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INFORMATION RELATING TO FORWARD-LOOKING STATEMENTS
Certain statements included or incorporated by reference in this Annual Report, 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 projected 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 and the integration thereof, divestitures, spin-offs, split-offs or other distributions,
strategic opportunities, securities offerings, stock repurchases, dividends and executive compensation; growth, declines and other trends in markets we sell
into; new or modified laws, regulations and accounting pronouncements; regulatory approvals; outstanding claims, legal proceedings, tax audits and
assessments and other contingent liabilities; foreign currency exchange rates and fluctuations in those rates; general economic and capital markets
conditions; the timing of any of the foregoing; assumptions underlying any of the foregoing; and any other statements that address events or developments
that Danaher intends or believes 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. Except to the extent required by applicable law, 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.
In this Annual Report, the terms “Danaher” or the “Company” refer to Danaher Corporation, Danaher Corporation and its consolidated subsidiaries or the
consolidated subsidiaries of Danaher Corporation, as the context requires. Unless otherwise indicated, all amounts in this Annual Report refer to continuing
operations.
PART I
ITEM 1. BUSINESS
General
Danaher Corporation designs, manufactures and markets professional, medical, industrial and commercial products and services, which are typically
characterized by strong brand names, innovative technology and major market positions. Danaher’s research and development, manufacturing, sales,
distribution, service and administrative facilities are located in more than 60 countries. Danaher’s business consists of four segments: Life Sciences;
Diagnostics; Dental; and Environmental & Applied Solutions. Danaher strives to create shareholder value primarily through three strategic priorities:
•

enhancing its portfolio in attractive science and technology markets through strategic capital allocation;

•

strengthening its competitive advantage through consistent application of the DANAHER BUSINESS SYSTEM (“DBS”) tools; and

•

consistently attracting and retaining exceptional talent.

Danaher measures its progress against these strategic priorities over the long-term based primarily on the following financial metrics:
•

core revenue growth;

•

core operating margin expansion;
1
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•

free cash flow generation; and

•

return-on-invested capital.

The Company’s businesses use a set of growth, lean and leadership tools and processes, known as the DANAHER BUSINESS SYSTEM, which are designed to
continuously improve business performance in the critical areas of quality, delivery, cost, growth and innovation. Within the DBS framework, the Company
pursues a number of ongoing strategic initiatives relating to idea generation, product development and commercialization, global sourcing of materials and
services, manufacturing improvement and sales and marketing.
To further these objectives, the Company also acquires businesses that either strategically fit within its existing business portfolio or expand its portfolio into
a new and attractive business area. Given the rapid pace of technological development and the specialized expertise typical of Danaher’s served markets,
acquisitions also provide the Company access to important new technologies and domain expertise. Danaher believes there are many acquisition
opportunities available within its targeted markets. The extent to which Danaher consummates and effectively integrates appropriate acquisitions will affect
its overall growth and operating results. Danaher also continually assesses the strategic fit of its existing businesses and may dispose of businesses that are
deemed not to fit with its strategic plan or are not achieving the desired return on investment.
Danaher Corporation, originally DMG, Inc., was organized in 1969 as a Massachusetts real estate investment trust. In 1978 it was reorganized as a Florida
corporation under the name Diversified Mortgage Investors, Inc. which in a second reorganization in 1980 became a subsidiary of a newly created holding
company named DMG, Inc. DMG, Inc. adopted the name Danaher in 1984 and was reincorporated as a Delaware corporation in 1986.
On July 2, 2016 (the “Distribution Date”), Danaher completed the separation (the “Separation”) of its former Test & Measurement segment, Industrial
Technologies segment (excluding the product identification businesses) and retail/commercial petroleum business by distributing to Danaher stockholders
on a pro rata basis all of the issued and outstanding common stock of Fortive Corporation (“Fortive”), the entity Danaher incorporated to hold such
businesses. To effect the Separation, Danaher distributed to its stockholders one share of Fortive common stock for every two shares of Danaher common
stock outstanding as of June 15, 2016, the record date for the distribution.
Sales in 2016 by geographic destination (geographic destination refers to the geographic area where the final sale to the Company’s customer is made) were:
North America, 40% (including 38% in the United States); Europe, 28%; Asia/Australia, 24% and all other regions, 8%. For additional information regarding
sales by geography, refer to Note 19 to the Consolidated Financial Statements included in this Annual Report. The spin-off of Fortive in the third quarter of
2016 changed the geographic mix of sales for Danaher, as the Fortive businesses realize a lower percentage of overall sales from outside North America than
the Danaher businesses remaining after the Separation.
Reportable Segments
The table below describes the percentage of total annual revenues attributable to each of the four segments over each of the last three years ended
December 31, 2016. For additional information regarding sales, operating profit and identifiable assets by segment, refer to Note 19 to the Consolidated
Financial Statements included in this Annual Report. Unless otherwise indicated, references to sales in this Annual Report refer to sales from continuing
operations.
2016

Life Sciences

2015

32%
30%
16%
22%

Diagnostics
Dental
Environmental & Applied Solutions

2014

23%
33%
19%
25%

19%
36%
17%
28%

LIFE SCIENCES
The Company’s Life Sciences segment offers a broad range of research tools that scientists use to study the basic building blocks of life, including genes,
proteins, metabolites and cells, in order to understand the causes of disease, identify new therapies and test new drugs and vaccines. The segment, through its
Pall Corporation (“Pall”) business, is also a leading provider of filtration, separation and purification technologies to the biopharmaceutical, food and
beverage, medical, aerospace, microelectronics and general industrial sectors. Sales in 2016 for this segment by geographic destination were: North America,
35%; Europe, 31%; Asia/Australia, 28% and all other regions, 6%.
2
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Danaher established the life sciences business in 2005 through the acquisition of Leica Microsystems and has expanded the business through numerous
subsequent acquisitions, including the acquisitions of AB Sciex and Molecular Devices in 2010, Beckman Coulter in 2011, Pall Corporation in 2015 and
Phenomenex in 2016. The Life Sciences segment consists of the following businesses.
Microscopy—The microscopy business is a leading global provider of professional microscopes designed to manipulate, preserve and capture images of and
enhance the user’s visualization and analysis of microscopic structures. The Company’s microscopy products include:
•

laser scanning (confocal) microscopes;

•

compound microscopes and related equipment;

•

surgical and other stereo microscopes; and

•

specimen preparation products for electron microscopy.

Typical users of these products include research, medical and surgical professionals operating in research and pathology laboratories, academic settings and
surgical theaters.
Mass Spectrometry—The business is a leading global provider of high-end mass spectrometers as well as related consumable chromatography columns and
sample preparation extraction products. Mass spectrometry is a technique for identifying, analyzing and quantifying elements, chemical compounds and
biological molecules, individually or in complex mixtures. The mass spectrometers utilize various combinations of quadrupole, time-of-flight and ion trap
technologies, and are typically used in conjunction with a liquid chromatography instrument. The business’ mass spectrometer systems and related products
are used in numerous applications such as drug discovery and clinical development of therapeutics as well as in basic research, clinical testing, food and
beverage quality testing and environmental testing. To support installations around the world, the business provides implementation, validation, training,
maintenance and support from the global services network. Typical users of these mass spectrometry products include molecular biologists, bioanalytical
chemists, toxicologists, and forensic scientists as well as quality assurance and quality control technicians. The business also provides high-performance
bioanalytical measurement systems, including microplate readers, automated cellular screening products and associated reagents, and imaging software.
Typical users of these products include biologists and chemists engaged in research and drug discovery, who use these products to determine electrical or
chemical activity in cell samples.
The business also offers workflow instruments and consumables that help researchers analyze genomic, protein and cellular information. Key product areas
include sample preparation equipment such as centrifugation and capillary electrophoresis instrumentation and consumables; liquid handling automation
instruments and associated consumables; flow cytometry instrumentation and associated antibodies and reagents; and particle characterization
instrumentation. Researchers use these products to study biological function in the pursuit of basic research, as well as therapeutic and diagnostic
development and typical users include pharmaceutical and biotechnology companies, universities, medical schools and research institutions and in some
cases industrial manufacturers.
Filtration—Danaher entered the filtration, separation and purification technologies segment in 2015 through the acquisition of Pall. Pall is a leading
provider of products used to remove solid, liquid and gaseous contaminants from a variety of liquids and gases, consisting primarily of filtration consumables
and to a lesser extent systems that incorporate filtration consumables and associated hardware. Pall’s core materials and technologies can be applied in many
ways to solve complex fluid separation challenges, and are sold across a wide array of applications in two primary business groups:
•

Life Sciences. Pall’s life sciences technologies facilitate the process of drug discovery, development, regulatory validation and production and are
sold to biopharmaceutical, food and beverage and medical customers. In the biopharmaceutical area, the business sells a broad line of filtration and
purification technologies, single use bioreactors and associated accessories, hardware and engineered systems primarily to pharmaceutical and
biopharmaceutical companies for use in the development and commercialization of chemically synthesized and biologically derived drugs, plasma
and vaccines. Biotechnology drugs, plasma and biologically derived vaccines in particular are filtration and purification intensive and represent a
significant area of growth for Pall in the biopharmaceutical area. The business also serves the filtration needs of the beer, wine, dairy, alcohol-free
beverage, bottled water, and food ingredient markets, helping customers ensure the quality and safety of their products while lowering operating
costs and minimizing waste. In the medical area, hospitals use the Company’s breathing circuit and intravenous filters and water filters to help
control the spread of infections.
3
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•

Industrial. Virtually all of the raw materials, process fluids and waste streams that course through industry are candidates for multiple stages of
filtration, separation and purification. In addition, most of the machines used in complex production processes require filtration to protect sensitive
parts from degradation due to contamination. Pall’s industrial technologies enhance the quality and efficiency of manufacturing processes and
prolong equipment life in applications such as semiconductor equipment, airplanes, oil refineries, power generation turbines, petrochemical plants,
municipal water plants and mobile mining equipment. Within these end-markets, demand is driven by end-users and original equipment
manufacturers (“OEM”) seeking to improve product performance, increase production and efficiency, reduce operating costs, extend the life of their
equipment, conserve water and meet environmental regulations.

Customers served by the Life Sciences segment select products based on a number of factors, including product quality and reliability, the product’s capacity
to enhance productivity, innovation (particularly productivity and sensitivity improvements), product performance and ergonomics, access to a service and
support network and the other factors described under “—Competition.” The life sciences business generally markets its products under the BECKMAN
COULTER, LEICA MICROSYSTEMS, MOLECULAR DEVICES, PALL, PHENOMENEX and SCIEX brands. Manufacturing facilities are located in Europe,
Australia, Asia and North America. The business sells to customers through direct sales personnel and independent distributors.
DIAGNOSTICS
The Company’s Diagnostics segment offers analytical instruments, reagents, consumables, software and services that hospitals, physicians’ offices, reference
laboratories and other critical care settings use to diagnose disease and make treatment decisions. Sales in 2016 for this segment by geographic destination
were: North America, 38%; Europe, 24%; Asia/Australia, 30% and all other regions, 8%.
Danaher established the diagnostics business in 2004 through the acquisition of Radiometer and expanded the business through numerous subsequent
acquisitions, including the acquisitions of Leica Microsystems in 2005, Vision Systems in 2006, Genetix in 2009, Beckman Coulter in 2011, Iris
International and Aperio Technologies in 2012, HemoCue in 2013, Devicor Medical Products in 2014, the clinical microbiology business of Siemens
Healthcare Diagnostics in 2015 and Cepheid in 2016. The diagnostics business consists of the clinical laboratory (or clinical lab), molecular, critical care and
anatomical pathology diagnostics businesses.
Clinical Lab Diagnostics—The clinical lab business is a leading manufacturer and marketer of biomedical testing instruments, systems and related
consumables that are used to evaluate and analyze samples made up of body fluids, cells and other substances. The information generated is used to diagnose
disease, monitor and guide treatment and therapy, assist in managing chronic disease and assess patient status in hospital, outpatient and physicians’ office
settings. The business offers the following products:
•

chemistry systems use electrochemical detection and chemical reactions with patient samples to detect and quantify substances of diagnostic interest
in blood, urine and other body fluids. Commonly performed tests include glucose, cholesterol, triglycerides, electrolytes, proteins and enzymes, as
well as tests to detect urinary tract infections and kidney and bladder disease.

•

immunoassay systems also detect and quantify biochemicals of diagnostic interest (such as proteins and hormones) in body fluids, particularly in
circumstances where more specialized diagnosis is required. Commonly performed immunoassay tests assess thyroid function, screen and monitor for
cancer and cardiac risk and provide important information in fertility and reproductive testing.

•

hematology and flow cytometry products for cellular analysis. The business’ hematology systems use principles of physics, optics, electronics and
chemistry to separate cells of diagnostic interest and then quantify and characterize them, allowing clinicians to study formed elements in blood
(such as red and white blood cells and platelets). The business’ flow cytometry products rapidly sort, identify, categorize and characterize multiple
types of cells in suspension, allowing clinicians to determine cell types and characteristics and analyze specific cell populations based on molecular
differences which is critical to HIV and leukemia diagnosis and monitoring.

•

microbiology systems are used for the identification of bacteria and antibiotic susceptibility testing (ID/AST) from human clinical samples, to detect
and quantify bacteria related to microbial infections in urine, blood, and other body fluids, and to detect infections such as urinary tract infections,
pneumonia and wound infections. The business’ technology enables direct testing of clinical isolates to ensure reliable detection of resistance to
antibiotics.
4
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•

automation systems that reduce manual operation and associated cost and errors from the pre-analytical through post-analytical stages including
sample barcoding/information tracking, centrifugation, aliquotting, storage and conveyance. These systems along with the analyzers described
above are controlled through laboratory level software that enables laboratory managers to monitor samples, results and lab efficiency.

Typical users of the segment’s clinical lab products include hospitals, physician’s offices, veterinary laboratories, reference laboratories and pharmaceutical
clinical trial laboratories.
Molecular Diagnostics—The molecular diagnostics business, which is primarily derived from Danaher’s acquisition of Cepheid in 2016, is a leading
manufacturer and marketer of biomedical testing instruments, systems and related consumables that enable DNA-based testing for organisms and geneticbased diseases in both clinical and non-clinical markets. The business’ products integrate and automate the complicated and time-intensive steps associated
with DNA-based testing (including sample preparation and DNA amplification and detection) to allow the testing to be performed in both laboratory and
non-laboratory environments with minimal training and infrastructure. The business’ systems commonly test for health care-associated infections (such as
MRSA and C diff.), respiratory disease (such as tuberculosis and influenza), sexual health (such as gonorrhea and chlamydia) and virology (such as HIV and
hepatitis). Typical users of the business’ products include reference laboratories, hospital central laboratories and satellite testing locations such as
emergency departments and intensive care units within hospitals as well as physician offices.
Critical Care Diagnostics—The critical care diagnostics business is a leading worldwide provider of instruments, software and related consumables and
services that are used in both laboratory and point-of-care environments to rapidly measure critical parameters, including blood gases, electrolytes,
metabolites and cardiac markers, as well as for anemia and high-sensitivity glucose testing. Typical users of these products include hospital central
laboratories, intensive care units, hospital operating rooms, hospital emergency rooms, physician’s office laboratories and blood banks.
Anatomical Pathology Diagnostics—The anatomical pathology diagnostics business is a leader in the anatomical pathology industry, offering a
comprehensive suite of instrumentation and related consumables used across the entire workflow of a pathology laboratory. The anatomical pathology
diagnostics products include minimally invasive, vacuum-assisted breast biopsy collection instruments; tissue embedding, processing and slicing
(microtomes) instruments and related reagents and consumables; chemical and immuno-staining instruments, reagents, antibodies and consumables; slide
coverslipping and slide/cassette marking instruments; and imaging instrumentation including slide scanners, microscopes, cameras and software solutions to
store, share and analyze pathology images digitally. Typical users of these products include pathologists, lab managers and researchers.
Customers in the diagnostics industry select products based on a number of factors, including product quality and reliability, the scope of tests that can be
performed, the accuracy and speed of the product, the product’s ability to enhance productivity, ease of use, total cost of ownership and access to a highly
qualified service and support network as well as the other factors described under “—Competition.” The diagnostics business generally markets its products
under the APERIO, BECKMAN COULTER, CEPHEID, HEMOCUE, IRIS, LEICA BIOSYSTEMS, MAMMATOME, RADIOMETER and SURGIPATH brands.
Manufacturing facilities are located in North America, Europe, Asia and Australia. The business sells to customers primarily through direct sales personnel
and, to a lesser extent, through independent distributors.
DENTAL
The Company’s Dental segment provides products that are used to diagnose, treat and prevent disease and ailments of the teeth, gums and supporting bone,
as well as to improve the aesthetics of the human smile. The Company is a leading worldwide provider of a broad range of dental consumables, equipment
and services, and is dedicated to driving technological innovations that help dental professionals improve clinical outcomes and enhance productivity. Sales
in 2016 for this segment by geographic destination were: North America, 51%; Europe, 29%; Asia/Australia, 15% and all other regions, 5%.
Danaher entered the dental business in 2004 through the acquisitions of KaVo and Gendex and has enhanced the geographic coverage and product and
service breadth through subsequent acquisitions, including the acquisition of Sybron Dental Specialties in 2006, PaloDEx Group Oy in 2009 and Nobel
Biocare Holding AG (“Nobel Biocare”) in 2014. Today, the dental businesses develop, manufacture and market the following dental consumables and dental
equipment:
•

implant systems, dental prosthetics and associated treatment planning software;

•

orthodontic bracket systems and lab products;

•

endodontic systems and related consumables;

•

restorative materials and instruments including rotary burrs, impression materials, bonding agents and cements;
5
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•

infection prevention products;

•

digital imaging systems and software and other visualization and magnification systems;

•

air and electric powered handpieces and associated consumables; and

•

treatment units.

Typical customers and users of these products include general dentists, dental specialists, dental hygienists, dental laboratories and other oral health
professionals, as well as educational, medical and governmental entities. Dental professionals choose dental products based on a number of factors including
product performance, innovation, the product’s capacity to enhance productivity and the other factors described under “—Competition.” The dental products
are marketed primarily under the DEXIS, iCAT, IMPLANT DIRECT, INSTRUMENTARIUM DENTAL, KAVO, KERR, NOBEL BIOCARE, ORMCO,
PELTON & CRANE, PENTRON, SOREDEX, SYBRON ENDO and TOTAL CARE brands. Manufacturing facilities are located in Europe, North America,
South America and Asia. Sales are primarily made through independent distributors and, to a lesser extent, through direct sales personnel.
ENVIRONMENTAL & APPLIED SOLUTIONS
The Company’s Environmental & Applied Solutions segment products and services help protect important resources and keep global food and water supplies
safe. Sales in 2016 for this segment by geographic destination were: North America, 42%; Europe, 28%; Asia/Australia, 16% and all other regions, 14%. The
Company’s Environmental & Applied Solutions segment consists of the following lines of business.
Water Quality
The Company’s water quality business provides instrumentation, services and disinfection systems to help analyze, treat and manage the quality of ultrapure, potable, waste, ground, source and ocean water in residential, commercial, industrial and natural resource applications. Danaher entered the water
quality sector in the late 1990’s through the acquisitions of Dr. Lange and Hach Company, and has enhanced the geographic coverage and product and
service breadth through subsequent acquisitions, including the acquisition of Trojan Technologies Inc. in 2004 and ChemTreat, Inc. in 2007. The water
quality business designs, manufactures and markets:
•

a wide range of analytical instruments, software and related consumables and services that detect and measure chemical, physical, and
microbiological parameters in ultra-pure, potable, waste, ground, source and ocean water;

•

ultraviolet disinfection systems, which disinfect billions of gallons of municipal, industrial and consumer water every day in more than 35 countries;
and

•

industrial water treatment solutions, including chemical treatment solutions intended to address corrosion, scaling and biological growth problems
in boiler, cooling water and industrial wastewater applications as well as associated analytical services.

Typical users of these products and services include professionals in municipal drinking water and wastewater treatment plants and industrial process water
and wastewater treatment facilities, third-party testing laboratories and environmental field operations. Customers in these industries choose suppliers based
on a number of factors including the customer’s existing supplier relationships, application expertise, product performance and ease of use, the
comprehensiveness of the supplier’s product offering, after-sales service and support and the other factors described under “—Competition.” The water
quality business provides products under a variety of brands, including CHEMTREAT, HACH, MCCROMETER and TROJAN TECHNOLOGIES.
Manufacturing facilities are located in North America, Europe, Asia and Latin America. Sales are made through the business’ direct sales personnel, ecommerce, independent representatives and independent distributors.
Product Identification
The Company’s product identification business provides equipment, consumables, software and services for various printing, marking, coding, traceability,
packaging, design and color management applications on consumer, pharmaceutical and industrial products. Danaher entered the product identification
market through the acquisition of Videojet in 2002, and has expanded the product and geographic coverage through various subsequent acquisitions,
including the acquisitions of Willett International Limited in 2003, Linx Printing Technologies PLC in 2005, EskoArtwork in 2011, X-Rite in 2012 and
Laetus in 2015. The product identification businesses design, manufacture, and market the following products and services:
•

the business provides a variety of equipment and solutions used to give products unique identities by printing date, lot and bar codes and other
information on primary and secondary packaging. The business’ equipment can apply high6
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quality alphanumeric codes, logos and graphics to a wide range of surfaces at a variety of production line speeds, angles and locations on a product
or package. The business’ track and trace and vision inspection solutions help pharmaceutical and consumer goods manufacturers safeguard the
authenticity of their products through supply chains.
•

the business is a leading global provider of software for packaging, label and display artwork creation, structural design, and pre-press applications
workflow automation, digital asset management, quality assurance and online collaboration. The business also provides flexo computer-to-plate
imagers and digital finishing systems for packaging, sign and display printers.

