beginning with our adoption of ASU 2020-06 on January 1, 2022 we assumed share settlement of our outstanding Convertible Notes under the if-converted method when calculating 
GAAP diluted net earnings per share. Since we settled the Convertible Notes in cash on February 15, 2022 and no common share conversion occurred, we have reversed the impacts of 
applying the if-converted method and included the actual cash interest expense in calculating the adjusted net earnings per share.

(c)  The dividend on the MCPS is not tax deductible. The gain on the fair value change in Vontier common stock had no tax effect. The tax effect of the adjustments includes all other line items.

(d)  Includes pretax Transaction Costs and acquisition-related fair value adjustments to inventory related to significant acquisitions.   

(e)  Includes pretax losses from equity method investments and, an $8.1 million pretax impairment loss on an equity investment in the third quarter of 2022.  

Adjusted Net Earnings From Continuing Operations

($ in millions)6  Year Ended 
12/31/2022

 Year Ended 
12/31/2021

 Year Ended 
12/31/2020

Net Earnings From Continuing Operations Attributable to 
Common Shareholders (GAAP) (a)   $755.2   $579.7  $1,452.2 

Dividends on the mandatory convertible preferred stock to apply  
if-converted method (a)   —     34.5 — 

Net Earnings from Continuing Operations (GAAP)  $755.2  $614.2  $1,452.2  

Interest on the Convertible Notes to apply if-converted method (b)  2.1 — —

Tax effect of the Convertible Notes to apply if-converted method (c)  (0.3) — —

Diluted Net Earnings from Continuing Operations (GAAP)   $757.0    $614.2   $1,452.2   

Pretax amortization of acquisition-related intangible assets  382.2  320.8   309.9  

Pretax acquisition-related items (d)  27.1  66.8   98.9  

Pretax losses from equity investments (e)  17.3  11.6   4.3  

Pretax Russia exit and wind down costs  17.9 —   —   

Pretax (gain) loss on sale of business  (0.5) —   —   
Pretax interest expense on Convertible Notes to reverse the  
if-converted method (b)  (2.1) —   —   

Pretax loss on debt extinguishment, net of gain on Vontier 
common stock  —    47.9   (1,119.2) 

Pretax gain on litigation resolution —    (29.9)  —
Pretax non-cash interest expense associated with our 0.875% 
Convertible Notes  —  29.1   34.1  

Pretax discrete restructuring charges —    12.2   27.6  

Pretax gain on disposition of assets —   —   (5.3) 

Tax effect of the adjustments reflected above (c)  (65.9)  (76.3)  (70.8)
Noncash discrete tax expense adjustment resulting from the 
Separation of Vontier —    —   20.2  

Adjusted Net Earnings from Continuing Operations (Non-GAAP)   $1,133.0  $996.4   $751.9  



(a)  Each of the per share adjustments below was calculated assuming the MCPS Converted Shares had converted at the beginning of the period prior to their conversion on July 1, 2021. The 
0.875% convertible notes did not have an impact on the adjusted diluted shares outstanding.   

(b)  Prior to their conversion on July 1, 2021, the MCPS were anti-dilutive for the year ended December 31, 2021, and as such GAAP net earnings per share was calculated using net earnings 
from continuing operations attributable to common stockholders.   

(c)  Beginning with our adoption of ASU 2020-06 on January 1, 2022 we assumed share settlement of our outstanding Convertible Notes under the if-converted method when calculating 
GAAP diluted net earnings per share. Since we settled the Convertible Notes in cash on February 15, 2022 and no common share conversion occurred, we have reversed the impacts 
of applying the if-converted method and included the actual cash interest expense in calculating the adjusted net earnings per share. The impact of the after tax adjustment to GAAP 
diluted net earnings per share for the twelve months ended December 31, 2022 rounds to zero.   

(d)  Includes pretax Transaction Costs and acquisition-related fair value adjustments to inventory related to significant acquisitions.   

(e)  Includes pretax losses from equity method investments and, an $8.1 million pretax impairment loss on an equity investment in the third quarter of 2022.

(f)  The dividend on the MCPS is not tax deductible and the convertible note interest is calculated on a net of tax basis. The gain on the fair value change in Vontier common stock had no tax 
effect. The tax effect of the adjustments includes all other line items.   

The sum of the components of adjusted diluted net earnings per share may not equal due to rounding.   

Adjusted Diluted Net Earnings Per Share From Continuing Operations
 Year Ended  
12/31/2022

 Year Ended  
12/31/2021

 Year Ended  
12/31/2020

Net Earnings Attributable to Common Stockholders  
from Continuing Operations (GAAP) (b)  $2.10  $1.65  $4.05  

Dividends on the mandatory convertible preferred stock to  
apply if-converted method (b)  —    0.10   — 

Assumed dilutive impact on the Diluted Net Earnings Per Share 
Attributable to Common Stockholders if the MCPS Converted 
Shares had been outstanding (b)

 —    (0.05)   —

Net Earnings from Continuing Operations (GAAP)  $2.10  $1.70  $4.05  

Interest on the Convertible Notes to apply if-converted method (c)  —    —    —   

Tax effect of the Convertible Notes to apply if-converted method (c)  —    —    —   
Diluted Net Earnings Per Share from  
Continuing Operations (GAAP)  $2.10  $1.70  $4.05 

Pretax amortization of acquisition-related intangible assets  1.06  0.89   0.86  

Pretax acquisition-related items (d)  0.08  0.19   0.28  

Pretax losses from equity investments (e)  0.05  0.03  0.01  

Pretax Russia exit and wind down costs  0.05  —    —   

Pretax (gain) loss on sale of business  —    —    —   
Pretax loss on debt extinguishment, net of gain on Vontier 
common stock  —    0.13   (3.12) 

