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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers

On March 4, 2025, the Board of Directors of Fortive Corporation (the “Company”) appointed Mark D. Okerstrom as Senior Vice President and Chief
Financial Officer of the Company, effective March 24, 2025 (the “Effective Date”). Mr. Okerstrom will succeed Charles E. McLaughlin, who will retire
from his role as Senior Vice President and Chief Financial Officer of the Company on the Effective Date and will continue to serve in a non-executive
officer role with the Company through December 31, 2025 to assist with the transition.

Mr. Okerstrom, age 52, has served as an external advisor at Bain & Company, a leading management consulting firm, since April 2024 and at Advent
International, a leading global private equity investment firm, since November 2024. Prior to his time with Bain & Company and Advent International,
Mr. Okerstrom served as President and Chief Operating Officer of Convoy, Inc., a digital freight network solutions provider, from August 2020 to
October 2023. Prior to joining Convoy, Inc., Mr. Okerstrom served in various executive officer and director roles at Expedia Group, Inc., an online
travel company, from 2006 to 2019, including as President, Chief Executive Officer and director from August 2017 to December 2019, Chief Financial
Officer from September 2011 to August 2017, Chief Financial Officer and Executive Officer of Operations from August 2014 to August 2017 and Vice
President then Senior Vice President of Corporate Development from October 2006 to September 2011.

There are no arrangements or understandings between Mr. Okerstrom and any other person pursuant to which he was appointed as an officer of the
Company. Mr. Okerstrom has no interest in any transaction in which the Company is a participant that would require disclosure under Item 404(a) of
Regulation S-K. There are no family relationships between Mr. Okerstrom and any other executive officer or director of the Company.

In connection with his employment, the Company and Mr. Okerstrom entered into an offer letter pursuant to which he will receive the following
compensation:
 

 •  Annual base salary of $800,000;
 

 •  Eligibility to participate in the Company’s annual incentive plan with a target bonus of 125% base salary;
 

 •  One-time sign-on cash award in the amount of $2.5 million, payable in two equal installments, with the first installment payable within 30
days of the Effective Date and the second installment payable on the next payroll date after the first anniversary of the Effective Date;

 

 

•  One-time sign-on equity award with a target value of $10.0 million to be granted in April 2025, with the award allocated as follows: 50%
in the form of performance stock units (“PSUs”) with a three-year performance period and a one-year additional holding period; 25% in
the form of stock options vesting 50% on each of the third and fourth anniversaries of the grant date; and 25% in the form of restricted
stock units vesting 50% on each of the third and fourth anniversaries of the grant date (collectively, the “Equity Allocation and Vesting”);

 

 •  Annual equity award with a target value of $6.0 million to be granted in April 2025, with the Equity Allocation and Vesting described
above;

 

 •  $10,000 annual cash stipend for financial services and counseling; and
 

 •  Personal use of corporate aircraft with an annual compensation value of up to $50,000.

A portion of the one-time sign-on awards described above is intended as a make-whole payment for compensation from his previous position that
Mr. Okerstrom may forfeit as a result of his appointment as Senior Vice President and Chief Financial Officer of the Company.

The foregoing description of the offer letter is qualified in its entirety by reference to the full text of the offer letter, which will be filed as an exhibit to
the Company’s Quarterly Report on Form 10-Q for the first fiscal quarter of 2025.
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