•

the business provides innovative color solutions through measurement systems, software, color standards and related services. The business’
expertise in inspiring, selecting, measuring, formulating, communicating and matching color helps users improves the quality and effectiveness of
their products and reduces costs.

Typical users of the product identification business’ products include food and beverage manufacturers, pharmaceutical manufacturers, retailers, packaging
converters and printers, graphic design firms, and paints, plastics and textile manufacturers. Customers in these industries choose suppliers based on a number
of factors, including printer speed and accuracy, equipment uptime and reliable operation without interruption, ease of maintenance, service coverage and the
other factors described under “—Competition.” The product identification products are primarily marketed under the ESKO, FOBA, LAETUS, LINX,
PANTONE, VIDEOJET and X-RITE brands. Manufacturing facilities are located in North America, Europe, South America, and Asia. Sales are generally made
through the business’ direct sales personnel and independent distributors.
************************************
The following discussion includes information common to all of Danaher’s segments.
Materials
The Company’s manufacturing operations employ a wide variety of raw materials, including metallic-based components, electronic components, chemicals,
plastics and other petroleum-based products. Prices of oil and gas also affect the Company’s costs for freight and utilities. The Company purchases raw
materials from a large number of independent sources around the world. No single supplier is material, although for some components that require particular
specifications or regulatory or other qualifications there may be a single supplier or a limited number of suppliers that can readily provide such components.
The Company utilizes a number of techniques to address potential disruption in and other risks relating to its supply chain, including in certain cases the use
of safety stock, alternative materials and qualification of multiple supply sources. During 2016 the Company had no raw material shortages that had a
material effect on the business. For a further discussion of risks related to the materials and components required for the Company’s operations, refer to “Item
1A. Risk Factors.”
Intellectual Property
The Company owns numerous patents, trademarks, copyrights, trade secrets and licenses to intellectual property owned by others. Although in aggregate the
Company’s intellectual property is important to its operations, the Company does not consider any single patent (or related group of patents), 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 the Company engages in
litigation to protect its intellectual property rights. For a discussion of risks related to the Company’s intellectual property, refer to “Item 1A. Risk Factors.”
All capitalized brands and product names throughout this document are trademarks owned by, or licensed to, Danaher.
Competition
Although the Company’s businesses generally operate in highly competitive markets, the Company’s competitive position cannot be determined accurately
in the aggregate or by segment since none of its competitors offer all of the same product and service lines or serve all of the same markets as the Company
does. Because of the range of the products and services the Company sells and the variety of markets it serves, the Company encounters a wide variety of
competitors, including well-established regional competitors, competitors who are more specialized than it is in particular markets, as well as larger
companies or divisions of larger companies with substantial sales, marketing, research, and financial capabilities. The Company is facing increased
competition in a number of its served markets as a result of the entry of new, large companies into certain markets, 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. Management
believes that the Company has a market leadership position in many of the markets it serves. Key competitive factors vary among the Company’s 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,
delivery speed, service and support, innovation, distribution network, breadth of product, service and
7
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software offerings and brand name recognition. For a discussion of risks related to competition, refer to “Item 1A. Risk Factors.”
Seasonal Nature of Business
General economic conditions impact the Company’s business and financial results, and certain of its businesses experience seasonal and other trends related
to the industries and end-markets that they serve. For example, European sales are often weaker in the summer months and medical and capital equipment
sales are often stronger in the fourth quarter. However, as a whole, the Company is not subject to material seasonality.
Working Capital
The Company maintains an adequate level of working capital to support its business needs. There are no unusual industry practices or requirements relating
to working capital items. In addition, the Company’s sales and payment terms are generally similar to those of its competitors.
Backlog
The following sets forth the unfulfilled orders attributable to each of the four segments as of December 31 ($ in millions):
2016

2015

Life Sciences

$

$

Diagnostics
Dental
Environmental & Applied Solutions
Total

981.9
267.6
43.9
465.8

1,010.3
236.6
49.8
410.2

$

1,759.2

$

1,706.9

The Company expects that a large majority of the unfilled orders as of December 31, 2016 will be delivered to customers within three to four months of such
date. Given the relatively short delivery periods and rapid inventory turnover that are characteristic of most of the Company’s products and the shortening of
product life cycles, the Company believes that backlog is indicative of short-term revenue performance but not necessarily a reliable indicator of medium or
long-term revenue performance.
Employee Relations
As of December 31, 2016, the Company employed approximately 62,000 persons, of whom approximately 21,000 were employed in the United States and
approximately 41,000 were employed outside of the United States. Of the United States employees, approximately 400 were hourly-rated, unionized
employees. Outside the United States, the Company has government-mandated collective bargaining arrangements and union contracts in certain countries,
particularly in Europe where many of the Company’s employees are represented by unions and/or works councils. For a discussion of risks related to
employee relations, refer to “Item 1A. Risk Factors.”
Research and Development
The following sets forth research and development expenditures for the years ended December 31, by segment and in the aggregate ($ in millions):
2016

2015

2014

Life Sciences

$

$

201.3
351.3
133.8
175.0

$

Diagnostics
Dental
Environmental & Applied Solutions
Total

277.2
367.8
142.8
187.3

172.8
333.8
82.4
180.4

$

975.1

$

861.4

$

769.4

The Company conducts research and development activities for the purpose of developing new products, enhancing the functionality, effectiveness, ease of
use and reliability of its existing products and expanding the applications for which uses of its products are appropriate. The Company’s research and
development efforts include internal initiatives and those that use
8
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licensed or acquired technology. The Company generally conducts research and development activities on a business-by-business basis, primarily in North
America, Europe and Asia, although it does conduct certain research and development activities on a centralized basis. The Company anticipates that it will
continue to make significant expenditures for research and development as it seeks to provide a continuing flow of innovative products to maintain and
improve its competitive position. For a discussion of the risks related to the need to develop and commercialize new products and product enhancements,
refer to “Item 1A. Risk Factors.” Customer-sponsored research and development was not significant in 2016, 2015 or 2014.
Government Contracts
Although the substantial majority of the Company’s revenue in 2016 was from customers other than governmental entities, each of Danaher’s segments has
agreements relating to the sale of products to government entities. As a result, the Company is subject to various statutes and regulations that apply to
companies doing business with governments. For a discussion of risks related to government contracting requirements, refer to “Item 1A. Risk Factors.” No
material portion of Danaher’s business is subject to renegotiation of profits or termination of contracts at the election of a government entity.
Regulatory Matters
The Company faces extensive government regulation both within and outside the United States relating to the development, manufacture, marketing, sale
and distribution of its products and services. The following sections describe certain significant regulations that the Company is subject to. These are not the
only regulations that the Company’s businesses must comply with. For a description of the risks related to the regulations that the Company’s businesses are
subject to, refer to “Item 1A. Risk Factors.”
Environmental Laws and Regulations
For a discussion of the environmental laws and regulations that the Company’s operations, products and services are subject to and other environmental
contingencies, 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, refer to “Item 1A. Risk Factors.”
Medical Device and Other Health Care Regulations
Certain of the Company’s products are classified as medical devices under the United States 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 use and to comply with the regulations administered by the United
States Food and Drug Administration (“FDA”). The Company’s medical device products are also regulated by comparable agencies in non-U.S. countries
where the Company’s products are sold.
The FDA’s regulatory requirements include:
•

Establishment Registration. The Company must register with the FDA each facility where regulated products are developed or manufactured. The
FDA periodically inspects these facilities.

•

Marketing Authorization. The Company must obtain FDA clearance or approval to begin marketing a regulated, 510(k)-non-exempted product in
the United States. For some of the Company’s products, this clearance is obtained by submitting a 510(k) pre-market notification, which generally
provides data on the design and performance of the product to allow the FDA to determine substantial equivalence to a product already in
commercial distribution in the United States. Other of the Company’s products must go through a formal pre-market approval process which includes
the review of non-clinical laboratory studies, clinical investigations, and information on the design and manufacture of the device as well as the
successful completion of a pre-market approval inspection by the FDA.

•

Quality Systems. The Company is required to establish a quality system that includes clearly defined processes and procedures for ensuring
regulated products are developed, manufactured and distributed in accordance with specified standards. The Company also must establish
procedures for investigating and responding to customer complaints regarding the performance of regulated products.

•

Labeling. The labeling for regulated products must contain specified information and in some cases, the FDA must review and approve the labeling
and any quality assurance protocols specified in the labeling. The FDA and other federal, state and non-U.S. regulatory bodies (including the Federal
Trade Commission, the Office of the Inspector General of the Department of Health and Human Services, the U. S. Department of Justice, and various
state Attorneys General) also monitor the manner in which the Company promotes and advertises its products. Although physicians
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may use their medical judgment to employ medical devices for indications other than those cleared or approved by the FDA, the FDA prohibits
manufacturers from promoting products for such “off-label” uses.
•

Imports and Exports. The FDCA establishes requirements for importing products into and exporting products from the United States. In general, any
limitations on importing and exporting products apply only to products that have not received U.S. marketing clearance or approval.

•

Post-Market Reporting. After regulated products have been distributed to customers, the Company may receive product complaints requiring the
Company to investigate and report to the FDA certain events involving the products. The Company also must notify the FDA when the Company
conducts recalls involving its products.

In the European Union, a single regulatory approval process exists, and conformity with the applicable legal requirements is represented by the CE mark. To
obtain a CE mark, medical devices must meet minimum standards of performance, safety, and quality (known as the Essential Requirements), and then,
according to their classification, comply with one or more of a selection of conformity assessment routes. An organization accredited by an EU Member State
to certify whether a product meets the Essential Requirements, also known as a Notified Body, assesses the quality management systems of the device’s
manufacturer and the device’s conformity to the essential and other requirements within the EU Medical Device or In Vitro Diagnostic Directives. Our
medical device companies are also subject to quality system audits by Notified Bodies for compliance and certification to the EU standards. The national
regulatory agencies of the EU countries (otherwise known as Competent Authorities), generally in the form of their ministries or departments of health, also
oversee the clinical research for medical devices, can conduct their own compliance audits and are responsible for post-market surveillance of products once
they are placed on the EU market. The Company is required to report device failures and injuries potentially related to product use to these authorities in a
timely manner.
A number of other countries, including but not limited to Australia, Brazil, Canada, China and Japan, have also adopted or are in the process of adopting
regulations and standards for medical devices sold in those countries.
In addition to the U.S. Foreign Corrupt Practices Act, the U.K. Bribery Act and similar anti-bribery laws, the Company is also subject to various health care
related laws regulating fraud and abuse, pricing and sales and marketing practices and the privacy and security of health information, including the United
States federal regulations described below. Many states, foreign countries and supranational bodies have also adopted laws and regulations similar to, and in
some cases more stringent than, the United States federal regulations discussed above and below.
•

The Federal Anti-Kickback Statute prohibits persons from knowingly and willfully soliciting, offering, receiving or providing remuneration, 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 under a federal health care program, such as Medicare or Medicaid.

•

The Health Insurance Portability and Accountability Act of 1996 (“HIPAA”) prohibits knowingly and willfully (1) executing a scheme to defraud
any health care 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 health care 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 patientidentifiable health information, mandates the adoption of standards relating to the privacy and security of patient-identifiable health information
and requires the Company to report certain security breaches with respect to such information.

•

The Stark Law prohibits health care service providers from seeking reimbursement for providing certain services to a patient who was referred by a
physician who has certain types of direct or indirect financial relationships with the service provider.

•

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 health care program. 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.

•

The Physician Payments Sunshine Act requires manufacturers of medical devices covered under Medicare and Medicaid to record transfers of value
to physicians and teaching hospitals and to report this data to the Centers for Medicare and Medicaid Services for subsequent public disclosure.
Similar reporting requirements have also been enacted on the state level, and an increasing number of countries worldwide either have adopted or
are considering similar laws requiring transparency of interactions with health care professionals.
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In addition:
•

certain of the Company’s products utilize radioactive material, and the Company is subject to federal, state, local and non-U.S. regulations
governing the management, storage, handling and disposal of these materials; and

•

some of the Company’s in vitro diagnostic drugs-of-abuse assays and reagents contain small amounts of controlled substances, and as a result some
of the Company’s facilities are inspected periodically by the United States Drug Enforcement Administration to ensure that the Company properly
handles, stores, and disposes of controlled substances in the manufacture of those products.

For a discussion of risks related to the Company’s regulation by the FDA and comparable agencies of other countries, and the other regulatory regimes
referenced above, refer to “Item 1A. Risk Factors.”
Export/Import Compliance
The Company is required to comply with various U.S. export/import control and economic sanctions laws, including:
•

the International Traffic in Arms Regulations administered by the U.S. Department of State, Directorate of Defense Trade Controls, which, among
other things, imposes license requirements on the export from the United States of defense articles and defense services (which are items specifically
designed or adapted for a military application and/or 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 or re-export of certain dual-use goods, technology and software (which are items that potentially
have both commercial and military 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 regulatory activities of the U.S. Customs and Border Protection.

Other nations’ governments have implemented similar export and import control regulations, which may affect the Company’s operations or transactions
subject to their jurisdictions. For a discussion of risks related to export/import control and economic sanctions laws, refer to “Item 1A. Risk Factors.”
International Operations
The Company’s products and services are available worldwide, and its principal markets outside the United States are in Europe and Asia. The Company also
has operations around the world, and this geographic diversity allows the Company to draw on the skills of a worldwide workforce, provides greater stability
to its operations, allows the Company to drive economies of scale, provides revenue streams that may help offset economic trends that are specific to
individual economies and offers the Company an opportunity to access new markets for products. In addition, the Company believes that future growth
depends in part on its ability to continue developing products and sales models that successfully target emerging markets (also referred to in this Annual
Report as “high-growth markets”). The Company defines high-growth markets as developing markets of the world experiencing rapid growth in gross
domestic product and infrastructure which includes Eastern Europe, the Middle East, Africa, Latin America and Asia (with the exception of Japan and
Australia).
The table below describes annual revenue derived from customers outside the United States as a percentage of total annual revenue for the years ended
December 31, by segment and in the aggregate, based on geographic destination:
2016

Life Sciences

2015

68%
63%
54%
61%
62%

Diagnostics
Dental
Environmental & Applied Solutions
Total

2014

64%
63%
54%
60%
61%

67%
65%
54%
62%
63%
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The table below describes property, plant and equipment, net located outside the United States as of December 31, as a percentage of total property, plant and
equipment, net, by segment and in the aggregate:
2016

Life Sciences

2015

48%
51%
51%
39%
49%

Diagnostics
Dental
Environmental & Applied Solutions
Total

2014

41%
54%
57%
39%
48%

85%
50%
61%
42%
52%

For additional information related to revenues and long-lived assets by country, refer to Note 19 to the Consolidated Financial Statements included in this
Annual Report and for information regarding deferred taxes by geography, refer to Note 12 to the Consolidated Financial Statements included in this Annual
Report.
The manner in which the Company’s products and services are sold outside the United States differs by business and by region. Most of the Company’s sales
in non-U.S. markets are made by its subsidiaries located outside the United States, though the Company also sells directly from the United States into nonU.S. markets through various representatives and distributors and, in some cases, directly. In countries with low sales volumes, the Company generally sells
through representatives and distributors.
Financial information about the Company’s international operations is contained in Note 19 to the Consolidated Financial Statements included in this
Annual Report and information about the effects of foreign currency fluctuations on its business is set forth in “Item 7. Management’s Discussion and
Analysis of Financial Condition and Results of Operations.” For a discussion of risks related to the Company’s non-U.S. operations and foreign currency
exchange, refer to “Item 1A. Risk Factors.”
Major Customers
No customer accounted for more than 10% of consolidated sales in 2016, 2015 or 2014.
Available Information
The Company maintains an internet website at www.danaher.com. The Company makes available free of charge on the website its annual reports on Form 10K, 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. Danaher’s internet site and the
information contained on or connected to that site 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.
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Conditions in the global economy, the markets we serve and the financial markets may adversely affect our business and financial statements.
Our business is sensitive to general economic conditions. Slower global economic growth, actual or anticipated default on sovereign debt, volatility in the
currency and credit markets, high levels of unemployment or underemployment, reduced levels of capital expenditures, changes or anticipation of potential
changes in government fiscal, tax, trade and monetary policies, changes in capital requirements for financial institutions, government deficit reduction and
budget negotiation dynamics, sequestration, austerity measures and other challenges that affect the global economy adversely affect the Company and its
distributors, customers and suppliers, including having the effect of:
•

reducing demand for our products and services (in this Annual Report, references to products and services also includes software), 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; and

•

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.

Although we have been able to access the commercial paper and other capital markets through the date of this report, there can be no assurances that such
markets will remain available to us or that the lenders participating in our revolving credit facilities will be able to provide financing in accordance with their
contractual obligations.
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 or if improvements in the global economy do not benefit the markets we serve, our business and financial statements could be adversely
affected.
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 would
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 as well as government funding policies, and matters of public policy and
government budget dynamics as well as 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.
Our businesses operate in industries that are intensely competitive and have been subject to increasing 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; refer to “Item 1. 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 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. In addition, significant shifts in industry market share
can occur in connection with product problems, safety alerts and publications about products, reflecting the competitive significance of product quality,
product efficacy and quality systems in our industry. 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.
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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:
•

correctly 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;

•

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;

•

obtain necessary regulatory approvals of appropriate scope, including with respect to medical device products by demonstrating satisfactory clinical
results where applicable; 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. In addition,
promising new offerings may fail to reach the market or realize only limited commercial success because of real or perceived efficacy or safety concerns,
failure to achieve positive clinical outcomes, uncertainty over third-party reimbursement or entrenched patterns of clinical practice.
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, pricing, 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, the government may seek to hold us liable as a successor for violations committed by companies in
which we invest or that we acquire. We also rely on our suppliers to adhere to our supplier standards of conduct, and material violations of such standards of
conduct could occur that could have a material effect on our business, reputation and financial statements.
Certain of our businesses are subject to extensive regulation by the U.S. FDA and by comparable agencies of other countries, as well as laws regulating
fraud and abuse in the health care industry and the privacy and security of health information. Failure to comply with those regulations could adversely
affect our reputation and financial statements.
Certain of our products are medical devices and other products 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 regulations governing radioactive or other hazardous materials and drugs-of abuse
(or the manufacture and sale of products containing any such materials). We cannot guarantee that we will be able to obtain regulatory clearance (such as
510(k) clearance) or approvals for
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our new products or modifications to (or additional indications or uses of) existing products within our anticipated timeframe or at all, and if we do obtain
such clearance or approval it may be time-consuming, costly and subject to restrictions. Our ability to obtain such regulatory clearances or approvals will
depend on many factors, for example our ability to obtain the necessary clinical trial results, and the process for obtaining such clearances or approvals could
change over time and may require the withdrawal of products from the market until such clearances are obtained. Even after initial regulatory clearance or
approval, if safety issues arise we may be required to amend conditions for use of a product, such as providing additional warnings on the product’s label or
narrowing its approved intended use, which could reduce the product’s market acceptance. 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
these regulations, real or perceived efficacy or safety concerns or trends of adverse events with respect to our products (even after obtaining clearance for
distribution) and unfavorable or inconsistent clinical data from existing or future clinical trials can lead to FDA Form 483 Inspectional Observations, warning
letters, notices to customers, declining sales, loss of customers, loss of market share, recalls, seizures of adulterated or misbranded products, injunctions,
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, suspension or withdrawal of approvals and pre-market notification rescissions. We are also subject to various laws
regulating fraud and abuse, pricing and sales and marketing practices in the health care industry and the privacy and security of health information, including
the federal regulations described in “Item 1. Business—Regulatory Matters.”
Failure to comply with applicable regulations could result in the adverse effects referenced below under “Our businesses are subject to extensive regulation;
failure to comply with those regulations could adversely affect our financial statements and our business, including our reputation.” Compliance with
regulations may also require us to incur significant expenses.
The health care industry and related industries that we serve have undergone, and are in the process of undergoing, significant changes in an effort to
reduce costs, which could adversely affect our financial statements.
The health care industry and related industries that we serve have undergone, and are in the process of undergoing, significant changes in an effort to reduce
costs, including the following:
•

many of our customers, and the end-users to whom our customers supply products, rely on government funding of and reimbursement for health care
products and services and research activities. The U.S. Patient Protection and Affordable Care Act, as amended by the Health Care and Education
Affordability Reconciliation Act (collectively, the “PPACA”), health care austerity measures in other countries and other potential health care
reform changes and government austerity measures may reduce the amount of government funding or reimbursement available to customers or endusers of our products and services and/or the volume of medical procedures using our products and services. Some countries also control the price of
health care products, directly or indirectly, through reimbursement, payment, pricing or coverage limitations or through compulsory licensing.
Global economic uncertainty or deterioration can also adversely impact government funding and reimbursement.

•

the PPACA imposes on medical device manufacturers, such as Danaher, a 2.3% excise tax on U.S. sales of certain medical devices. While the excise
tax has been suspended until the end of 2017, it may be reinstated in 2018 or beyond.