Pretax gain on litigation resolution  —    (0.08) —
Pretax non-cash interest expense associated with our 0.875% 
Convertible Notes  —    0.08  0.09  

Pretax discrete restructuring charges  —    0.03   0.08  

Pretax gain on disposition of assets  —  — (0.01)

Tax effect of the adjustments reflected above (f)  (0.19)  (0.21)  (0.20)
Noncash discrete tax expense adjustment resulting from the 
Separation of Vontier  —    —     0.06    

Adjusted Diluted Net Earnings Per Share from  
Continuing Operations (Non-GAAP)  $3.15  $2.75   $2.09  
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Our Transfer Agent
Computershare manages a variety of shareholder services such as: change of address,  
lost stock certificates, transfer of stock to another person, and other administrative transactions.  
Computershare can be reached at:
  P.O. Box 43006  |  Providence, RI 02940-3006 

Toll-free: 800.568.3476  |  Outside the U.S.: +1.781.575.3120  |  www.computershare.com

Stock Listing
New York Stock Exchange Symbol: FTV

Auditors
Ernst & Young, LLP  |  Seattle, WA

Annual Meeting
Fortive’s annual shareholder meeting will be held on June 6, 2023, in virtual only meeting format.  
For more information, contact Fortive’s Investor Relations team by calling 425.446.5000 or  
emailing investors@fortive.com.

Investor Relations
This annual report, along with a variety of other financial materials, can be viewed at  
www.fortive.com. Additional inquiries can be directed to Fortive’s Investor Relations team:
  6920 Seaway Boulevard  |  Everett, WA 98203 

Phone: 425.446.5000  |  E-mail: investors@fortive.com



At Fortive, it’s the best of both worlds—the opportunities of 
a Fortune 1000 company with the energy and excitement 
of a startup. When you join our family of 19-industry-leading 
companies and our diverse global team, you can make a 
meaningful impact as we work to make the world stronger, 
safer, and smarter. Everyone contributes and everyone belongs.  
 

We are more together.
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COUNTY OF NASSAU 
DEPARTMENT OF PUBLIC WORKS 

Inter-Departmental Memo  

S:\Central DPW Admin Group\Administration\CSEA\July 19, 2022\PM Subcontracting Memo NTP Intent\C22-0186 PM subcontract approval Dept Intent NTP 
memo.rd.doc                  

 
TO: Douglas Tuman, Deputy Commissioner 
 Raymond Webb, Deputy Commissioner  
                
FROM:  Office of the Commissioner  
 
DATE: July 8, 2022 
 
SUBJECT:     CSEA Sub-Contracting Approval  

C22-0186 – Proposed Contract Number: CFPW22000005 
Job Ordering Contract 

 
Please be aware in accordance with Section 32-3 of the CSEA/County CBA, the Department has 
met with CSEA representatives to discuss your proposed DPW contract referenced above.  The 
Department has determined that it will proceed with the above-referenced contract known as  
C22-0186. 
 
Please prepare the necessary documentation to proceed with your work.  Once the advisement is 
certified you may issue the contractor a Notice to Proceed. 
 
 
 
 
Roseann D’Alleva 
Deputy Commissioner 
 
RD:jd 
c: Kenneth G. Arnold, Commissioner  
 Loretta Dionisio, Assistant to Deputy Commissioner 
   
 
 
 
 
 
 
 
 
 
 
 
 
 



COUNTY OF NASSAU 
DEPARTMENT OF PUBLIC WORKS 

 Inter-Departmental Memo    

  S:\Central DPW Admin Group\Roseann D'Alleva\CSEA Notif Job Ordering Contract.rd.doc 

 
TO:  Civil Service Employees Association, Nassau Local 830    
  Att:   Ronald Gurrieri, President 
 
FROM: Department of Public Works                     
 
DATE:    July 8, 2022 
 
SUBJECT: CSEA Notification of a Proposed DPW Contract  
  Proposed Contract No: CFPW22000005 Job Order Contracting  
 
The following notification is to comply with the spirit and intent of Section 32 of the 
County/CSEA contract.  It should not be implied that the proposed DPW authorization is for 
work, which has "historically and exclusively been performed by bargaining unit members." 
 

1. DPW plans to recommend a contract/agreement for the following services: Job order 
Contracting  

 
2. The work involves the following: To provide unit pricing for multiple items to address 

building repairs and remedial needs.  The contract shall include both the establishment 
(required services) and management (optional program management Services) of Job 
order contracts (JOC) to address general,HVAC,plumbing,electrical,roof and amenity 
work. 

 
3. An estimate of the cost is:    $1,500,000 

 
4. An estimate of the duration is:   Three (3) years  

 
Should you wish to propose an alternative to the proposed contract/agreement, please respond 
within ten (10) days to: Department of Public Works, Att: Roseann D’Alleva, Deputy 
Commissioner, telephone 1-0525, fax 1-9657.  
 
 
 
  
 
Roseann D’Alleva 
Deputy Commissioner 
 
RD:DT:jd 
c:      Jose Lopez, Director, Office of Labor Relations 

Seth Blau, Deputy Director, Office of Labor Relations 
Douglas Tuman, Deputy Commissioner 
Raymond Webb, Deputy Commissioner 

 Loretta Dionisio, Assistant to Deputy Commissioner 
Christopher Yansick, Unit Head, Financial Management Unit 
Diane Pyne, Unit Head, Human Resources Unit   
Elizabeth Cotton, Office of Labor Relations        
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