•

governmental and private health care providers and payors around the world are increasingly utilizing managed care for the delivery of health care
services, forming group purchasing organizations to improve their purchasing leverage and using competitive bid processes to procure health care
products and services.

These changes as well as other impacts from market demand, government regulations, third-party coverage and reimbursement policies and societal pressures
have increased our tax liabilities and may cause participants in the health care industry and related industries that we serve to purchase fewer of our products
and services, reduce the prices they are willing to pay for our products or services, reduce the amounts of reimbursement and funding available for our
products and services from governmental agencies or third-party payors, reduce the volume of medical procedures that use our products and services and
increase our compliance and other costs. In addition, we may be unable to enter into contracts with group purchasing organizations and integrated health
networks on terms acceptable to us, and even if we do enter into such contracts they may be on terms that negatively affect our current or future profitability.
All of the factors described above could adversely affect our business and financial statements.
Any inability to consummate acquisitions at our historical 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 historic 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
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consummate acquisitions at rates similar to the past, which could adversely impact our growth rate and our stock price. Promising acquisitions are difficult to
identify and complete 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 (including our recent acquisitions of Pall and Cepheid), joint ventures and strategic relationships could negatively impact
our financial statements.
As part of our business strategy we acquire businesses and enter into joint ventures and other strategic relationships in the ordinary course, and we also from
time to time complete more material transactions; refer to “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
(“MD&A”) for additional details. Acquisitions, joint ventures 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 business and 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, or we could fail to make such business profitable.

•

we may incur or assume significant debt in connection with our acquisitions, joint ventures or strategic relationships, which could also cause a
deterioration of Danaher’s credit ratings, result in increased borrowing costs and interest expense and diminish our future access to the capital
markets.

•

acquisitions, joint ventures 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.

•

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, joint ventures 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, joint venture or strategic relationship.

•

we may assume by acquisition, joint venture 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. 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 and joint ventures, we often enter into post-closing financial arrangements such as purchase price adjustments, earnout obligations and indemnification obligations, which may have unpredictable financial results.

•

as a result of our acquisitions, we have recorded significant goodwill and other intangible assets on our balance sheet. 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.

•

we may have interests that diverge from those of our joint venture partners or other strategic partners and we may not be able to direct the
management and operations of the joint venture or other 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
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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, spin-off, split-off or otherwise dispose of businesses that are deemed not to
fit with our strategic plan or are not achieving the desired return on investment. These transactions pose risks and challenges that could negatively impact our
business and financial statements. 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 the Company’s 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.
We could incur significant liability if the 2016 spin-off of Fortive or the 2015 split-off of our communications business is determined to be a taxable
transaction.
We have received opinions from outside tax counsel to the effect that the separation and distribution of each of Fortive in 2016 and our communications
business in 2015 qualifies as a transaction that is described in Sections 355(a) and 368(a)(1)(D) of the Internal Revenue Code. These opinions rely on certain
facts, assumptions, representations and undertakings 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 respective
opinion of tax counsel and could be subject to significant tax liabilities. Notwithstanding the opinion of tax counsel we have received, the Internal Revenue
Service (“IRS”) could determine on audit that either or both separations are taxable if it determines that any of these facts, assumptions, representations or
undertakings are not correct or have been violated or if it disagrees with the conclusions in the respective opinion. If either transaction is determined to be
taxable for U.S. federal income tax purposes, our stockholders that are subject to U.S. federal income tax and we could incur significant U.S. federal income
tax liabilities.
Potential indemnification liabilities pursuant to the 2016 spin-off of Fortive and the 2015 split-off of our communications business could materially and
adversely affect our business and financial statements.
We entered into a separation and distribution agreement and related agreements with Fortive to govern the Separation and the relationship between the two
companies going forward. We entered into similar agreements with NetScout Systems, Inc. in connection with the split-off of our communications business.
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 the other parties under the circumstances set forth in these agreements, we may be subject to substantial liabilities. In addition, with respect to the
liabilities for which the other parties have agreed to indemnify us under these agreements, there can be no assurance that the indemnity rights we have against
such other parties will be sufficient to protect us against the full amount of the liabilities, or that such other parties will be able to fully satisfy its
indemnification obligations. It is also possible that a court could disregard the allocation of assets and liabilities agreed to between Danaher and such other
parties and require Danaher to assume responsibility for obligations allocated to such other parties. Each of these risks could negatively affect our business
and financial statements.
A significant disruption in, or breach in security of, our information technology systems or violation of data privacy laws could adversely affect our
business, reputation and financial statements.
We rely on information technology systems, some of which are managed by third-parties, to process, transmit and store electronic information (including
sensitive data such as confidential business information and personally identifiable data relating to employees, customers, other business partners and
patients), and to manage or support a variety of critical business processes and activities. In addition, some of our remote monitoring products and services
incorporate software and information technology that may house personal data. These systems may be damaged, disrupted or shut down due to attacks by
computer hackers, computer viruses, employee error or malfeasance, power outages, hardware failures, telecommunication or utility failures, catastrophes or
other unforeseen 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 the systems of our customers, suppliers or other business partners) could result in the misappropriation,
destruction or unauthorized disclosure
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of confidential information or personal data belonging to us or to our employees, partners, customers or suppliers. Like most multinational corporations, our
information technology systems have been subject to computer viruses, malicious codes, unauthorized access and other cyber-attacks and we expect the
sophistication and frequency of such attacks to continue to increase. Any of the attacks, breaches or other disruptions or damage described above could
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, reputation and financial statements.
If we are unable to maintain reliable information technology systems and appropriate controls with respect to global data privacy and security requirements
and prevent data breaches, we may suffer regulatory consequences in addition to business consequences. 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. For example, in the United States, HIPAA privacy and security rules require certain of our
operations to maintain controls to protect the availability and confidentiality of patient health information, individual states regulate data breach and
security requirements and multiple governmental bodies assert authority over aspects of the protection of personal privacy. European laws require us to have
an approved legal mechanism to transfer personal data out of Europe, and the new EU General Data Protection Regulation will impose significantly stricter
requirements in how we collect and process personal data. Several countries, such as China and Russia, have passed laws that require personal data relating to
their citizens to be maintained on local servers and impose additional data transfer restrictions. Government enforcement actions can be costly and interrupt
the regular operation of our business, and data breaches or violations of data privacy laws can result in fines, reputational damage and civil lawsuits, any of
which may adversely affect our business, reputation and 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 business, 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, establish standards for the use, generation, treatment, storage and disposal of hazardous and non-hazardous wastes and impose end-of-life
disposal and take-back programs. We must also comply with various health and safety regulations in the United States and abroad in connection with our
operations. 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.
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, property damage or other claims brought by private parties
alleging injury or damage 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, refer
to Note 16 to the Consolidated Financial Statements included in this Annual Report. 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 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. However, based on the
information we currently have we do not believe that it is reasonably possible that any amounts we may be required to pay in connection with environmental
matters in excess of our reserves as of December 31, 2016 will have a material effect on our financial statements.
Our businesses are subject to extensive regulation; failure to comply with those regulations could adversely affect our financial statements and our
business, including our reputation.
In addition to the environmental, health, safety, health care, medical device, anticorruption, data privacy and other regulations noted elsewhere in this
Annual Report, 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 between our subsidiaries. In certain circumstances, export
control and economic sanctions regulations
18

Source: DANAHER CORP /DE/, 10-K, February 22, 2017

Powered by Morningstar® Document Research℠

The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.

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.
In certain cases, a governmental entity may require us to pay back amounts it has paid to us. 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.

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 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 business and financial
statements. For additional information regarding these risks, refer to “Item 1. Business—Regulatory Matters.”
Our restructuring actions could have long-term adverse effects on our business.
In recent years, we have implemented significant restructuring activities across our businesses to adjust our cost structure, and we may engage in similar
restructuring activities in the future. These restructuring activities and 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 expect to realize from such actions. Any of the circumstances described above could adversely impact our
business and financial statements.
We may be required to recognize impairment charges for our goodwill and other intangible assets.
As of December 31, 2016, the net carrying value of our goodwill and other intangible assets totaled approximately $35.6 billion. In accordance with
generally accepted accounting principles, 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.
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. Increased strength of the U.S. dollar increases 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 may invoice customers in a currency other than the business’ functional currency,
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and movements in the invoiced currency relative to the functional currency could also result in unfavorable translation effects. The Company also faces
exchange rate risk from its investments in subsidiaries owned and operated in foreign countries.
Changes in our 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 taxes in the U.S. and in various non-U.S. jurisdictions. Refer to the MD&A for a discussion of the factors that may adversely affect
our effective tax rate and decrease our profitability in any period. The impact of these factors may be substantially different from period-to-period. In
addition, the amount of income taxes we pay is subject to ongoing audits by U.S. federal, state and local tax authorities and by non-U.S. tax authorities, such
as the audits described in the MD&A and the Company’s financial statements. Due to the potential for changes to tax laws (or changes to the interpretation
thereof) and the ambiguity of tax laws, the subjectivity of factual interpretations, the complexity of our intercompany arrangements and other factors, our
estimates of income tax assets or liabilities may differ from actual payments, assessments or receipts. 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. If we
determine to repatriate earnings from foreign jurisdictions that have been considered permanently re-invested under existing accounting standards, it could
also increase our effective tax rate. In addition, any significant change to the tax system in the United States or in other jurisdictions (including changes in
the taxation of international income as further described below) could adversely affect our financial statements.
Changes in tax law relating to multinational corporations could adversely affect our tax position.
Recent legislative proposals seek to limit the ability of foreign-owned corporations to deduct interest expense, tax the accumulated unrepatriated earnings of
foreign subsidiaries of U.S. corporations, impose a minimum tax on the future offshore earnings of U.S. multinational groups and make other changes in the
taxation of multinational corporations. Additionally, the U.S. Congress, government agencies in non-U.S. jurisdictions where we and our affiliates do
business, and the Organisation for Economic Co-operation and Development (“OECD”) have recently focused on issues related to the taxation of
multinational corporations. One example is in the area of “base erosion and profit shifting,” where profits are claimed to be earned for tax purposes in low-tax
jurisdictions, or payments are made between affiliates from a jurisdiction with high tax rates to a jurisdiction with lower tax rates. The OECD has released
several components of its comprehensive plan to create an agreed set of international rules for addressing base erosion and profit shifting. As a result, the tax
laws in the United States and other countries in which we do business could change on a prospective or retroactive basis, and any such changes could
adversely affect our business and 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 business
and 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, 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. The
types of claims made in lawsuits 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, 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
previously not susceptible of reasonable estimates 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 business. However, based on our experience, current information and applicable law, we
do not believe that it is reasonably possible that any amounts we may be required to pay in connection with litigation and other legal and regulatory
proceedings in excess of our reserves as of December 31, 2016 will have a material effect on our financial statements.
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,
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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 business, including 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 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 business, including 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 business and financial statements.
The United States government has certain rights to use and disclose some of the intellectual property that we license and could exclusively license it to a
third-party if we fail to achieve practical application of the intellectual property.
Certain technology licensed by us under agreements with third-party licensors may be subject to government rights. Government rights in inventions
conceived or reduced to practice under a government-funded program may include a non-exclusive, royalty-free worldwide license to practice or have
practiced such inventions for any governmental purpose. In addition, the United States government has the right to require us or our licensors (as applicable)
to grant licenses which would be exclusive under any of such inventions to a third-party if they determine that: (1) adequate steps have not been taken to
commercialize such inventions in a particular field of use; (2) such action is necessary to meet public health or safety needs; or (3) such action is necessary to
meet requirements for public use under federal regulations. Further, the government rights include the right to use and disclose, without limitation, technical
data relating to licensed technology that was developed in whole or in part at government expense.
Defects and unanticipated use or inadequate disclosure with respect to our products or services (including software) could adversely affect our business,
reputation and financial statements.
Manufacturing or design defects or “bugs” in, unanticipated use of, safety or quality issues (or the perception of such issues) with respect to, “off label” use
of, or inadequate disclosure of risks relating to the use of products and services that we make or sell (including items that we source from third-parties) can
lead to personal injury, death, property damage or other liability. These events could lead to recalls or safety alerts, result in the removal of a product or
service from the market and result in product liability or similar claims being brought against us. Recalls, 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. Our business can also be affected by studies of the utilization, safety and efficacy of medical device products and
components that are conducted by industry participants, government agencies and others. Any of the above can result in the discontinuation of marketing of
such products in one or more countries, and may give rise to claims for damages from persons who believe they have been injured as a result of product
issues.
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The manufacture of many of our products is a highly exacting and complex process, and if we directly or indirectly encounter problems manufacturing
products, our reputation, business and financial statements could suffer.
The manufacture of many of our products is a highly exacting and complex process, due in part to strict regulatory requirements. Problems may arise during
manufacturing for a variety of reasons, including equipment malfunction, failure to follow specific protocols and procedures, problems with raw materials,
natural disasters and environmental factors, and if not discovered before the product is released to market could result in recalls and product liability
exposure. Because of the time required to approve and license certain regulated manufacturing facilities and other stringent regulations of the FDA regarding
the manufacture of certain of our products, an alternative manufacturer may not be available on a timely basis to replace such production capacity. Any of
these manufacturing problems could result in significant costs, liability and lost revenue, as well as negative publicity and damage to our reputation that
could reduce demand for our products.
Our indebtedness may limit our operations and our use of our cash flow, and any failure to comply with the covenants that apply to our indebtedness could
adversely affect our liquidity and financial statements.
As of December 31, 2016, we had approximately $12.3 billion in outstanding indebtedness. In addition, as of December 31, 2016 we had the ability to incur
approximately an additional $1.1 billion of indebtedness in direct borrowings or under outstanding commercial paper facilities based on the amounts
available under the Company’s $7.0 billion of credit facilities which were not being used to backstop outstanding commercial paper balances. Our debt level
and related debt service obligations can have negative consequences, including (1) requiring us to dedicate significant cash flow from operations to the
payment of principal and interest on our debt, which reduces the funds we have available for other purposes such as acquisitions and capital investment; (2)
reducing our flexibility in planning for or reacting to changes in our business and market conditions; and (3) exposing us to interest rate risk since a portion
of our debt obligations are at variable rates. We may incur significantly more debt in the future, particularly to finance acquisitions, and there can be no
assurance that our cost of funding will not substantially increase.
Our current revolving credit facilities and long-term debt obligations also impose certain restrictions on us; for more information refer to the MD&A. If we
breach any of these restrictions and do not obtain a waiver from the lenders, subject to applicable cure periods the outstanding indebtedness (and any other
indebtedness with cross-default provisions) could be declared immediately due and payable, which would adversely affect our liquidity and financial
statements. In addition, any failure to maintain the credit ratings assigned to us by independent rating agencies would adversely affect our cost of funds and
could adversely affect our liquidity and access to the capital markets. If we add new debt, the risks described above could increase.
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 financial condition, performance or purchasing patterns, could adversely affect our business and 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 our served industries could adversely
impact our business and financial statements.
Certain of our businesses rely on relationships with collaborative partners and other third-parties for development, supply and marketing of certain
products and potential products, and such collaborative partners or other third-parties could fail to perform sufficiently.
We believe that for certain of our businesses, success in penetrating target markets depends in part on their ability to develop and maintain collaborative
relationships with other companies. Relying on collaborative relationships is risky because, among other things, our collaborative partners (1) may not
devote sufficient resources to the success of our collaborations; (2) may not obtain regulatory approvals necessary to continue the collaborations in a timely
manner; (3) may be acquired by other companies and decide to terminate our collaborative partnership or become insolvent; (4) may compete with us; (5)
may not agree with us on key details of the collaborative relationship; (6) may not have sufficient capital resources; and (7) may not agree to renew existing
collaborations on acceptable terms. Because these and other factors may be beyond our control, the development or commercialization of our products
involved in collaborative partnerships may be delayed or otherwise adversely affected. If we or any of our collaborative partners terminate a collaborative
arrangement, we may be required to devote additional resources to product development and commercialization or we may need to cancel some development
programs, which could adversely affect our business and financial statements.
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Our financial results are subject to fluctuations in the cost and availability of commodities that we use in our operations.
As discussed in “Item 1. 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. Any sustained
interruption in the supply of these items 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 prices rise we may be unable to pass along cost
increases through higher prices. If we are unable to fully recover higher commodity 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.
If we cannot adjust our manufacturing capacity or the purchases required for our manufacturing activities to reflect changes in market conditions and
customer demand, 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 to reflect changes in customer demand and market fluctuations, including those caused by seasonality or cyclicality.
During a market upturn, suppliers may extend lead times, limit supplies or increase prices. If we cannot purchase sufficient products at competitive prices and
quality and on a timely enough basis to meet increasing demand, 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, regulatory
requirements, cost effectiveness, availability or uniqueness of design. If these or other suppliers encounter financial, operating or other difficulties or if our
relationship with them changes, 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, bankruptcy or exiting of the business for other reasons, decreased availability of key raw materials or
commodities and external events such as natural disasters, pandemic health issues, war, terrorist actions, governmental actions and legislative or regulatory
changes. 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 financial statements.
Changes in 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, food and drugs, privacy and electronic communications. We develop, configure and market our
products and services to meet customer needs created by these regulations. These regulations are complex, change frequently, have tended to become more
stringent over time and may be inconsistent across jurisdictions. Any significant change in any of these regulations (or in the interpretation or application
thereof) could reduce demand for, 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. In these
markets, the delay or failure of governmental and other entities to adopt or enforce new regulations, the adoption of new regulations which our products and
services are not positioned to address or the repeal of existing regulations, could adversely affect demand. In addition, regulatory deadlines may result in
substantially different levels of demand for our products and services from period-to-period.
Work stoppages, union and works council campaigns and other labor disputes could adversely impact our productivity and results of operations.
We have a number of U.S. collective bargaining units and various non-U.S. collective labor arrangements. We are subject to potential work stoppages, union
and works council campaigns and other labor disputes, any of which could adversely impact our financial statements and business, including our
productivity and reputation.
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International economic, political, legal, compliance and business factors could negatively affect our financial statements.
In 2016, approximately 62% of our sales were derived from customers outside the United States. 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 the high-growth markets. Our international business (and particularly our business in high-growth markets) is subject to risks that are
customarily encountered in non-U.S. operations, including:
•

interruption in the transportation of materials to us and finished goods to our customers;

•

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, such as the devaluation of particular currencies;

•

trade protection measures, embargoes and import or export restrictions and requirements;

•

unexpected changes in laws or regulatory requirements, including changes in tax laws;

•

limitations on ownership and on repatriation of earnings and cash;

•

the potential for nationalization of enterprises;

•

changes in medical reimbursement policies and programs;

•

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 business, including our growth rate.
The results of the EU membership referendum in the United Kingdom could adversely affect customer demand, our relationships with customers and
suppliers and our business and financial statements.
The results of the United Kingdom’s referendum on EU membership, advising for the exit of the United Kingdom from the EU, has caused and may continue
to cause significant volatility in global stock markets, currency exchange rate fluctuations and global economic uncertainty. Although it is unknown what
the terms of the United Kingdom’s future relationship with the EU will be, it is possible that there will be greater restrictions on imports and exports between
the United Kingdom and EU and increased regulatory complexities. Any of these factors could adversely affect customer demand, our relationships with
customers and suppliers and our business and financial statements.
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. 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 such losses.
Our defined benefit pension plans are subject to financial market risks that could adversely affect our financial statements.
The performance of the financial markets and interest rates impact our defined benefit pension plan expenses and funding obligations. Significant changes in
market interest rates, decreases in the fair value of plan assets, investment losses on plan
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assets and changes in discount rates may increase our funding obligations and adversely impact our financial statements. In addition, upward pressure on the
cost of providing health care coverage to current employees and retirees may increase our future funding obligations and adversely affect our financial
statements.
ITEM 1B. UNRESOLVED STAFF COMMENTS
Not applicable.
ITEM 2. PROPERTIES
Danaher’s corporate headquarters are located in Washington, D.C. in a facility that the Company leases. As of December 31, 2016, the Company had facilities
in over 60 countries, including approximately 242 significant manufacturing and distribution facilities. 112 of these facilities are located in the United States
in over 25 states and 130 are located outside the United States in over 34 other countries, primarily in Europe and to a lesser extent in Asia, the rest of North
America, South America and Australia. These facilities cover approximately 21 million square feet, of which approximately 11 million square feet are owned
and approximately 10 million square feet are leased. Particularly outside the United States, facilities often serve more than one business segment and may be
used for multiple purposes, such as administration, sales, manufacturing, warehousing and/or distribution. The number of significant facilities by business
segment is:
•

Life Sciences, 72;

•

Diagnostics, 77;

•

Dental, 46; and

•

Environmental & Applied Solutions, 47.

The Company considers its facilities suitable and adequate for the purposes for which they are used and does not anticipate difficulty in renewing existing
leases as they expire or in finding alternative facilities. The Company believes its properties and equipment have been well-maintained. Refer to Note 15 to
the Consolidated Financial Statements included in this Annual Report for additional information with respect to the Company’s lease commitments.
ITEM 3. LEGAL PROCEEDINGS
Not applicable.
ITEM 4. MINE SAFETY DISCLOSURES
Not applicable.
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EXECUTIVE OFFICERS OF THE REGISTRANT
Set forth below are the names, ages, positions and experience of Danaher’s executive officers as of February 9, 2017. All of Danaher’s executive officers hold
office at the pleasure of Danaher’s Board of Directors. Unless otherwise stated, the positions indicated are Danaher positions.
Name

Steven M. Rales
Mitchell P. Rales
Thomas P. Joyce, Jr.
Daniel L. Comas
Rainer M. Blair
William K. Daniel II
Brian W. Ellis
William H. King
Angela S. Lalor
Robert S. Lutz
Daniel A. Raskas

Age

65
60
56
53
52
52
50
49
51
59
50

Position

Chairman of the Board
Chairman of the Executive Committee
Chief Executive Officer and President
Executive Vice President and Chief Financial Officer
Executive Vice President
Executive Vice President
Senior Vice President – General Counsel
Senior Vice President – Strategic Development
Senior Vice President – Human Resources
Senior Vice President – Chief Accounting Officer
Senior Vice President – Corporate Development

Officer Since

1984
1984
2002
1996
2014
2006
2016
2005
2012
2002
2004

Steven M. Rales is a co-founder of Danaher and has served on Danaher’s Board of Directors since 1983, serving as Danaher’s Chairman of the Board since
1984. He was also CEO of the Company from 1984 to 1990. Mr. Rales is also a member of the board of directors of Fortive Corporation, and is a brother of
Mitchell P. Rales.
Mitchell P. Rales is a co-founder of Danaher and has served on Danaher’s Board of Directors since 1983, serving as Chairman of the Executive Committee of
Danaher since 1984. He was also President of the Company from 1984 to 1990. Mr. Rales is also a member of the board of directors of Colfax Corporation
and of Fortive Corporation, and is a brother of Steven M. Rales.
Thomas P. Joyce, Jr. has served on Danaher’s Board of Directors and as Danaher’s President and Chief Executive Officer since September 2014 after serving as
Executive Vice President - CEO Designate from April 2014 to September 2014 and as Executive Vice President from 2006 to April 2014.
Daniel L. Comas has served as Executive Vice President and Chief Financial Officer since 2005.
Rainer M. Blair has served as Executive Vice President since 2017 after serving as Vice President - Group Executive from March 2014 until January 2017 and
as President of Danaher’s Sciex business from January 2011 to March 2014.
William K. Daniel II has served as Executive Vice President since 2008.
Brian W. Ellis has served as Senior Vice President – General Counsel since joining Danaher in January 2016. Prior to joining Danaher, Mr. Ellis served for
over five years in progressively more responsible positions in the legal department of Medtronic, Inc., a medical device company, including most recently as
Vice President and General Counsel of Medtronic’s Restorative Therapies Group.
William H. King has served as Senior Vice President – Strategic Development since May 2014 after serving as Vice President – Strategic Development from
2005 to May 2014.
Angela S. Lalor has served as Senior Vice President – Human Resources since joining Danaher in April 2012. Prior to joining Danaher, Ms. Lalor served for
22 years in a series of progressively more responsible positions in the human resources department of 3M Company, a global manufacturing company,
including most recently as Senior Vice President, Human Resources.
Robert S. Lutz has served as Senior Vice President – Chief Accounting Officer since February 2010.
Daniel A. Raskas has served as Senior Vice President – Corporate Development since February 2010.
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Table of Contents
PART II
ITEM 5. MARKET FOR THE REGISTRANT’S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND ISSUER PURCHASES OF
EQUITY SECURITIES
Our common stock is traded on the New York Stock Exchange under the symbol DHR. As of February 9, 2017, there were approximately 2,700 holders of
record of Danaher’s common stock. The high and low common stock prices per share as reported on the New York Stock Exchange, and the dividends
declared per share, in each case for the periods described below, were as follows:
2016
High

First quarter
Second quarter
Third quarter
Fourth quarter

$

95.89
102.79
82.64
81.30

Low

$

2015

(d)

Dividends Per Share

81.25
92.45
76.15
75.71

$

0.16
0.16
0.125
0.125

High
(a)

(b)

$

(d)

Low

88.10
90.25
92.92
97.62

$

Dividends Per Share

81.25
81.59
82.30
86.52

$

0.135
0.135
0.135
0.135

(c)

The Company increased its quarterly dividend rate in the first quarter of 2016 to $0.16 per share.
Subsequent to the Separation of Fortive, the Company reduced its quarterly dividend rate to $0.125 per share.
(c) The Company increased its quarterly dividend rate in the first quarter of 2015 to $0.135 per share.
(d) The stock prices in the above table on or prior to July 2, 2016, the date of the Fortive Separation, have not been adjusted for the Separation.
(a)
(b)

Our payment of dividends in the future will be determined by Danaher’s Board of Directors and will depend on business conditions, Danaher’s earnings and
other factors Danaher’s Board deems relevant. For a description of the distribution of the issued and outstanding common stock of Fortive pursuant to the
Separation, refer to Note 3 to the Consolidated Financial Statements included in this Annual Report.
Issuer Purchases of Equity Securities
On July 16, 2013, the Company’s Board of Directors approved a repurchase program (the “Repurchase Program”) authorizing the repurchase of up to 20
million shares of the Company’s 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 any shares repurchased under the program will be determined by the Company’s management based
on its evaluation of market conditions and other factors. The Repurchase Program may be suspended or discontinued at any time. Any repurchased shares will
be available for use in connection with the Company’s equity compensation plans (or any successor plan) and for other corporate purposes. As of
December 31, 2016, 20 million shares remained available for repurchase pursuant to the Repurchase Program. The Company expects to fund any future stock
repurchases using the Company’s available cash balances or proceeds from the issuance of debt.
Except in connection with the disposition of the Company’s communications business to NetScout Systems, Inc. (“NetScout”) in 2015, neither the Company
nor any “affiliated purchaser” repurchased any shares of Company common stock during 2016, 2015 or 2014. Refer to Note 3 to the Consolidated Financial
Statements included in this Annual Report for discussion of the 26 million shares of Danaher common stock tendered to and repurchased by the Company in
connection with the disposition of the Company’s communications business to NetScout.
Recent Issuances of Unregistered Securities
During the fourth quarter of 2016, holders of certain of the Company’s Liquid Yield Option Notes due 2021 (“LYONs”) converted such LYONs into an
aggregate of 21 thousand shares of Danaher common stock, par value $0.01 per share. In each case, the shares of common stock were issued solely to existing
security holders upon conversion of the LYONs pursuant to the exemption from registration provided under Section 3(a)(9) of the Securities Act of 1933, as
amended.
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Table of Contents
ITEM 6. SELECTED FINANCIAL DATA
($ in millions, except per share information)
2016

2015

Sales
$
Operating profit
Net earnings from
continuing operations
Earnings from discontinued
operations, net of income
taxes

16,882.4
2,750.9

$

2,553.7

(a)(b)

$

$
$

3.12
3.08

(a)(b)

$
$

$
$

0.58
0.57

$
$

3.69
3.65

$
$
$

0.57
45,295.3
12,269.0

Net earnings
Net earnings per share from
continuing operations:
Basic
Diluted
Net earnings per share from
discontinued operations:
Basic
Diluted
Net earnings per share:
Basic
Diluted
Dividends declared per
share
Total assets
Total debt

2,153.4

$

(a)(b)

(i)

2013

12,866.9
2,045.0

(d)

1,610.7

(c)

3,357.4

(c)(d)

$

2,598.4

2.50
2.47

(d)

$
$

$
$

2.31
2.27

(c)

$
$

4.81
4.74

(c)(d)

$
$
$

0.54
48,222.2
12,870.4

400.3

(a)(b) *

$

1,746.7

(a)(b)

(a)(b)

2014

14,433.7
2,162.2

(d)

(c)

(c)(d)

(j)

$

1,638.7

(f)

959.7

(e)

2012

12,360.9
1,929.9
1,742.9

$

11,720.8
1,812.9
1,404.3

(g)

987.9

(h)

(e)(f)

$

2,695.0

(g)

$

2,392.2

(h)

2.33
2.29

(f)

$
$

2.50
2.46

(g)

$
$

2.03
1.98

$
$

1.37
1.34

(e)

$
$

1.37
1.34

$
$

1.42
1.39

(h)

$
$

3.70
3.63

(e)(f)

$
$

3.87
3.80

$
$

3.45
3.36

(h)

$
$
$

0.40
36,991.7
3,473.4

$
$
$

0.10
34,672.2
3,499.0

$
$
$

0.10
32,941.0
5,343.1

(f)

(e)

(e)(f)

(k)

952.1

(g)

(g)
(g)

(h)

(h) *

Includes $223 million ($140 million after-tax or $0.20 per diluted share) gain on sale of certain marketable equity securities. Refer to Note 13 to the Consolidated Financial
Statements included in this Annual Report for additional information.
(b) Includes $179 million ($112 million after-tax or $0.16 per diluted share) loss on extinguishment of borrowings, net of certain deferred gains. Refer to Note 13 to the
Consolidated Financial Statements included in this Annual Report for additional information.
(c) Includes $767 million after-tax gain ($1.08 per diluted share) on disposition of the Company’s communications business. Refer to Note 3 to the Consolidated Financial
Statements included in this Annual Report for additional information.
(d) Includes $12 million ($8 million after-tax or $0.01 per diluted share) gain on sale of certain marketable equity securities. Refer to Note 13 to the Consolidated Financial
Statements included in this Annual Report for additional information.
(e) Includes $34 million ($26 million after-tax or $0.04 per diluted share) gain on sale of the Company’s electric vehicle systems (“EVS”)/hybrid product line.
(f) Includes $123 million ($77 million after-tax or $0.11 per diluted share) gain on sale of certain marketable equity securities. Refer to Note 13 to the Consolidated Financial
Statements included in this Annual Report for additional information.
(g) Includes $230 million ($144 million after-tax or $0.20 per diluted share) gain on sale of the Company’s investment in the Apex Tool Group, LLC (“Apex”) joint venture and
$202 million ($125 million after-tax or $0.18 per diluted share) gain on sale of certain marketable equity securities.
(h) Includes $149 million ($94 million after-tax or $0.13 per diluted share) gain on sale of the Company’s Accu-Sort and Kollmorgen Electro-Optical businesses.
(i) The Company increased its quarterly dividend rate in 2016 to $0.16 per share and subsequently reduced its quarterly dividend rate to $0.125 per share as a result of the
Separation of Fortive in the third quarter of 2016.
(j) The Company increased its quarterly dividend rate in 2015 to $0.135 per share.
(k) The Company increased its quarterly dividend rate in 2014 to $0.10 per share.
* Net earnings per share amounts do not add due to rounding.
(a)
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ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
Management’s Discussion and Analysis of Financial Condition and Results of Operations (“MD&A”) is designed to provide a reader of Danaher’s financial
statements with a narrative from the perspective of Company management. The Company’s MD&A is divided into five sections:
•

Overview

•

Results of Operations

•

Liquidity and Capital Resources

•

Critical Accounting Estimates

•

New Accounting Standards

This discussion and analysis should be read along with Danaher’s audited financial statements and related Notes thereto as of December 31, 2016 and 2015
and for each of the three years in the period ended December 31, 2016 included in this Annual Report. Unless otherwise indicated, references to sales in this
Annual Report refer to sales from continuing operations.
OVERVIEW
General
Refer to “Item 1. Business—General” for a discussion of Danaher’s objectives and methodologies for delivering shareholder value. Danaher is a multinational
corporation with global operations. During 2016, approximately 62% of Danaher’s sales were derived from customers outside the United States. As a
diversified, global business, Danaher’s operations are affected by worldwide, regional and industry-specific economic and political factors. Danaher’s
geographic and industry diversity, as well as the range of its products and services, help limit the impact of any one industry or the economy of any single
country on its consolidated operating results. Given the broad range of products manufactured, services provided and geographies served, management does
not use any indices other than general economic trends to predict the overall outlook for the Company. The Company’s individual businesses monitor key
competitors and customers, including to the extent possible their sales, to gauge relative performance and the outlook for the future.
As a result of the Company’s geographic and industry diversity, the Company faces a variety of opportunities and challenges, including rapid technological
development (particularly with respect to computing, mobile connectivity, communications and digitization) in most of the Company’s served markets, the
expansion and evolution of opportunities in high-growth markets, trends and costs associated with a global labor force, consolidation of the Company’s
competitors and increasing regulation. The Company operates in a highly competitive business environment in most markets, and the Company’s long-term
growth and profitability will depend in particular on its ability to expand its business in high-growth geographies and high-growth market segments,
identify, consummate and integrate appropriate acquisitions, develop innovative and differentiated new products and services with higher gross profit
margins, expand and improve the effectiveness of the Company’s sales force, continue to reduce costs and improve operating efficiency and quality, and
effectively address the demands of an increasingly regulated environment. The Company is making significant investments, organically and through
acquisitions, to address the rapid pace of technological change in its served markets and to globalize its manufacturing, research and development and
customer-facing resources (particularly in high-growth markets) in order to be responsive to the Company’s customers throughout the world and improve the
efficiency of the Company’s operations.
Business Performance
Consolidated sales for the year ended December 31, 2016 increased 17.0% as compared to 2015. While differences exist among the Company’s businesses,
on an overall basis, demand for the Company’s products and services increased at a similar rate in 2016 as compared to 2015. This demand, together with the
Company’s continued investments in sales growth initiatives and the other business-specific factors discussed below, contributed to year-over-year sales
growth from existing businesses of 3.0% (for the definition of “sales from existing businesses,” refer to “—Results of Operations” below). Geographically,
both high-growth and developed markets contributed to year-over-year sales growth from existing businesses during 2016. Sales growth rates from existing
businesses in high-growth markets grew at a high-single digit rate in 2016 as compared to 2015 led by strength in China, India and Latin America partially
offset by weakness in Eastern Europe. High-growth markets represented approximately 29% of the Company’s total sales in 2016. Sales from existing
businesses in developed markets grew at a low-single digit rate in 2016 as compared to 2015 and were driven by North America and Western Europe.
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The acquisitions of Pall and Cepheid, as further discussed below, provide additional sales and earnings growth opportunities for the Company’s Life Sciences
and Diagnostics segments, respectively, by expanding each segment’s geographic and product line diversity, including new and complementary product and
service offerings in the area of life sciences, filtration, separation and purification technologies (in the case of Pall) and molecular diagnostics (in the case of
Cepheid), and through the potential future acquisition of complementary businesses. As Pall and Cepheid are integrated into the Company, the Company
also expects to realize significant cost synergies through the application of the Danaher Business System and the combined purchasing power of the
Company, Pall and Cepheid.
Fortive Separation
On July 2, 2016, Danaher completed the Separation of its former Test & Measurement segment, Industrial Technologies segment (excluding the product
identification businesses) and retail/commercial petroleum business by distributing to Danaher stockholders on a pro rata basis all of the issued and
outstanding common stock of Fortive, the entity Danaher incorporated to hold such businesses. To effect the Separation, Danaher distributed to its
stockholders one share of Fortive common stock for every two shares of Danaher common stock outstanding as of June 15, 2016, the record date for the
distribution.
During the second quarter of 2016, the Company received net cash distributions of approximately $3.0 billion from Fortive as consideration for the
Company’s contribution of assets to Fortive in connection with the Separation (“Fortive Distribution”). Danaher used a portion of the cash distribution
proceeds to repay the $500 million aggregate principal amount of 2.3% senior unsecured notes that matured in June 2016 and to redeem approximately $1.9
billion in aggregate principal amount of outstanding indebtedness in August 2016 (consisting of the Company’s 5.625% senior unsecured notes due 2018,
5.4% senior unsecured notes due 2019 and 3.9% senior unsecured notes due 2021 (collectively the “Redeemed Notes”)). Danaher also paid an aggregate of
$188 million in make-whole premiums in connection with the August 2016 redemptions, plus accrued and unpaid interest. The Company has also used, and
intends to use, the balance of the Fortive Distribution to fund certain of the Company’s regular, quarterly cash dividends to shareholders.
The accounting requirements for reporting the Separation of Fortive as a discontinued operation were met when the Separation was completed. Accordingly,
the accompanying consolidated financial statements for all periods presented reflect this business as a discontinued operation. The Company allocated a
portion of the consolidated interest expense and income to discontinued operations based on the ratio of the discontinued business’ net assets to the
Company’s consolidated net assets. Fortive had revenues of approximately $3.0 billion in 2016 prior to the Separation and approximately $6.1 billion in
2015.
As a result of the Separation, the Company incurred $48 million in Separation-related costs during the year ended December 31, 2016 which are included in
earnings from discontinued operations, net of income taxes in the accompanying Consolidated Statements of Earnings. These Separation costs primarily
relate to professional fees associated with preparation of regulatory filings and Separation activities within finance, tax, legal and information system
functions as well as certain investment banking fees and tax liabilities incurred upon the Separation.
Acquisitions
On November 4, 2016, Copper Merger Sub, Inc., a California corporation and an indirect, wholly-owned subsidiary of the Company acquired all of the
outstanding shares of common stock of Cepheid, a California corporation, for $53.00 per share in cash, for a total purchase price of approximately $4.0
billion, including assumed debt and net of acquired cash (the “Cepheid Acquisition”). Cepheid is a leading global molecular diagnostics company that
develops, manufactures and markets accurate and easy to use molecular systems and tests and is now part of the Company’s Diagnostics segment. Cepheid
generated revenues of $539 million in 2015. The Company financed the Cepheid acquisition price with available cash and proceeds from the issuance of U.S.
dollar and euro-denominated commercial paper.
In addition to the Cepheid Acquisition, during 2016 the Company acquired seven businesses for total consideration of $882 million in cash, net of cash
acquired. The businesses acquired complement existing units of each of the Company’s four segments. The aggregate annual sales of these seven businesses
at the time of their respective acquisitions, in each case based on the company’s revenues for its last completed fiscal year prior to the acquisition, were $237
million.
For a discussion of the Company’s 2015 and 2014 acquisition and disposition activity, refer to “Liquidity and Capital Resources—Investing Activities”.
Sale of Investments
The Company received $265 million of cash proceeds from the sale of certain marketable equity securities during 2016. The Company recorded a pretax gain
related to this sale of $223 million ($140 million after-tax or $0.20 per diluted share).
30

Source: DANAHER CORP /DE/, 10-K, February 22, 2017

Powered by Morningstar® Document Research℠

The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.

Table of Contents
For a discussion of the Company’s 2015 and 2014 sale of investments activity, refer to “Liquidity and Capital Resources—Investing Activities”.
RESULTS OF OPERATIONS
In this report, references to sales from existing businesses refer to sales from continuing operations calculated according to generally accepted accounting
principles in the United States (“GAAP”) but excluding (1) sales from acquired businesses and (2) the impact of currency translation. References to sales or
operating profit attributable to acquisitions or acquired businesses refer to GAAP sales or operating profit, as applicable, from acquired businesses recorded
prior to the first anniversary of the acquisition less the amount of sales and operating profit, as applicable, attributable to divested product lines not
considered discontinued operations. The portion of revenue attributable to currency translation is calculated as the difference between (a) the period-toperiod change in revenue (excluding sales from acquired businesses) and (b) the period-to-period change in revenue (excluding sales from acquired
businesses) after applying 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 Danaher’s business and facilitating easier comparisons of Danaher’s revenue performance with its performance in prior and future periods
and to Danaher’s peers. The Company excludes the effect of currency translation from sales from existing businesses because currency translation is not under
management’s control, is subject to volatility and can obscure underlying business trends, and excludes the effect of acquisitions and divestiture related
items because the nature, size and number of acquisitions and divestitures can vary dramatically from period-to-period and between the Company and its
peers and can also obscure underlying business trends and make comparisons of long-term performance difficult. Throughout this discussion, references to
sales volume refer to the impact of both price and unit sales and references to productivity improvements generally refer to improved cost efficiencies
resulting from the application of the Danaher Business System.
Sales Growth (GAAP)
2016 vs. 2015

Total sales growth

17.0%

2015 vs. 2014

12.0%

Components of Sales Growth (non-GAAP)
2016 vs. 2015

Existing businesses
Acquisitions
Currency exchange rates
Total

2015 vs. 2014

3.0 %
15.0 %
(1.0)%

3.5 %
15.5 %
(7.0)%

17.0 %

12.0 %

Sales from existing businesses grew on a year-over-year basis in all segments in both 2016 and 2015. Sales from acquired businesses grew on a year-over-year
basis in both years primarily due to the acquisitions of Pall in the third quarter of 2015 and Cepheid in the fourth quarter of 2016. The impact of currency
translation reduced on a year-over-year basis reported sales in both years as the U.S. dollar was, on average, stronger against other major currencies.
Operating profit margins were 16.3% for the year ended December 31, 2016 as compared to 15.0% in 2015. The following factors impacted year-over-year
operating profit margin comparisons.
2016 vs. 2015 operating profit margin comparisons were favorably impacted by:
•

Higher 2016 sales volumes from existing businesses and incremental year-over-year cost savings associated with the restructuring actions and
continuing productivity improvement initiatives taken in 2016 and 2015, net of incremental year-over-year costs associated with various product
development, sales and marketing growth investments and the effect of a stronger U.S. dollar in 2016 - 115 basis points

•

Acquisition-related charges in 2015 associated with the acquisition of Pall, including transaction costs deemed significant, change in control
payments, and fair value adjustments to acquired inventory and deferred revenue, net of the positive impact of freezing pension benefits - 90 basis
points
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•

Acquisition-related charges in the first quarter of 2015 associated with the acquisition of Nobel Biocare, primarily related to fair value adjustments
to acquired inventory - 15 basis points

•

The 2016 gains on resolution of acquisition-related matters - 10 basis points

2016 vs. 2015 operating profit margin comparisons were unfavorably impacted by:
•

Acquisition-related charges in 2016 associated primarily with the acquisition of Cepheid, including transaction costs deemed significant, change in
control and restructuring payments, and fair value adjustments to acquired inventory and deferred revenue - 50 basis points

•

The incremental net dilutive effect in 2016 of acquired businesses - 50 basis points

The Company deems acquisition-related transaction costs incurred in a given period to be significant (generally relating to the Company’s larger
acquisitions) if it determines that such costs exceed the range of acquisition-related transaction costs typical for the Company in a given period.
Operating profit margins were 15.0% for the year ended December 31, 2015 as compared to 15.9% in 2014. The following factors impacted year-over-year
operating profit margin comparisons.
2015 vs. 2014 operating profit margin comparisons were favorably impacted by:
•

Higher 2015 sales volumes from existing businesses and incremental year-over-year cost savings associated with the restructuring actions and
continuing productivity improvement initiatives taken in 2015 and 2014, net of incremental year-over-year costs associated with various product
development, sales and marketing growth investments and the effect of a stronger U.S. dollar in 2015 - 85 basis points

•

Lower year-over-year costs associated with restructuring actions and continuing productivity improvement initiatives - 30 basis points

2015 vs. 2014 operating profit margin comparisons were unfavorably impacted by:
•

Acquisition-related charges in 2015 associated with the acquisition of Pall, including transaction costs deemed significant, change in control
payments, and fair value adjustments to acquired inventory and deferred revenue, net of the positive impact of freezing pension benefits - 90 basis
points

•

The incremental net dilutive effect in 2015 of acquired businesses, including Pall, net of the positive effect of the product line disposition in the
third quarter of 2014 - 115 basis points

Business Segments
Sales by business segment for the years ended December 31 are as follows ($ in millions):
2016

2015

2014

Life Sciences

$

$

3,314.6
4,832.5
2,736.8
3,549.8

$

Diagnostics
Dental
Environmental & Applied Solutions
Total

5,365.9
5,038.3
2,785.4
3,692.8

2,511.5
4,618.8
2,193.1
3,543.5

$

16,882.4

$

14,433.7

$

12,866.9

LIFE SCIENCES
The Company’s Life Sciences segment offers a broad range of research tools that scientists use to study the basic building blocks of life, including genes,
proteins, metabolites and cells, in order to understand the causes of disease, identify new therapies and test new drugs and vaccines. The segment, through its
Pall business, is also a leading provider of filtration, separation and purification technologies to the biopharmaceutical, food and beverage, medical,
aerospace, microelectronics and general industrial sectors.
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Life Sciences Selected Financial Data
For the Year Ended December 31
($ in millions)

2016

Sales

$

Operating profit
Depreciation
Amortization
Operating profit as a % of sales
Depreciation as a % of sales
Amortization as a % of sales

5,365.9
$
818.9
126.8
299.4
15.3%
2.4%
5.6%

2015

2014

3,314.6
$
329.2
77.3
132.8
9.9%
2.3%
4.0%

2,511.5
368.5
51.9
49.2
14.7%
2.1%
2.0%

Sales Growth (GAAP)
2016 vs. 2015

Total sales growth

62.0%

2015 vs. 2014

32.0%

Components of Sales Growth (non-GAAP)
2016 vs. 2015

Existing businesses
Acquisitions
Currency exchange rates
Total

2015 vs. 2014

3.5 %
59.0 %
(0.5)%

3.0 %
35.5 %
(6.5)%

62.0 %

32.0 %

2016 Compared to 2015
Price increases did not have a significant impact on sales growth on a year-over-year basis during 2016 as compared with 2015.
Sales of the business’ broad range of mass spectrometers continued to grow on a year-over-year basis led by strong sales growth in the pharmaceutical market
in China and India as well as the services businesses. This growth was partially offset by declines in the overall market in Japan and softness in demand in the
clinical end-market in North America. Sales of microscopy products were essentially flat on a year-over-year basis with growth in demand in North America
and China offset by declines in Japan. Year-over-year demand for the business’ flow cytometry and particle counting products grew in 2016, led by increases
in demand in North America, Western Europe and China.
The acquisition of Pall in August 2015 contributed the majority of the increase in sales from acquisitions. During the year ended December 31, 2016, Pall’s
revenues grew on a year-over-year basis compared to the business’ 2015 results, led by continued growth in the life sciences business primarily due to
demand for biopharmaceutical solutions including single-use technologies, partially offset by soft demand in the industrial business as a result of overall
market weakness.
Operating profit margins increased 540 basis points during 2016 as compared to 2015. The following factors impacted year-over-year operating profit margin
comparisons.
2016 vs. 2015 operating profit margin comparisons were favorably impacted by:
•

Higher 2016 sales volumes from existing businesses and incremental year-over-year cost savings associated with the restructuring actions and
continuing productivity improvement initiatives taken in 2016 and 2015, net of incremental year-over-year costs associated with various product
development, sales and marketing growth investments and the effect of a stronger U.S. dollar in 2016 - 175 basis points

•

Acquisition-related charges in 2015 associated with the acquisition of Pall, including transaction costs deemed significant, change in control
payments, and fair value adjustments to acquired inventory and deferred revenue, net of the positive impact of freezing pension benefits - 390 basis
points
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2016 vs. 2015 operating profit margin comparisons were unfavorably impacted by:
•

Acquisition-related charges in 2016, including transaction costs deemed significant, change in control and restructuring payments, and fair value
adjustments to acquired inventory and deferred revenue - 10 basis points

•

The incremental net dilutive effect in 2016 of acquired businesses - 15 basis points

Depreciation and amortization expense increased during 2016 as compared to 2015 due primarily to the impact of recently acquired businesses, particularly
Pall.
2015 Compared to 2014
Price increases in the segment contributed 0.5% to sales growth on a year-over-year basis during 2015 as compared with 2014 and are reflected as a
component of the change in sales from existing businesses.
Sales from existing businesses in the segment’s life sciences business grew at a low-single digit rate during 2015 as compared to 2014. Geographically, sales
grew on a year-over-year basis in North America and Western Europe partially offset by declines in the Middle East and Brazil. Sales of the business’ broad
range of mass spectrometers continued to grow on a year-over-year basis led by strong sales growth in the clinical markets in North America, Western Europe
and China. Sales of confocal and stereo microscopy products decreased on a year-over-year basis led by declines in Western Europe and high-growth markets
which were partially offset by growth in surgical microscopy products, primarily in North America. Year-over-year demand for the business’ flow cytometry
and sample preparation product lines grew in 2015, led by increases in demand in North America, Western Europe and China.
The acquisition of Pall in August 2015 contributed the majority of the increase in sales from acquisitions for 2015.
Operating profit margins declined 480 basis points during 2015 as compared to 2014. The following factors impacted year-over-year operating profit margin
comparisons.
2015 vs. 2014 operating profit margin comparisons were favorably impacted by:
•

Higher 2015 sales volumes from existing businesses and incremental year-over-year cost savings associated with the restructuring actions and
continuing productivity improvement initiatives taken in 2015 and 2014, net of incremental year-over-year costs associated with various product
development, sales and marketing growth investments and the effect of a stronger U.S. dollar in 2015 - 30 basis points

•

Lower year-over-year costs associated with restructuring actions and continuing productivity improvement initiatives - 25 basis points

2015 vs. 2014 operating profit margin comparisons were unfavorably impacted by:
•

Acquisition-related charges in 2015 associated with the acquisition of Pall, including transaction costs deemed significant, change in control
payments, and fair value adjustments to acquired inventory and deferred revenue, net of the positive impact of freezing pension benefits - 390 basis
points

•

The incremental net dilutive effect in 2015 of acquired businesses (including Pall) - 145 basis points

Depreciation and amortization expense increased during 2015 as compared to 2014 due primarily to the impact of recently acquired businesses, particularly
Pall, and the resulting increase in depreciable and amortizable assets.
DIAGNOSTICS
The Company’s Diagnostics segment offers analytical instruments, reagents, consumables, software and services that hospitals, physicians’ offices, reference
laboratories and other critical care settings use to diagnose disease and make treatment decisions.
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Diagnostics Selected Financial Data
For the Year Ended December 31
($ in millions)

2016

Sales

$

Operating profit
Depreciation
Amortization
Operating profit as a % of sales
Depreciation as a % of sales
Amortization as a % of sales

5,038.3
$
786.4
332.1
149.4
15.6%
6.6%
3.0%

2015

2014

4,832.5
$
746.2
314.9
134.8
15.4%
6.5%
2.8%

4,618.8
725.0
319.9
117.9
15.7%
6.9%
2.6%

Sales Growth (GAAP)
2016 vs. 2015

Total sales growth

2015 vs. 2014

4.5%

4.5%

Components of Sales Growth (non-GAAP)
2016 vs. 2015

Existing businesses
Acquisitions
Currency exchange rates
Total

2015 vs. 2014

2.5 %
3.0 %
(1.0)%

4.0 %
7.0 %
(6.5)%

4.5 %

4.5 %

2016 Compared to 2015
Price increases in the segment contributed 0.5% to sales growth on a year-over-year basis during 2016 as compared with 2015 and are reflected as a
component of the change in sales from existing businesses.
Geographically, demand in the clinical lab business increased on a year-over-year basis led by continuing strong demand in high-growth markets,
particularly China, partially offset by declines in North America. Increased demand in the immunoassay products drove the majority of growth for the year in
the clinical business. Continued strong consumable sales in 2016 particularly in China, Western Europe, North America and Japan drove the majority of the
year-over-year sales growth in the acute care diagnostic business. Increased demand for advanced staining consumables, particularly in North America and
China, and core histology instruments across most major geographies, but particularly in China, drove the majority of the year-over-year sales growth in the
pathology diagnostics business.
The acquisition of Cepheid in November 2016 provides additional sales and earnings growth opportunities for the segment by expanding geographic and
product line diversity, including new product and service offerings in the areas of molecular diagnostics. As Cepheid is integrated into the Company over the
next several years, the Company expects to realize significant synergies through the application of the Danaher Business System.
Operating profit margins increased 20 basis points during 2016 as compared to 2015. The following factors impacted year-over-year operating profit margin
comparisons.
2016 vs. 2015 operating profit margin comparisons were favorably impacted by:
•

Higher 2016 sales volumes from existing businesses and incremental year-over-year cost savings associated with the restructuring actions and
continuing productivity improvement initiatives taken in 2016 and 2015, net of incremental year-over-year costs associated with various product
development, sales and marketing growth investments and the effect of a stronger U.S. dollar in 2016 - 200 basis points
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2016 vs. 2015 operating profit margin comparisons were unfavorably impacted by:
•

Acquisition-related charges in 2016 associated with the acquisition of Cepheid, including transaction costs deemed significant, change in control
and restructuring payments, and fair value adjustments to acquired inventory and deferred revenue - 150 basis points

•

The incremental net dilutive effect in 2016 of acquired businesses - 30 basis points

Amortization increased during 2016 as compared with 2015 primarily due to the impact of recently acquired businesses including Cepheid and the resulting
increase in amortizable assets.
2015 Compared to 2014
Price increases in the segment contributed 0.5% to sales growth on a year-over-year basis during 2015 as compared with 2014 and are reflected as a
component of the change in sales from existing businesses.
Sales from existing businesses in the segment’s diagnostics business grew at a mid-single digit rate during 2015 as compared to 2014. Demand in the clinical
lab business increased on a year-over-year basis led by growth in the urinalysis and immunoassay consumable products primarily from continuing strong
demand in China and other high-growth markets. Continued strong consumable sales in 2015 related to the installed base of blood gas instruments in
developed markets as well as strong instrument placement particularly in China and the Middle East drove the majority of the year-over-year sales growth in
the critical care diagnostic business. Increased demand for advanced staining systems and consumables as well as probes primarily in North America and
China drove the majority of the year-over-year sales growth in the anatomical pathology diagnostics business.
Operating profit margins declined 30 basis points during 2015 as compared to 2014. The following factors impacted year-over-year operating profit margin
comparisons.
2015 vs. 2014 operating profit margin comparisons were favorably impacted by:
•

Higher 2015 sales volumes from existing businesses and incremental year-over-year cost savings associated with the restructuring actions and
continuing productivity improvement initiatives taken in 2015 and 2014, net of incremental year-over-year costs associated with various product
development, sales and marketing growth investments and the effect of a stronger U.S. dollar in 2015 - 40 basis points

•

Lower year-over-year costs associated with restructuring actions and continuing productivity improvement initiatives - 30 basis points

2015 vs. 2014 operating profit margin comparisons were unfavorably impacted by:
•

The incremental net dilutive effect in 2015 of acquired businesses - 100 basis points

DENTAL
The Company’s Dental segment provides products that are used to diagnose, treat and prevent disease and ailments of the teeth, gums and supporting bone,
as well as to improve the aesthetics of the human smile. The Company is a leading worldwide provider of a broad range of dental consumables, equipment
and services, and is dedicated to driving technological innovations that help dental professionals improve clinical outcomes and enhance productivity.
Dental Selected Financial Data
For the Year Ended December 31
($ in millions)

2016

Sales

$

Operating profit
Depreciation
Amortization
Operating profit as a % of sales
Depreciation as a % of sales
Amortization as a % of sales

2,785.4
$
419.4
43.8
83.4
15.1%
1.6%
3.0%

2015

2,736.8
$
370.4
50.0
82.0
13.5%
1.8%
3.0%

2014

2,193.1
304.4
35.9
49.1
13.9%
1.6%
2.2%
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Sales Growth (GAAP)
2016 vs. 2015

Total sales growth

2015 vs. 2014

2.0%

25.0%

Components of Sales Growth (non-GAAP)
2016 vs. 2015

Existing businesses
Acquisitions
Currency exchange rates
Total

2015 vs. 2014

2.0 %
0.5 %
(0.5)%

—%
32.5 %
(7.5)%

2.0 %

25.0 %

2016 Compared to 2015
Price increases in the segment contributed 0.5% to sales growth on a year-over-year basis during 2016 as compared with 2015 and are reflected as a
component of the change in sales from existing businesses.
Geographically, year-over-year sales growth was strong in China and other high-growth markets, with low-single digit growth in the United States partially
offset by lower demand in Western Europe. Continued strong year-over-year demand for implant solutions, particularly in China and North America, and
increased demand for orthodontic products, primarily in China and Russia, drove growth during 2016. Dental equipment sales also increased during 2016,
primarily in high-growth markets and North America partially offset by weaker demand in Western Europe. Lower demand for dental consumable product
lines in North America and the Middle East partially offset this year-over-year growth in 2016.
Operating profit margins increased 160 basis points during 2016 as compared to 2015. The following factors impacted year-over-year operating profit margin
comparisons.
2016 vs. 2015 operating profit margin comparisons were favorably impacted by:
•

Higher 2016 sales volumes from existing businesses and incremental year-over-year cost savings associated with the restructuring actions and
continuing productivity improvement initiatives taken in 2016 and 2015, net of incremental year-over-year costs associated with various product
development, sales and marketing growth investments and the effect of a stronger U.S. dollar in 2016 - 90 basis points

•

Acquisition-related charges in the first quarter of 2015 associated with the acquisition of Nobel Biocare, primarily related to fair value adjustments
to acquired inventory - 80 basis points

2016 vs. 2015 operating profit margin comparisons were unfavorably impacted by:
•

The incremental net dilutive effect in 2016 of acquired businesses - 10 basis points

2015 Compared to 2014
Price increases in the segment contributed 0.5% to sales growth on a year-over-year basis during 2015 as compared with 2014 and are reflected as a
component of the change in sales from existing businesses.
Sales from existing businesses were flat on a year-over-year basis as increased demand for dental treatment units and consumable products, including
orthodontic products, primarily in China and other high-growth markets, was offset by softness in demand for imaging products, largely due to destocking in
the North American distribution channel, and weaker demand in Western Europe. Lower year-over-year demand for dental equipment in the Middle East due
to slower project activity during 2015 also adversely impacted year-over-year performance. The acquisition of Nobel Biocare in December 2014 has provided
additional sales and earnings growth opportunities for the Company’s Dental segment by expanding the businesses’ geographic and product line diversity,
including new and complementary product and service offerings in the area of implant based tooth replacements.
37

Source: DANAHER CORP /DE/, 10-K, February 22, 2017

Powered by Morningstar® Document Research℠

The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.

Table of Contents
Operating profit margins declined 40 basis points during 2015 as compared to 2014. The following factors impacted year-over-year operating profit margin
comparisons.
2015 vs. 2014 operating profit margin comparisons were favorably impacted by:
•

Incremental year-over-year cost savings associated with the restructuring actions and continuing productivity improvement initiatives taken in 2015
and 2014, net of incremental year-over-year costs associated with various product development, sales and marketing growth investments and the
effect of a stronger U.S. dollar in 2015 - 45 basis points

•

Lower year-over-year costs associated with restructuring actions and continuing productivity improvement initiatives - 10 basis points

2015 vs. 2014 operating profit margin comparisons were unfavorably impacted by:
•

The incremental net dilutive effect in 2015 of acquired businesses - 95 basis points

Depreciation and amortization increased during 2015 as compared with 2014 due primarily to the impact of recently acquired businesses, primarily Nobel
Biocare, and the resulting increase in depreciable and amortizable assets.
ENVIRONMENTAL & APPLIED SOLUTIONS
The Company’s Environmental & Applied Solutions segment products and services help protect important resources and keep global food and water supplies
safe. The Company’s water quality business provides instrumentation, services and disinfection systems to help analyze, treat and manage the quality of
ultra-pure, potable, waste, ground, source and ocean water in residential, commercial, industrial and natural resource applications. The Company’s product
identification business provides equipment, consumables, software and services for various printing, marking, coding, traceability, packaging, design and
color management applications on consumer, pharmaceutical and industrial products.
Environmental & Applied Solutions Selected Financial Data
For the Year Ended December 31
($ in millions)

2016

Sales

$

Operating profit
Depreciation
Amortization
Operating profit as a % of sales
Depreciation as a % of sales
Amortization as a % of sales

3,692.8
$
870.0
35.8
50.9
23.6%
1.0%
1.4%

2015

2014

3,549.8
$
866.6
35.0
47.2
24.4%
1.0%
1.3%

3,543.5
781.8
35.6
53.0
22.1%
1.0%
1.5%

Sales Growth (GAAP)
2016 vs. 2015

Total sales growth

2015 vs. 2014

4.0%

—%

Components of Sales Growth (non-GAAP)
2016 vs. 2015

Existing businesses
Acquisitions
Currency exchange rates
Total

2015 vs. 2014

3.0 %
2.5 %
(1.5)%

4.5 %
2.0 %
(6.5)%

4.0 %

—%
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2016 Compared to 2015
Price increases in the segment contributed 1.0% to sales growth on a year-over-year basis during 2016 as compared with 2015 and are reflected as a
component of the change in sales from existing businesses.
Sales from existing businesses in the segment’s water quality businesses grew at a low-single digit rate during 2016 as compared with 2015. Year-over-year
sales in the analytical instrumentation product line grew, as increases in sales to the U.S. municipal end-market and Western Europe were partially offset by
lower demand in Eastern Europe and China. Year-over-year sales growth in the business’ chemical treatment solutions product line was due primarily to an
expansion of the customer base in the United States. Chemical treatment solutions saw an improvement in commodity oriented end-markets in Latin America
in the fourth quarter of 2016 after declining growth in the earlier portion of 2016. Sales in the business’ ultraviolet water disinfection product line grew on a
year-over-year basis due primarily to higher demand in municipal and industrial end-markets in Western Europe, China and Australia.
Sales from existing businesses in the segment’s product identification businesses grew at a mid-single digit rate during 2016 as compared with 2015.
Continued strong year-over-year demand for marking and coding equipment and related consumables in most major geographies, led by North America,
Western Europe and Latin America, drove the majority of the sales growth. Demand for the business’ packaging and color solutions was flat year-over-year, as
sales growth in the second half of the year was offset by weakness in the first half of the year. Geographically, increased demand in the high-growth markets
was offset by weaker demand in North America and Europe.
Operating profit margins declined 80 basis points during 2016 as compared to 2015. The following factors unfavorably impacted year-over-year operating
profit margin comparisons:
•

The incremental net dilutive effect in 2016 of acquired businesses - 75 basis points

•

Incremental year-over-year costs associated with various product development, sales and marketing growth investments and the effect of a stronger
U.S. dollar in 2016, net of higher 2016 sales volumes from existing businesses and incremental year-over-year cost savings associated with the
restructuring actions and continuing productivity improvement initiatives taken in 2016 and 2015 - 5 basis points

2015 Compared to 2014
Price increases in the segment contributed 1.0% to sales growth on a year-over-year basis during 2015 as compared with 2014 and are reflected as a
component of the change in sales from existing businesses.
Sales from existing businesses in the segment’s water quality businesses grew at a mid-single digit rate during 2015 as compared with 2014. Sales growth in
the analytical instrumentation product line continued to be led by strong sales of instruments and related consumables and services in North America,
primarily in the U.S. municipal end-market, Europe and China (although growth slowed sequentially in China during the fourth quarter of 2015, partly due to
delays in government projects). Year-over-year sales growth in the business’ chemical treatment solutions product line was due to continued growth in the
United States as well as continued business expansion in Latin America. Sales in the business’ ultraviolet water disinfection product line grew on a year-overyear basis due to continued demand in industrial disinfection end-markets in the United States and municipal end-markets in the United States and Western
Europe.
Sales from existing businesses in the segment’s product identification businesses grew at a mid-single digit rate during 2015 as compared with 2014, due to
continued increased demand for marking and coding equipment and related consumables as well as packaging and color solutions. Geographically, yearover-year sales growth was led by North America and Europe (although North America declined slightly in the fourth quarter of 2015), but was partly offset
by softer demand for the business’ packaging and color solutions in Brazil and Russia.
Operating profit margins increased 230 basis points during 2015 as compared to 2014. The following factors impacted year-over-year operating profit margin
comparisons.
2015 vs. 2014 operating profit margin comparisons were favorably impacted by:
•

Higher 2015 sales volumes from existing businesses and incremental year-over-year cost savings associated with the restructuring actions and
continuing productivity improvement initiatives taken in 2015 and 2014, net of incremental year-over-year costs associated with various product
development, sales and marketing growth investments and the effect of a stronger U.S. dollar in 2015 - 225 basis points
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•

Lower year-over-year costs associated with restructuring actions and continuing productivity improvement initiatives - 50 basis points

2015 vs. 2014 operating profit margin comparisons were unfavorably impacted by:
•

The incremental net dilutive effect in 2015 of acquired businesses - 45 basis points

COST OF SALES AND GROSS PROFIT
For the Year Ended December 31
($ in millions)

2016

Sales

$

Cost of sales
Gross profit

$

Gross profit margin

2015

16,882.4
(7,547.8)

$

9,334.6
$
55.3%

14,433.7
(6,662.6)

2014

$

7,771.1
$
53.8%

12,866.9
(6,017.4)
6,849.5
53.2%

The year-over-year increase in cost of sales during 2016 as compared with 2015, is due primarily to the impact of higher year-over-year sales volumes,
including sales from recently acquired businesses. This increase in cost of sales was partially offset by year-over-year cost savings at recently acquired
businesses, particularly Pall, incremental year-over-year cost savings associated with the restructuring and continued productivity improvement actions taken
in 2016 and 2015, and the year-over-year decrease in acquisition-related charges associated with fair value adjustments to acquired inventory which
decreased cost of sales by $85 million during 2016 as compared to 2015.
The year-over-year increase in cost of sales during 2015 as compared with 2014, is due primarily to the impact of higher year-over-year sales volumes,
including sales volumes from recently acquired businesses, and 2015 acquisition-related charges associated with fair value adjustments to acquired inventory
in connection with the acquisition of Pall and Nobel Biocare during the third quarter of 2015 and the fourth quarter of 2014, respectively, which increased
cost of sales by $106 million during 2015. These factors were partially offset by lower year-over-year costs associated with restructuring actions and
continuing productivity improvement initiatives and incremental year-over-year cost savings associated with the restructuring actions and continuing
productivity improvements taken in 2015 and 2014.
The year-over-year increase in gross profit margins during 2016 as compared with 2015 is due primarily to the favorable impact of higher year-over-year sales
volumes, incremental year-over-year cost savings associated with the restructuring actions and continuing productivity improvements taken in 2016 and
2015 and improved gross profit margins on a year-over-year basis at recently acquired businesses, particularly Pall. In addition, the acquisition-related
charges associated with fair value adjustments to acquired inventory and deferred revenue were higher in 2015 than 2016, which improved gross profit
margins by 50 basis points during 2016 as compared with 2015.
The year-over-year increase in gross profit margins during 2015 as compared with 2014 is due primarily to the favorable impact of higher year-over-year sales
volumes, higher gross profit margins of recently acquired businesses and incremental year-over-year cost savings associated with the restructuring actions
and continuing productivity improvements taken in 2015 and 2014. These positive factors more than offset the increase in acquisition-related charges
associated with fair value adjustments to acquired inventory and deferred revenue in connection with the acquisition of Pall and Nobel Biocare during the
third quarter of 2015 and the fourth quarter of 2014, respectively, which adversely impacted gross profit margins comparisons by 80 basis points during 2015
as compared with 2014.
OPERATING EXPENSES
For the Year Ended December 31
($ in millions)

2016

Sales

$

Selling, general and administrative (“SG&A”) expenses
Research and development (“R&D”) expenses
SG&A as a % of sales
R&D as a % of sales

16,882.4
$
(5,608.6)
(975.1)
33.2%
5.8%

2015

14,433.7
$
(4,747.5)
(861.4)
32.9%
6.0%

2014

12,866.9
(4,035.1)
(769.4)
31.4%
6.0%
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The increase in SG&A expenses as a percentage of sales from 2015 to 2016 was driven by continued investments in sales and marketing growth initiatives
and higher relative spending levels at recently acquired businesses. Change in control payments and restructuring costs in connection with the acquisition of
Cepheid, as well as associated transaction costs, also increased SG&A expenses as a percentage of sales by 35 basis points during 2016. These increases were
partially offset by the benefit of increased leverage of the Company’s general and administrative cost base resulting from higher 2016 sales, lower year-overyear costs associated continuing productivity improvement initiatives and incremental year-over-year cost savings associated with the restructuring actions
and continuing productivity improvements taken in 2016 and 2015 as well as the benefit of lower Pall acquisition charges in 2016 compared to 2015 as
described below.
SG&A expenses as a percentage of sales increased 150 basis points on a year-over-year basis for 2015 compared with 2014. The increase in SG&A expenses
as a percentage of sales from 2014 to 2015 was driven by continued investments in sales and marketing growth initiatives and higher relative spending levels
at recently acquired businesses. Change in control payments to Pall employees in connection with the acquisition of Pall, as well as associated transaction
costs and amortization charges associated with acquisition-related intangible assets, net of the positive impact of freezing pension benefits, adversely
impacted SG&A expenses as a percentage of sales by 30 basis points during 2015. These increases were partially offset by the benefit of increased leverage of
the Company’s general and administrative cost base resulting from higher 2015 sales, lower year-over-year costs associated with restructuring actions and
continuing productivity improvement initiatives and incremental year-over-year cost savings associated with the restructuring actions and continuing
productivity improvements taken in 2015 and 2014.
R&D expenses (consisting principally of internal and contract engineering personnel costs) as a percentage of sales declined in 2016 as compared with 2015
due primarily to lower R&D expenses as a percentage of sales in the businesses most recently acquired, particularly Pall, as well as year-over-year differences
in the timing of investments in the Company’s new product development initiatives. R&D expenses as a percentage of sales were flat in 2015 as compared to
2014.
NONOPERATING INCOME (EXPENSE)
In the third quarter of 2016, the Company paid $188 million of make-whole premiums associated with the early extinguishment of the Redeemed Notes. The
Company recorded a loss on extinguishment of these borrowings, net of certain deferred gains, of $179 million ($112 million after-tax or $0.16 per diluted
share).
The Company received $265 million of cash proceeds from the sale of certain marketable equity securities during the first quarter of 2016. The Company
recorded a pretax gain related to this sale of $223 million ($140 million after-tax or $0.20 per diluted share).
During 2015, the Company received cash proceeds of $43 million from the sale of certain marketable equity securities and recorded a pretax gain related to
these sales of $12 million ($8 million after-tax or $0.01 per diluted share).
During 2014, the Company received cash proceeds of $167 million from the sale of certain marketable equity securities and recorded a pretax gain related to
these sales of $123 million ($77 million after-tax or $0.11 per diluted share).
INTEREST COSTS
Interest expense of $184 million for 2016 was $45 million higher than in 2015, due primarily to the higher interest costs associated with the debt issued in
the second half of 2015 in connection with the 2015 acquisition of Pall, partially offset by decreases in interest costs as a result of the early extinguishment of
the Redeemed Notes in the third quarter of 2016 using the proceeds from the Fortive Distribution. For a further description of the Company’s debt as of
December 31, 2016 refer to Note 9 to the Consolidated Financial Statements. Interest expense of $140 million in 2015 was $45 million higher than the 2014
interest expense of $95 million due primarily to the higher interest costs associated with the debt issued in the second half of 2015 in connection with the
acquisition of Pall.
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 the
Company’s financial statements. The Company records the tax effect of discrete items and items that are reported net of their tax effects in the period in which
they occur.
The Company’s effective tax rate can be affected by changes in the mix of earnings in countries with different 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 periodto-period changes in such accruals, the results of audits and
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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, including legislative policy changes that may result from the Organization
for Economic Co-operation and Development’s initiative on Base Erosion and Profit Shifting and potential tax reform in the United States. For a description
of the tax treatment of earnings that are planned to be reinvested indefinitely outside the United States, refer to “—Liquidity and Capital Resources – Cash
and Cash Requirements” below.
The amount of income taxes the Company pays is subject to ongoing audits by federal, state and foreign tax authorities, which often result in proposed
assessments. Management performs a comprehensive review of its 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. For a discussion of risks related to these and other tax matters, refer to “Item 1A. Risk Factors”.
Year-Over-Year Changes in the Tax Provision and Effective Tax Rate
The Company’s effective tax rate related to continuing operations for the years ended December 31, 2016, 2015 and 2014 was 17.5%, 14.4% and 21.5%,
respectively.
The Company’s effective tax rate for each of 2016, 2015 and 2014 differs from the U.S. federal statutory rate of 35.0% due principally to the Company’s
earnings outside the United States that are indefinitely reinvested and taxed at rates lower than the U.S. federal statutory rate.
•

The effective tax rate of 17.5% in 2016 includes 350 basis points of net tax benefits from permanent foreign exchange losses and the release of
reserves upon the expiration of statutes of limitation and audit settlements, partially offset by income tax expense related to repatriation of earnings
and legal entity realignments associated with the Separation and changes in estimates associated with prior period uncertain tax positions.

•

The effective tax rate of 14.4% in 2015 includes 290 basis points of net tax benefits from permanent foreign exchange losses, releases of valuation
allowances related to foreign operating losses and the release of reserves upon the expiration of statutes of limitation, partially offset by changes in
estimates associated with prior period uncertain tax positions.

•

The effective tax rate of 21.5% in 2014 includes 250 basis points of tax expense for audit settlements in various jurisdictions, partially offset by the
release of valuation allowances and the release of reserves upon the expiration of statutes of limitation.

The Company conducts business globally, and files numerous consolidated and separate income tax returns in the United States federal, state and foreign
jurisdictions. The countries in which the Company has a material presence that have significantly lower statutory tax rates than the United States include
China, Denmark, Germany, Singapore, Switzerland and the United Kingdom. The Company’s ability to obtain a tax benefit from lower statutory tax rates
outside of the United States depends on its levels of taxable income in these foreign countries and the amount of foreign earnings which are indefinitely
reinvested in those countries. The Company believes that a change in the statutory tax rate of any individual foreign country would not have a material effect
on the Company’s consolidated financial statements given the geographic dispersion of the Company’s taxable income.
The Company and its subsidiaries are routinely examined by various domestic and international taxing authorities. The IRS has completed substantially all
of the examinations of the Company’s federal income tax returns through 2010 and is currently examining certain of the Company’s federal income tax
returns for 2011 through 2013. In addition, the Company has subsidiaries in Austria, Belgium, Canada, China, Denmark, Finland, France, Germany, Hong
Kong, India, Italy, Japan, Singapore, Sweden, Switzerland, the United Kingdom and various other countries, states and provinces that are currently under
audit for years ranging from 2004 through 2015.
Tax authorities in Denmark have raised significant issues related to interest accrued by certain of the Company’s subsidiaries. On December 10, 2013, the
Company received assessments from the Danish tax authority (“SKAT”) totaling approximately DKK 1.4 billion (approximately $195 million based on
exchange rates as of December 31, 2016) including interest through December 31, 2016, imposing withholding tax relating to interest accrued in Denmark on
borrowings from certain of the Company’s subsidiaries for the years 2004-2009. The Company is currently in discussions with SKAT and anticipates
receiving an assessment for years 2010-2012 totaling approximately DKK 814 million (approximately $115 million based on exchange rates as of
December 31, 2016). Management believes the positions the Company has taken in Denmark are in accordance with the relevant tax laws and is vigorously
defending its positions. The Company appealed these assessments with the National Tax Tribunal in 2014 and intends on pursuing this matter through the
European Court of Justice should this appeal
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be unsuccessful. The ultimate resolution of this matter is uncertain, could take many years, and could result in a material adverse impact to the Company’s
financial statements, including its effective tax rate.
As previously disclosed, German tax authorities had raised issues related to the deductibility and taxability of interest accrued by certain of the Company’s
subsidiaries. In the fourth quarter of 2014, the Company entered into a settlement agreement with the German tax authorities to resolve these open matters
through 2014. The Company recorded €49 million (approximately $60 million based on exchange rates as of December 31, 2014) of expense for taxes and
interest related to this settlement during the fourth quarter of 2014.
The Company’s effective tax rate for 2017 is expected to be approximately 21%. Any future legislative changes or potential tax reform in the United States or
other jurisdictions could cause the Company’s effective tax rate to differ from this estimate. This expected rate reflects the anticipated discrete income tax
benefits from excess tax deductions related to the Company’s stock compensation programs, which will be reflected as a reduction in tax expense beginning
in 2017 (refer to Note 1 to the Consolidated Financial Statements for additional information related to this change in accounting guidance).
DISCONTINUED OPERATIONS
As further discussed in Note 3 to the Consolidated Financial Statements, discontinued operations includes the results of the Fortive businesses which were
disposed of during the third quarter 2016 as well as the results of the Company’s former communications business which was disposed of during the third
quarter of 2015. All periods presented have been restated to reflect the Fortive and communications businesses within discontinued operations.
In 2016, earnings from discontinued operations, net of income taxes, were $400 million and reflected the operating results of the Fortive businesses prior to
the Separation. In 2015 and 2014, earnings from discontinued operations, net of income taxes, were approximately $1.6 billion and $960 million,
respectively and reflected the operations of both the Fortive and communications businesses as well as the gain on the sale of the communications business
in 2015.
COMPREHENSIVE INCOME
Comprehensive income decreased by $617 million in 2016 as compared to 2015, primarily due to the impact of decreases in net earnings attributable to
discontinued operations, foreign currency translation adjustments resulting from the strengthening of the U.S. dollar compared to most major currencies
during the year but at a lower rate than in the prior year, and pension and postretirement plan benefit adjustments. The Company recorded a foreign currency
translation loss of $517 million for 2016 compared to a translation loss of $976 million for 2015. The Company recorded a pension and postretirement plan
benefit loss of $58 million for 2016 compared to a gain of $81 million for 2015.
Comprehensive income increased by approximately $1.5 billion in 2015 as compared to 2014, primarily due to the impact of increases in net earnings
(including those attributable to discontinued operations), foreign currency translation adjustments resulting from the strengthening of the U.S. dollar
compared to most major currencies during the year but at a lower rate than in the prior year, and pension and postretirement plan benefit adjustments. The
Company recorded a foreign currency translation loss of $976 million for 2015 compared to a translation loss of approximately $1.2 billion for 2014.
Pension and postretirement plan benefit adjustments resulted in a gain of $81 million in 2015 compared to a loss of $361 million in 2014.
INFLATION
The effect of inflation on the Company’s revenues and net earnings was not significant in any of the years ended December 31, 2016, 2015 or 2014.
FINANCIAL INSTRUMENTS AND RISK MANAGEMENT
The Company is exposed to market risk from changes in interest rates, foreign currency exchange rates, equity prices and commodity prices as well as credit
risk, each of which could impact its financial statements. The Company generally addresses its exposure to these risks through its normal operating and
financing activities. In addition, the Company’s broad-based business activities help to reduce the impact that volatility in any particular area or related areas
may have on its operating profit as a whole.
Interest Rate Risk
The Company manages 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
the Company’s fixed-rate long-term debt but not the Company’s earnings or cash flow because the interest on such debt is fixed. Generally, the fair market
value of fixed-rate debt will increase as interest rates fall
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and decrease as interest rates rise. As of December 31, 2016, an increase of 100 basis points in interest rates would have decreased the fair value of the
Company’s fixed-rate long-term debt (excluding the LYONs, which have not been included in this calculation as the value of this convertible debt is
primarily derived from the value of its underlying common stock) by approximately $335 million.
As of December 31, 2016, the Company’s variable-rate debt obligations consisted primarily of U.S. dollar and euro-based commercial paper borrowings (refer
to Note 9 to the Consolidated Financial Statements for information regarding the Company’s outstanding commercial paper balances as of December 31,
2016). As a result, the Company’s primary interest rate exposure results from changes in short-term interest rates. As these shorter duration obligations mature,
the Company anticipates issuing additional short-term commercial paper obligations to refinance all or part of these borrowings. In 2016, the average annual
interest rate associated with outstanding commercial paper borrowings was approximately 10 basis points. A hypothetical increase of this average to 20 basis
points would have increased the Company’s annual interest expense by $7 million.
Currency Exchange Rate Risk
The Company faces transactional exchange rate risk from transactions with customers in countries outside 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 Danaher’s
functional currency or the functional currency of its applicable subsidiary. The Company also faces translational exchange rate risk related to the translation
of financial statements of its foreign operations into U.S. dollars, Danaher’s 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, the Company is exposed to
movements in the exchange rates of various currencies against the U.S. dollar. In particular, the Company has more sales in European currencies than it has
expenses in those currencies. Therefore, when European currencies strengthen or weaken against the U.S. dollar, operating profits are increased or decreased,
respectively. The effect of a change in currency exchange rates on the Company’s net investment in international subsidiaries is reflected in the accumulated
other comprehensive income (loss) component of stockholders’ equity. A 10% depreciation in major currencies relative to the U.S. dollar as of December 31,
2016 would have resulted in a reduction of stockholders’ equity of approximately $1.6 billion.
Currency exchange rates negatively impacted 2016 reported sales by 1.0% on a year-over-year basis as the U.S. dollar was, on average, stronger against most
major currencies during 2016 as compared to exchange rate levels during 2015. If the exchange rates in effect as of December 31, 2016 were to prevail
throughout 2017, currency exchange rates would adversely impact 2017 estimated sales by approximately 2.5% relative to the Company’s performance in
2016. Additional strengthening of the U.S. dollar against other major currencies would further adversely impact the Company’s sales and results of operations
on an overall basis. Any weakening of the U.S. dollar against other major currencies would positively impact the Company’s sales and results of operations.
The Company has generally accepted the exposure to exchange rate movements without using derivative financial instruments to manage this risk, although
the Company’s foreign currency-denominated debt partially hedges its net investments in foreign operations against adverse movements in exchange rates.
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 the Company’s Consolidated Financial Statements.
Equity Price Risk
The Company’s available-for-sale investment portfolio includes publicly traded equity securities that are sensitive to fluctuations in market price. Changes
in equity prices would result in changes in the fair value of the Company’s available-for-sale investments due to the difference between the current market
price and the market price at the date of purchase or issuance of the equity securities. A 10% decline in the value of these equity securities as of December 31,
2016 would have reduced the fair value of the Company’s available-for-sale investment portfolio by $17 million.
Commodity Price Risk
For a discussion of risks relating to commodity prices, refer “Item 1A. Risk Factors.”
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Credit Risk
The Company is exposed to potential credit losses in the event of nonperformance by counterparties to its financial instruments. Financial instruments that
potentially subject the Company to credit risk consist of cash and temporary investments, receivables from customers and derivatives. The Company places
cash and temporary investments with various high-quality financial institutions throughout the world and exposure is limited at any one institution.
Although the Company typically does not obtain collateral or other security to secure these obligations, it does regularly monitor the third-party depository
institutions that hold its cash and cash equivalents. The Company’s emphasis is primarily on safety and liquidity of principal and secondarily on maximizing
yield on those funds.
In addition, concentrations of credit risk arising from receivables from customers are limited due to the diversity of the Company’s customers. The
Company’s businesses perform credit evaluations of their customers’ financial conditions as appropriate and also obtain collateral or other security when
appropriate.
The Company enters into derivative transactions infrequently and such transactions are generally insignificant to the Company’s financial condition and
results of operations. These transactions are typically entered into with high-quality financial institutions and exposure at any one institution is limited.
LIQUIDITY AND CAPITAL RESOURCES
Management assesses the Company’s liquidity in terms of its ability to generate cash to fund its operating, investing and financing activities. The Company
continues to generate substantial cash from operating activities and believes that its operating cash flow and other sources of liquidity will be sufficient to
allow it to continue investing in existing businesses, consummating strategic acquisitions, paying interest and servicing debt and managing its capital
structure on a short and long-term basis.
Following is an overview of the Company’s cash flows and liquidity for the years ended December 31:
Overview of Cash Flows and Liquidity
($ in millions)

2016

2015

2014

Total operating cash flows provided by continuing operations

$

3,087.5

$

2,832.2

$

2,671.2

Cash paid for acquisitions
Payments for additions to property, plant and equipment
Payments for purchases of investments
Proceeds from sales of investments
All other investing activities
Total investing cash used in discontinued operations
Net cash used in investing activities

$

(4,880.1)
(589.6)
—
264.8
31.7
(69.8)

$

(14,247.8)
(512.9)

$

(2,839.4)
(465.4)

$

(5,243.0)

$

(14,951.0)

$

(3,444.3)

Proceeds from the issuance of common stock
Payment of dividends
Make-whole premiums to redeem borrowings prior to maturity
Net proceeds from borrowings (maturities of 90 days or less)
Proceeds from borrowings (maturities longer than 90 days)
Repayments of borrowings (maturities longer than 90 days)
All other financing activities
Cash distributions to Fortive Corporation, net
Net cash provided by (used in) financing activities

$

164.5
(399.8)
(188.1)
2,218.1
3,240.9
(2,480.6)
(27.0)
(485.3)

$

249.0
(354.1)
—
3,511.2
5,682.9
(35.5)
(3.3)
—

$

132.9
(227.7)
—
312.2
—
(414.7)
(20.9)
—

$

2,042.7

$

9,050.2

$

(218.2)

•

(87.1)

—

43.0
66.3
(212.5)

167.1
16.5
(323.1)

Operating cash flows from continuing operations increased $255 million, or approximately 9%, during 2016 as compared to 2015, due primarily to
higher net earnings which also included higher noncash charges for depreciation, amortization and stock compensation. Higher levels of investment
in working capital during 2016 compared with 2015 partially offset the increase in operating cash flows for the year.
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•

Cash paid for acquisitions constituted the most significant use of cash during 2016. The Company acquired eight businesses during 2016, including
the acquisition of Cepheid, for total consideration (including assumed debt and net of cash acquired) of approximately $4.9 billion.

•

On July 2, 2016 Danaher completed the Fortive Separation. Prior to the Separation, Fortive provided approximately $3.0 billion of net cash
distributions to Danaher.

•

The Company used a portion of the Fortive Distribution proceeds to repay the $500 million aggregate principal amount of 2.3% senior unsecured
notes that matured in June 2016 and to redeem approximately $1.9 billion in aggregate principal amount of outstanding indebtedness in August
2016 (consisting of the Redeemed Notes). Danaher also paid an aggregate of $188 million in make-whole premiums in connection with the August
2016 redemptions, plus accrued and unpaid interest.

•

The Company also generated $2.2 billion of net proceeds from the issuances of commercial paper borrowings, which were primarily used to fund the
Cepheid Acquisition.

•

The Company distributed cash of $485 million, in addition to approximately $2.0 billion of noncash net assets, to Fortive in connection with the
Separation.

•

As of December 31, 2016, the Company held $964 million of cash and cash equivalents.

Operating Activities
Cash flows from operating activities can fluctuate significantly from period-to-period as working capital needs and the timing of payments for income taxes,
restructuring activities, pension funding and other items impact reported cash flows.
Operating cash flows from continuing operations were approximately $3.1 billion for 2016, an increase of $255 million, or approximately 9%, as compared
to 2015. The year-over-year change in operating cash flows from 2015 to 2016 was primarily attributable to the following factors:
•

2016 operating cash flows benefited from higher net earnings as compared to 2015 (excluding the 2016 impact of the gain from the sale of certain
marketable equity securities and the loss on early extinguishment of borrowings which are included in nonoperating income (expense)). The cash
flow impact of the nonoperating gain from the sale of certain marketable equity securities is reflected in investing activities while the cash flow
impact of the nonoperating loss on the early extinguishment of borrowings is reflected in financing activities, and therefore, these do not contribute
to operating cash flows.

•

The aggregate of trade accounts receivable, inventories and trade accounts payable used $96 million in operating cash flows during 2016, compared
to providing operating cash flows of $198 million in 2015. The amount of cash flow generated from or used by the aggregate of trade accounts
receivable, inventories and trade accounts payable depends upon how effectively the Company manages the cash conversion cycle, which
effectively represents the number of days that elapse from the day it pays for the purchase of raw materials and components to the collection of cash
from its customers and can be significantly impacted by the timing of collections and payments in a period.

•

The aggregate of prepaid expenses and other assets, deferred income taxes and accrued expenses and other liabilities used $184 million in operating
cash flows during 2016, compared to $84 million used in 2015. The timing of cash payments for income taxes and various employee related
liabilities, including with respect to recently acquired companies, drove the majority of this change.

•

Net earnings from continuing operations for 2016 reflected an increase of $247 million of depreciation and amortization expense as compared to
2015. Amortization expense primarily relates to the amortization of intangible assets acquired in connection with acquisitions. Depreciation
expense relates to both the Company’s manufacturing and operating facilities as well as instrumentation leased to customers under operating-type
lease arrangements. Depreciation and amortization are noncash expenses that decrease earnings without a corresponding impact to operating cash
flows.

Operating cash flows from continuing operations were approximately $2.8 billion for 2015, an increase of $161 million, or 6% as compared to 2014. This
increase was primarily attributable to the increase in net earnings in 2015 as compared to 2014.
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Investing Activities
Cash flows relating to investing activities consist primarily of cash used for acquisitions and capital expenditures, including instruments leased to customers,
cash used for investments and cash proceeds from divestitures of businesses or assets.
Net cash used in investing activities was approximately $5.2 billion during 2016 compared to approximately $15.0 billion and approximately $3.4 billion of
net cash used in 2015 and 2014, respectively.
Acquisitions, Divestitures and Sale of Investments
2016 Acquisitions, Divestitures and Sale of Investments
For a discussion of the Company’s 2016 acquisitions, divestitures and the sale of certain marketable equity securities, refer to “—Overview.”
2015 Acquisitions, Divestitures and Sale of Investments
On August 31, 2015, Pentagon Merger Sub, Inc., a New York corporation and an indirect, wholly-owned subsidiary of the Company, acquired all of the
outstanding shares of common stock of Pall, a New York corporation, for $127.20 per share in cash, for a total purchase price of approximately $13.6 billion,
net of assumed debt of $417 million and acquired cash of approximately $1.2 billion (the “Pall Acquisition”). Pall is part of the Company’s Life Sciences
segment. In its fiscal year ended July 31, 2015, Pall generated consolidated revenues of approximately $2.8 billion.
The Company financed the approximately $13.6 billion acquisition price of Pall with approximately $2.5 billion of available cash, approximately $8.1
billion of net proceeds from the issuance and sale of U.S. dollar and euro-denominated commercial paper and €2.7 billion (approximately $3.0 billion based
on currency exchange rates as of the date of issuance) of net proceeds from the issuance and sale of euro-denominated senior unsecured notes. Subsequent to
the Pall Acquisition, the Company used the approximately $2.0 billion of net proceeds from the issuance of U.S. dollar-denominated senior unsecured notes
and the approximately CHF 755 million ($732 million based on currency exchange rates as of date of issuance) of net proceeds, including the related
premium, from the issuance and sale of Swiss franc-denominated senior unsecured bonds to repay a portion of the commercial paper issued to finance the Pall
Acquisition.
In addition to the Pall Acquisition, during 2015 the Company acquired nine businesses for total consideration of approximately $670 million in cash, net of
cash acquired. The businesses acquired complement existing units of each of the Company’s four segments. The aggregate annual sales of these nine
businesses at the time of their respective acquisitions, in each case based on the company’s revenues for its last completed fiscal year prior to the acquisition,
were approximately $355 million.
In July 2015, the Company consummated the split-off of the majority of its former communications business to Danaher shareholders who elected to
exchange Danaher shares for ownership interests in the communications business, and the subsequent merger of the communications business with a
subsidiary of NetScout. Danaher shareholders who participated in the exchange offer tendered 26 million shares of Danaher common stock (approximately
$2.3 billion on the date of tender) and received 62.5 million shares of NetScout common stock which represented approximately 60% of the shares of
NetScout common stock outstanding following the combination.
The accounting requirements for reporting the disposition of the communications business as a discontinued operation were met when the split-off and
merger were completed. Accordingly, the accompanying consolidated financial statements for all periods presented reflect this business as discontinued
operations. The Company allocated a portion of the consolidated interest expense to discontinued operations based on the ratio of the discontinued business’
net assets to the Company’s consolidated net assets. The Company recorded an aggregate after-tax gain on the disposition of this business of $767 million, or
$1.08 per diluted share, in its 2015 results in connection with the closing of this transaction representing the value of the 26 million shares of Company
common stock tendered for the communications business in excess of the carrying value of the business’ net assets. This gain was included in the results of
discontinued operations for the year ended December 31, 2015. The communications business had revenues of $346 million in 2015 prior to the disposition
and $760 million in 2014.
During 2015, the Company received cash proceeds of $43 million from the sale of certain marketable equity securities and recorded a pretax gain related to
these sales of $12 million.
2014 Acquisitions, Divestitures and Sale of Investments
In December 2014, the Company completed its tender offer for the outstanding shares of common stock of Nobel Biocare and acquired substantially all of the
Nobel Biocare shares, with the remainder of the Nobel Biocare shares acquired in 2015 pursuant to a squeeze-out transaction, for an aggregate cash purchase
price of approximately CHF 1.9 billion (approximately

47

Source: DANAHER CORP /DE/, 10-K, February 22, 2017

Powered by Morningstar® Document Research℠

The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.

Table of Contents
$1.9 billion based on exchange rates as of the date the shares of common stock were acquired) including debt assumed and net of cash acquired. Nobel
Biocare had revenues of €567 million in 2013 (approximately $780 million based on exchange rates as of December 31, 2013), and is now part of the
Company’s Dental segment. The Company financed the acquisition of Nobel Biocare from available cash.
In addition to the acquisition of Nobel Biocare, during 2014 the Company acquired 10 businesses for total consideration of $978 million in cash, net of cash
acquired. The businesses acquired complement existing units of each of the Company’s four segments. The aggregate annual sales of these 10 businesses at
the time of their respective acquisitions, in each case based on the company’s revenues for its last completed fiscal year prior to the acquisition, were
approximately $285 million.
During 2014, the Company received cash proceeds of $167 million from the sale of certain marketable equity securities and recorded a pretax gain related to
these sales of $123 million ($77 million after-tax or $0.11 per diluted share).
Capital Expenditures
Capital expenditures are made primarily for increasing capacity, replacing equipment, supporting new product development, improving information
technology systems and the manufacture of instruments that are used in operating-type lease arrangements that certain of the Company’s businesses enter
into with customers. Capital expenditures totaled $590 million in 2016, $513 million in 2015 and $465 million in 2014. The increase in capital spending in
2016 is due to increased investments in machinery and equipment, including operating assets at newly acquired businesses such as Pall, and to a lesser
extent, increases in equipment leased to customers. The increase in capital spending in 2015 is due to investments in machinery and equipment, including
operating assets at newly acquired businesses such as Nobel Biocare and Pall, partially offset by year-over-year differences in the timing of investments in
equipment leased to customers. In 2017, the Company expects capital spending to be approximately $750 million, though actual expenditures will
ultimately depend on business conditions.
Financing Activities
Cash flows from financing activities consist primarily of cash flows associated with the issuance and repayments of commercial paper and other debt,
issuances and repurchases of common stock, excess tax benefits from stock-based compensation, and payments of cash dividends to shareholders. Financing
activities provided cash of approximately $2.0 billion during 2016 compared to approximately $9.1 billion of cash provided during 2015. Cash provided by
financing activities in 2016 primarily relates to approximately $3.4 billion of net proceeds received from the issuance of the Fortive Debt in June 2016 and
the net issuance of outstanding borrowings with maturities of 90 days or less, primarily commercial paper borrowings, of approximately $2.2 billion, and the
issuance of approximately ¥29.9 billion aggregate principal amount (approximately $262 million based on the currency exchange rate as of the date of the
issuance) of 0.352% senior unsecured notes. These issuances were partially offset by the repayment of the $500 million aggregate principal amount of 2.3%
senior unsecured notes that matured in June 2016, the repayment of approximately $1.9 billion in aggregate principal amount of outstanding indebtedness in
August 2016 (consisting of the Redeemed Notes), the repayment of the $124 million aggregate principal amount of the 4.0% senior unsecured notes due in
October 2016 and $485 million of cash distributed to Fortive in connection with the Separation.
Total debt was approximately $12.3 billion and $12.9 billion as of December 31, 2016 and 2015, respectively. The Company had the ability to incur
approximately an additional $1.1 billion of indebtedness in direct borrowings or under outstanding commercial paper facilities based on the amounts
available under the Company’s $7.0 billion of credit facilities which were not being used to backstop outstanding commercial paper balances as of
December 31, 2016. Refer to Note 9 to the Consolidated Financial Statements for information regarding the Company’s financing activities and
indebtedness, including the Company’s outstanding debt as of December 31, 2016, and the Company’s commercial paper program and related credit
facilities.
Shelf Registration Statement
The Company has filed a “well-known seasoned issuer” shelf registration statement on Form S-3 with the SEC that registers an indeterminate amount of debt
securities, common stock, preferred stock, warrants, depositary shares, purchase contracts and units for future issuance. The Company utilized this shelf
registration statement for the offering and sale of the U.S. dollar and euro-denominated senior unsecured notes issued to finance the Pall Acquisition. The
Company expects to use net proceeds realized by the Company from future securities sales off this shelf registration statement for general corporate purposes,
including without limitation repayment or refinancing of debt or other corporate obligations, acquisitions, capital expenditures, share repurchases and
dividends and working capital.
Stock Repurchase Program
On July 16, 2013, the Company’s Board of Directors approved a repurchase program (the “Repurchase Program”) authorizing
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the repurchase of up to 20 million shares of the Company’s 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 any shares repurchased under the program will be determined by the
Company’s management based on its evaluation of market conditions and other factors. The Repurchase Program may be suspended or discontinued at any
time. Any repurchased shares will be available for use in connection with the Company’s equity compensation plans (or any successor plan) and for other
corporate purposes. As of December 31, 2016, 20 million shares remained available for repurchase pursuant to the Repurchase Program. The Company
expects to fund any future stock repurchases using the Company’s available cash balances or proceeds from the issuance of indebtedness.
Except in connection with the disposition of the Company’s communications business to NetScout in 2015, neither the Company nor any “affiliated
purchaser” repurchased any shares of Company common stock during 2016, 2015 or 2014. Refer to Note 3 to the Consolidated Financial Statements for
discussion of the 26 million shares of Danaher common stock tendered to and repurchased by the Company in connection with the disposition of the
Company’s communications business to NetScout.
Dividends
The Company declared a regular quarterly dividend of $0.125 per share that was paid on January 27, 2017 to holders of record on December 30, 2016.
Aggregate cash payments for dividends during 2016 were $400 million. Dividend payments were higher in 2016 as compared to 2015 as the Company
increased its quarterly dividend rate in the first quarter of 2016 to $0.16 per share. Following the Fortive Separation in the third quarter of 2016, the Company
reduced its quarterly dividend rate to $0.125 per share.
For a description of the dividend of Fortive shares in July 2016, refer to Note 3 to the Consolidated Financial Statements.
Cash and Cash Requirements
As of December 31, 2016, the Company held $964 million of cash and cash equivalents that were invested in highly liquid investment-grade debt
instruments with a maturity of 90 days or less with an approximate weighted average annual interest rate of 0.10%. Of this amount, $316 million was held
within the United States and $648 million was held outside of the United States. The Company will continue to 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 its restructuring
activities and pension plans as required, pay dividends to shareholders, repurchase shares of the Company’s common stock and support other business needs.
The Company generally intends 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, the Company may also borrow under its commercial paper programs or credit facilities,
enter into new credit facilities and either borrow directly thereunder or use such credit facilities to backstop additional borrowing capacity under its
commercial paper programs and/or access the capital markets. The Company also may from time to time access the capital markets to take advantage of
favorable interest rate environments or other market conditions.
While repatriation of some cash held outside the United States may be restricted by local laws, most of the Company’s foreign cash balances could be
repatriated to the United States but, under current law, would be subject to U.S. federal income taxes, less applicable foreign tax credits. For most of its
foreign subsidiaries, the Company makes an election regarding the amount of earnings intended for indefinite reinvestment, with the balance available to be
repatriated to the United States. The Company has recorded a deferred tax liability for the funds that are available to be repatriated to the United States. No
provisions for U.S. income taxes have been made with respect to earnings that are planned to be reinvested indefinitely outside the United States, and the
amount of U.S. income taxes that may be applicable to such earnings is not readily determinable given the various tax planning alternatives the Company
could employ if it repatriated these earnings. The cash that the Company’s foreign subsidiaries hold for indefinite reinvestment is generally used to finance
foreign operations and investments, including acquisitions. As of December 31, 2016, the total amount of earnings planned to be reinvested indefinitely and
the basis difference in investments outside of the United States for which deferred taxes have not been provided in aggregate was approximately $23.0
billion. As of December 31, 2016, management believes that it has sufficient liquidity to satisfy its cash needs, including its cash needs in the United States.
During 2016, the Company contributed $58 million to its U.S. defined benefit pension plans and $44 million to its non-U.S. defined benefit pension plans.
During 2017, the Company’s cash contribution requirements for its U.S. and its non-U.S. defined benefit pension plans are expected to be approximately $35
million and $40 million, respectively. The ultimate amounts to be contributed 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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Contractual Obligations
The following table sets forth, by period due or year of expected expiration, as applicable, a summary of the Company’s contractual obligations as of
December 31, 2016 under (1) debt obligations, (2) leases, (3) purchase obligations and (4) other long-term liabilities reflected on the Company’s balance
sheet under GAAP. The amounts presented in the “Other long-term liabilities” line in the table below include $940 million of noncurrent gross unrecognized
tax benefits and related interest (and do not include $172 million of current gross unrecognized tax benefits which are included in the “Accrued expenses and
other liabilities” line on the Consolidated Balance Sheet). However, the timing of the long-term portion of these liabilities is uncertain, and therefore, they
have been included in the “More Than 5 Years” column in the table below. Refer to Note 12 to the Consolidated Financial Statements for additional
information on unrecognized tax benefits. Certain of the Company’s acquisitions also 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. Refer to “—Off-Balance Sheet Arrangements” for
a discussion of other contractual obligations that are not reflected in the table below.

($ in millions)

Less Than
One Year

Total

1-3 Years

More Than
5 Years

4-5 Years

Debt and leases:
Debt obligations (a)(b)
Capital lease obligations (b)
Total debt

$

Interest payments on debt and capital lease obligations
(c)

Operating lease obligations (d)
Other:
Purchase obligations (e)
Other long-term liabilities reflected on the Company’s
balance sheet under GAAP (f)
Total

12,250.5
18.5

$

2,591.5
3.3

1,120.3
3.3

$

5,221.3
0.9

$

3,317.4
11.0

12,269.0

2,594.8

1,123.6

5,222.2

3,328.4

1,237.6
741.0

143.8
187.0

241.2
267.1

183.5
149.0

669.1
137.9

543.5

492.3

40.3

6.6

4.3

5,670.3
$

$

—

20,461.4

$

3,417.9

729.6
$

2,401.8

660.8
$

6,222.1

4,279.9
$

8,419.6

As described in Note 9 to the Consolidated Financial Statements.
Amounts do not include interest payments. Interest on debt and capital lease obligations is reflected in a separate line in the table.
(c) Interest payments on debt are projected for future periods using the interest rates in effect as of December 31, 2016. Certain of these projected interest payments may differ in the
future based on changes in market interest rates.
(d) As described in Note 15 to the Consolidated Financial Statements, certain leases require the Company to pay real estate taxes, insurance, maintenance and other operating
expenses associated with the leased premises. These future costs are not included in the schedule above.
(e) Consist of agreements to purchase goods or services that are enforceable and legally binding on the Company 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.
(f) 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, postretirement benefits, pension obligations, deferred 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.
(a)
(b)

Off-Balance Sheet Arrangements
Guarantees
The following table sets forth, by period due or year of expected expiration, as applicable, a summary of guarantees of the Company as of December 31, 2016.
Amount of Commitment Expiration per Period
($ in millions)

Guarantees

Less Than
One Year

Total

$

799.0

$

707.2

1-3 Years

$

52.8

More Than
5 Years

4-5 Years

$

16.9

$

22.1

Guarantees consist 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, insurance providers,
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financing counterparties and governmental entities to secure the Company’s obligations and/or performance requirements related to specific transactions.
Other Off-Balance Sheet Arrangements
The Company has from time to time divested certain of its businesses and assets. In connection with these divestitures, the Company often provides
representations, warranties and/or indemnities to cover various risks and unknown liabilities, such as claims for damages arising out of the use of products or
relating to intellectual property matters, commercial disputes, environmental matters or tax matters. In particular, in connection with the 2016 Fortive
Separation and the 2015 split-off of the Company’s communications business, Danaher entered into separation and distribution and related agreements
pursuant to which Danaher agreed to indemnify the other parties against certain damages and expenses that might occur in the future. These indemnification
obligations cover a variety of liabilities, including, but not limited to, employee, tax and environmental matters. The Company has not included any such
items in the contractual obligations table above because they relate to unknown conditions and the Company cannot estimate the potential liabilities from
such matters, but the Company does not believe it is reasonably possible that any such liability will have a material effect on the Company’s financial
statements. In addition, as a result of these divestitures, as well as restructuring activities, certain properties leased by the Company have been sublet to thirdparties. In the event any of these third-parties vacate any of these premises, the Company would be legally obligated under master lease arrangements. The
Company believes that the financial risk of default by such sub-lessors is individually and in the aggregate not material to the Company’s financial
statements.
In the normal course of business, the Company periodically enters into agreements that require it to indemnify customers, suppliers or other business partners
for specific risks, such as claims for injury or property damage arising out of the Company’s products or services or claims alleging that Company products or
services infringe third-party intellectual property. The Company has not included any such indemnification provisions in the contractual obligations table
above. Historically, the Company has not experienced significant losses on these types of indemnification obligations.
The Company’s Restated Certificate of Incorporation requires it to indemnify to the full extent authorized or permitted by law any person made, or threatened
to be made a party to any action or proceeding by reason of his or her service as a director or officer of the Company, or by reason of serving at the request of
the Company as a director or officer of any other entity, subject to limited exceptions. Danaher’s Amended and Restated By-laws provide for similar
indemnification rights. In addition, Danaher has executed with each director and executive officer of Danaher Corporation an indemnification agreement
which provides for substantially similar indemnification rights and under which Danaher has agreed to pay expenses in advance of the final disposition of
any such indemnifiable proceeding. While the Company maintains insurance for this type of liability, a significant deductible applies to this coverage and
any such liability could exceed the amount of the insurance coverage.
Legal Proceedings
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 the Company’s financial condition and results of operations is based upon the Company’s Consolidated Financial
Statements, which have been prepared in accordance with accounting principles generally accepted in the United States. 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. The Company bases 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.
The Company believes the following accounting estimates are most critical to an understanding of its 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 1 to the Consolidated Financial Statements.
Acquired Intangibles—The Company’s business acquisitions typically result in the recognition of goodwill, in-process research and development and other
intangible assets, which affect the amount of future period amortization expense and possible impairment charges that the Company may incur. Refer to
Notes 1, 2 and 6 to the Consolidated Financial Statements for a description of the Company’s policies relating to goodwill, acquired intangibles and
acquisitions.
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In performing its goodwill impairment testing, the Company estimates the fair value of its reporting units primarily using a market-based approach. The
Company estimates 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 the Company’s reporting units, in addition to recent market available
sale transactions of comparable businesses. In evaluating the estimates derived by the market-based approach, management makes judgments about the
relevance and reliability of the multiples by considering factors unique to its 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 the Company also estimates fair value utilizing a discounted cash flow analysis (i.e., an income approach) 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.
As of December 31, 2016, the Company had eight reporting units for goodwill impairment testing. Reporting units resulting from recent acquisitions
generally present the highest risk of impairment. Management believes the impairment risk associated with these reporting units decreases as these businesses
are integrated into the Company and better positioned for potential future earnings growth. As of the date of the 2016 annual impairment test, the carrying
value of the goodwill included in each individual reporting unit ranged from $503 million to approximately $11.7 billion. The Company’s annual goodwill
impairment analysis in 2016 indicated that in all instances, the fair values of the Company’s 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 the Company’s reporting units as of the annual testing date ranged from approximately 70% to approximately 380%. In
order to evaluate the sensitivity of the fair value calculations used in the goodwill impairment test, the Company 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 the Company’s
reporting units ranged from approximately 50% to approximately 330%.
The Company reviews identified intangible assets for impairment whenever events or changes in circumstances indicate that the related carrying amounts
may not be recoverable. The Company also tests intangible assets with indefinite lives at least annually for impairment. 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. 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 the Company’s financial statements.
Contingent Liabilities—As discussed in Note 16 to the Consolidated Financial Statements, the Company is, from time to time, subject to a variety of
litigation and similar contingent liabilities incidental to its business (or the business operations of previously owned entities). The Company recognizes 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 established by the Company with respect to these contingent liabilities
are inadequate, the Company would be required to incur an expense equal to the amount of the loss incurred in excess of the reserves, which would adversely
affect the Company’s financial statements.
Revenue Recognition—The Company derives revenues from the sale of products and services. Refer to Note 1 to the Consolidated Financial Statements for a
description of the Company’s revenue recognition policies.
Although most of the Company’s sales agreements contain standard terms and conditions, certain agreements contain multiple elements or nonstandard terms
and conditions. As a result, judgment is sometimes required to determine the appropriate accounting, including whether the deliverables specified in these
agreements should be treated as separate units of accounting for revenue recognition purposes, and, if so, how the consideration should be allocated among
the elements and when to recognize revenue for each element. The Company allocates revenue to each element in the contractual arrangement based on the
selling price hierarchy that, in some instances, may require the Company to estimate the selling price of certain deliverables that are not sold separately or
where third-party evidence of pricing is not observable. The Company’s estimate of selling price impacts the amount and timing of revenue recognized in
multiple element arrangements. The Company also enters into lease
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arrangements with customers, which requires the Company to determine whether the arrangements are operating or sales-type leases. Certain of the
Company’s lease contracts are customized for larger customers and often result in complex terms and conditions that typically require significant judgment
in applying the lease accounting criteria.
If the Company’s judgments regarding revenue recognition prove incorrect, the Company’s reported revenues in particular periods may be adversely affected.
Pension and Other Postretirement Benefits—For a description of the Company’s pension and other postretirement benefit accounting practices, refer to Notes
10 and 11 to the Consolidated Financial Statements. Calculations of the amount of pension and other postretirement benefit 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 postretirement 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) the Company’s financial statements could be materially affected. A 50 basis point reduction in the discount rates used for the
plans would have increased the U.S. net obligation by $141 million ($88 million on an after-tax basis) and the non-U.S. net obligation by $140 million ($102
million on an after-tax basis) from the amounts recorded in the Consolidated Financial Statements as of December 31, 2016. A 50 basis point increase in the
discount rates used for the plans would have decreased the U.S. net obligation by $131 million ($82 million on an after-tax basis) and the non-U.S. net
obligation by $140 million ($102 million on an after-tax basis) from the amounts recorded in the Consolidated Financial Statements as of December 31,
2016.
For 2016, the estimated long-term rate of return for the U.S. plans are 7.0%, and the Company intends to continue to use an assumption of 7.0% for 2017. This
expected rate of return reflects the asset allocation of the plan and the expected long-term returns on equity and debt investments included in plan assets. The
U.S. plan targets to invest between 60% and 70% of its assets in equity portfolios which are invested in funds that are expected to mirror broad market returns
for equity securities or in assets with characteristics similar to equity investments. The balance of the asset portfolio is generally invested in bond funds. The
Company’s non-U.S. 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 non-U.S. plans was determined on a plan by plan basis based on the nature of the plan assets and ranged from 1.1%
to 5.8%. If the expected long-term rate of return on plan assets for 2016 was reduced by 50 basis points, pension expense for the U.S. and non-U.S. plans for
2016 would have increased $9 million ($6 million on an after-tax basis) and $5 million ($4 million on an after-tax basis), respectively.
For a discussion of the Company’s 2016 and anticipated 2017 defined benefit pension plan contributions, refer to “—Liquidity and Capital Resources –
Cash and Cash Requirements”.
Income Taxes—For a description of the Company’s income tax accounting policies, refer to Notes 1 and 12 to the Consolidated Financial Statements. The
Company establishes valuation allowances for its deferred tax assets if it is more likely than not that some or all of the deferred tax asset will not be realized
which requires management to make judgments and estimates regarding: (1) the timing and amount of the reversal of taxable temporary differences,
(2) expected future taxable income, and (3) the impact of tax planning strategies. Future changes to tax rates would also impact the amounts of deferred tax
assets and liabilities and could have an adverse impact on the Company’s financial statements.
The Company provides for unrecognized tax benefits when, based upon the technical merits, it is “more likely than not” that an uncertain tax position will
not be sustained upon examination. Judgment is required in evaluating tax positions and determining income tax provisions. The Company re-evaluates the
technical merits of its 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.
In addition, certain of the Company’s tax returns are currently under review by tax authorities including in Denmark (refer to “—Results of Operations –
Income Taxes” and Note 12 to the Consolidated Financial Statements). Management believes the positions taken in these returns are in accordance with the
relevant tax laws. However, the outcome of these audits is uncertain and could result in the Company being required to record charges for prior year tax
obligations which could have a material adverse impact to the Company’s financial statements, including its effective tax rate.
An increase in the Company’s nominal tax rate of 1.0% would have resulted in an additional income tax provision for continuing operations for the year
ended December 31, 2016 of $26 million.
NEW ACCOUNTING STANDARDS
For a discussion of the new accounting standards impacting the Company, refer to Note 1 to the Consolidated Financial Statements.
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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 Danaher 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, 2016. 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, 2016, the Company’s
internal control over financial reporting is effective.
The Company completed the acquisition of Cepheid on November 4, 2016. Since the Company has not yet fully incorporated the internal controls and
procedures of Cepheid into the Company’s internal control over financial reporting, management excluded Cepheid from its assessment of the effectiveness
of the Company’s internal control over financial reporting as of December 31, 2016. Cepheid constituted approximately 10% of the Company’s total assets
as of December 31, 2016 and approximately 1% of the Company’s total revenues for the year then ended.
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 21, 2017 appears on page 56 of this Form 10-K.
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Report of Independent Registered Public Accounting Firm
The Board of Directors and Stockholders of Danaher Corporation
We have audited Danaher Corporation and subsidiaries’ internal control over financial reporting as of December 31, 2016, 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). Danaher Corporation and subsidiaries’ 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 Danaher 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 conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). 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.
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.
As indicated in the accompanying Report of Management on Danaher Corporation’s Internal Control Over Financial Reporting, management’s assessment of
and conclusion on the effectiveness of internal control over financial reporting did not include the internal controls of Cepheid, which is included in the
2016 consolidated financial statements of Danaher Corporation and subsidiaries and constituted approximately 10% of total assets as of December 31, 2016
and approximately 1% of the revenues for the year then ended. Our audit of internal control over financial reporting of Danaher Corporation and subsidiaries
also did not include an evaluation of the internal control over financial reporting of Cepheid. In our opinion, Danaher Corporation and subsidiaries
maintained, in all material respects, effective internal control over financial reporting as of December 31, 2016 based on the COSO criteria.
We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the consolidated balance sheets
of Danaher Corporation and subsidiaries as of December 31, 2016 and 2015, and the related consolidated statements of earnings, comprehensive income,
stockholders’ equity and cash flows for each of the three years in the period ended December 31, 2016 of Danaher Corporation and subsidiaries and our report
dated February 21, 2017, expressed an unqualified opinion thereon.
/s/ Ernst & Young LLP
McLean, Virginia
February 21, 2017
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Report of Independent Registered Public Accounting Firm
The Board of Directors and Stockholders of Danaher Corporation
We have audited the accompanying consolidated balance sheets of Danaher Corporation and subsidiaries as of December 31, 2016 and 2015, and the related
consolidated statements of earnings, comprehensive income, stockholders’ equity and cash flows for each of the three years in the period ended December 31,
2016. Our audits also included the financial statement schedule listed in the Index at Item 15(a). These financial statements and schedule are the
responsibility of the Company’s management. Our responsibility is to express an opinion on these financial statements and schedule based on our audits.
We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require that
we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement. An audit includes
examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the accounting
principles used and significant estimates made by management, as well as evaluating the overall financial statement presentation. We believe that our audits
provide a reasonable basis for our opinion.
In our opinion, the financial statements referred to above present fairly, in all material respects, the consolidated financial position of Danaher Corporation
and subsidiaries at December 31, 2016 and 2015, and the consolidated results of their operations and their cash flows for each of the three years in the period
ended December 31, 2016, in conformity with U.S. generally accepted accounting principles. Also, in our opinion, the related financial statement schedule,
when considered in relation to the basic financial statements taken as a whole, presents fairly in all material respects the information set forth therein.
We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), Danaher Corporation’s internal
control over financial reporting as of December 31, 2016, 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 21, 2017 expressed an unqualified opinion thereon.
/s/ Ernst & Young LLP
McLean, Virginia
February 21, 2017
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DANAHER CORPORATION AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
($ and shares in millions, except per share amount)
As of December 31
2016

2015

ASSETS
Current assets:
Cash and equivalents
Trade accounts receivable, less allowance for doubtful accounts of $102.4 and $88.3, respectively
Inventories
Prepaid expenses and other current assets
Current assets, discontinued operations

$

Total current assets
Property, plant and equipment, net
Other assets
Goodwill
Other intangible assets, net
Other assets, discontinued operations

963.7
3,186.1
1,709.4
805.9
—

$

6,665.1
2,354.0
631.3
23,826.9
11,818.0
—

Total assets
LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities:
Notes payable and current portion of long-term debt
Trade accounts payable
Accrued expenses and other liabilities
Current liabilities, discontinued operations

790.8
2,985.1
1,573.1
889.5
1,598.2
7,836.7
2,302.7
845.3
21,014.9
10,545.3
5,677.3

$

45,295.3

$

48,222.2

$

2,594.8
1,485.0
2,794.2
—

$

845.2
1,391.9
2,609.4
1,323.9

Total current liabilities
Other long-term liabilities
Long-term debt
Long-term liabilities, discontinued operations
Stockholders’ equity:
Common stock - $0.01 par value, 2.0 billion shares authorized; 807.7 and 801.6 issued; 692.2 and 686.8
outstanding, respectively
Additional paid-in capital
Retained earnings
Accumulated other comprehensive income (loss)

6,874.0
5,670.3
9,674.2
—

6,170.4
5,750.0
12,025.2
512.6

8.1
5,312.9
20,703.5
(3,021.7)

8.0
4,981.2
21,012.3
(2,311.2)

Total Danaher stockholders’ equity
Noncontrolling interests

23,002.8
74.0

23,690.3
73.7

Total stockholders’ equity
Total liabilities and stockholders’ equity

23,076.8
$

45,295.3

23,764.0
$

48,222.2

See the accompanying Notes to the Consolidated Financial Statements.
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DANAHER CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF EARNINGS
($ and shares in millions, except per share amounts)
Year Ended December 31
2016

Sales

$

Cost of sales
Gross profit
Operating costs:
Selling, general and administrative expenses
Research and development expenses
Operating profit
Nonoperating income (expense):
Other income
Loss on early extinguishment of borrowings
Interest expense
Interest income
Earnings from continuing operations before income taxes
Income taxes
Net earnings from continuing operations
Earnings from discontinued operations, net of income taxes
Net earnings

2015

16,882.4
(7,547.8)

$

2014

14,433.7
(6,662.6)

$

12,866.9
(6,017.4)

9,334.6

7,771.1

6,849.5

(5,608.6)
(975.1)

(4,747.5)
(861.4)

(4,035.1)
(769.4)

2,750.9

2,162.2

2,045.0

223.4
(178.8)
(184.4)
0.2

12.4
—
(139.8)
4.6

122.6
—
(94.7)
13.3

2,611.3
(457.9)

2,039.4
(292.7)

2,086.2
(447.5)

2,153.4
400.3

1,746.7
1,610.7

1,638.7
959.7

$

2,553.7

$

3,357.4

$

2,598.4

$
$

3.12
3.08

$
$

2.50
2.47

$
$

2.33
2.29

$
$

0.58
0.57

$
$

2.31
2.27

$
$

1.37
1.34

$
$

3.69 * $
3.65
$

4.81
4.74

$
$

3.70
3.63

Net earnings per share from continuing operations:
Basic
Diluted
Net earnings per share from discontinued operations:
Basic
Diluted
Net earnings per share:
Basic
Diluted

Average common stock and common equivalent shares outstanding:
Basic
Diluted

691.2
699.8

698.1
708.5

702.2
716.1

* Net earnings per share amount does not add due to rounding.

See the accompanying Notes to the Consolidated Financial Statements.
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DANAHER CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
($ in millions)
Year Ended December 31
2016

Net earnings
Other comprehensive income (loss), net of income taxes:
Foreign currency translation adjustments
Pension and postretirement plan benefit adjustments
Unrealized gain (loss) on available-for-sale securities

$

2015

2,553.7

$

(517.3)
(58.2)
(114.8)

Total other comprehensive income (loss), net of income taxes

1,863.4

$

(975.6)
80.5
17.6

(690.3)
$

Comprehensive income

2014

3,357.4

(1,235.0)
(361.1)
(52.1)

(877.5)
$

2,479.9

2,598.4

(1,648.2)
$

950.2

See the accompanying Notes to the Consolidated Financial Statements.
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DANAHER CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY
($ and shares in millions)
Common Stock
Shares

Additional Paidin Capital

Amount

$

1.6
—

—
—

65.1
—

Balance, December 31, 2014
Net earnings for the year
Other comprehensive income (loss)
Dividends declared
Common stock-based award activity
Common stock issued in connection with LYONs’
conversions
Shares redeemed through the distribution of the
communications business (26.0 shares held as
Treasury shares)
Change in noncontrolling interests

792.5
—
—
—
7.8

7.9
—
—
—
0.1

4,480.9
—
—
—
443.9

1.3

—

56.4

—
—

—
—

—
—

(2,291.7)
—

Balance, December 31, 2015
Net earnings for the year
Other comprehensive income (loss)
Dividends declared
Common stock-based award activity
Common stock issued in connection with LYONs’
conversions
Distribution of Fortive Corporation
Change in noncontrolling interests

801.6
—
—
—
5.8

8.0
—
—
—
0.1

4,981.2
—
—
—
322.6

21,012.3
2,553.7
—
(393.6)
—

(2,311.2)
—
(690.3)
—
—

73.7
—
—
—
—

0.3
—
—

—
—
—

9.1
—
—

—
(2,468.9)
—

—
(20.2)
—

—
—
0.3

Balance, December 31, 2016

807.7

$

4,157.6
—
—
—
258.2

5,312.9

$

18,005.3
2,598.4
—
(280.7)
—

$

—
—

$

66.1
—
—
—
—
—
5.6

(1,433.7)
—
(877.5)
—
—

—

20,703.5

$

—
—

20,323.0
3,357.4
—
(376.4)
—

$

214.5
—
(1,648.2)
—
—

Noncontrolling
Interests

785.7
—
—
—
5.2

8.1

$

Accumulated Other
Comprehensive
Income (Loss)

Balance, January 1, 2014
Net earnings for the year
Other comprehensive income (loss)
Dividends declared
Common stock-based award activity
Common stock issued in connection with LYONs’
conversions
Change in noncontrolling interests

$

7.9
—
—
—
—

Retained
Earnings

71.7
—
—
—
—

—

—

—
—

—
2.0

(3,021.7)

$

74.0

See the accompanying Notes to the Consolidated Financial Statements.
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DANAHER CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
($ and shares in millions)
Year Ended December 31
2016

2015

2014

Cash flows from operating activities:
Net earnings

$

Less: earnings from discontinued operations, net of income taxes

2,553.7

$

3,357.4

$

2,598.4

400.3

1,610.7

959.7

2,153.4

1,746.7

1,638.7

Depreciation

545.0

484.0

448.9

Amortization

583.1

396.8

269.2

Stock-based compensation expense

129.8

103.8

84.7

Pretax loss on early extinguishment of borrowings

178.8

—

Net earnings from continuing operations
Noncash items:

Pretax gain on sales of investments

—

(223.4)

(12.4)

(122.6)

Change in deferred income taxes

(383.9)

(184.2)

201.9

Change in trade accounts receivable, net

(183.1)

Change in inventories
Change in trade accounts payable
Change in prepaid expenses and other assets
Change in accrued expenses and other liabilities
Total operating cash provided by continuing operations
Total operating cash provided by discontinued operations
Net cash provided by operating activities

0.8

(42.7)

9.4

146.5

78.1

50.3

68.8
79.7

(62.4)

(68.9)

(144.8)

262.7

168.8

189.4

3,087.5

2,832.2

2,671.2

434.3

969.6

1,087.2

3,521.8

3,801.8

3,758.4

(4,880.1)

(14,247.8)

(2,839.4)

(589.6)

(512.9)

(465.4)

Cash flows from investing activities:
Cash paid for acquisitions
Payments for additions to property, plant and equipment
Payments for purchases of investments

—

Proceeds from sales of investments

(87.1)

264.8

All other investing activities

31.7

Total investing cash used in continuing operations
Total investing cash used in discontinued operations

Proceeds from the issuance of common stock
Payment of dividends
Make-whole premiums to redeem borrowings prior to maturity

167.1

66.3

(5,173.2)

Net cash used in investing activities
Cash flows from financing activities:

—

43.0

16.5

(14,738.5)

(3,121.2)

(69.8)

(212.5)

(323.1)

(5,243.0)

(14,951.0)

(3,444.3)

164.5

249.0

132.9

(399.8)

(354.1)

(227.7)

—

—

2,218.1

(188.1)

3,511.2

312.2

Proceeds from borrowings (maturities longer than 90 days)

3,240.9

5,682.9

Repayments of borrowings (maturities longer than 90 days)

(2,480.6)

Net proceeds from borrowings (maturities of 90 days or less)

All other financing activities

(27.0)

Total financing cash provided by (used in) continuing operations
Cash distributions to Fortive Corporation, net

(485.3)

—

(148.6)

—
(218.2)

(115.8)

172.9

(2,214.8)

Beginning balance of cash and equivalents

790.8

3,005.6

$

(218.2)

9,050.2

Net change in cash and equivalents

Ending balance of cash and equivalents

(20.9)

9,050.2

2,042.7

Effect of exchange rate changes on cash and equivalents

(414.7)

(3.3)

2,528.0

Net cash provided by (used in) financing activities

—

(35.5)

(205.5)
(109.6)
3,115.2

963.7

$

790.8

$

3,005.6

—

$

2,291.7

$

—

Supplemental disclosure:
Shares redeemed through the distribution of the communications business (26.0 shares held as
Treasury shares)
Distribution of noncash net assets to Fortive Corporation

$

(1,983.6)

—

—

See the accompanying Notes to the Consolidated Financial Statements.
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DANAHER CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
NOTE 1. BUSINESS AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Business—Danaher Corporation (“Danaher” or the “Company”) designs, manufactures and markets professional, medical, industrial and commercial products
and services, which are typically characterized by strong brand names, innovative technology and major market positions. The Company operates in four
business segments: Life Sciences; Diagnostics; Dental; and Environmental & Applied Solutions.
The Company’s Life Sciences segment offers a broad range of research tools that scientists use to study the basic building blocks of life, including genes,
proteins, metabolites and cells, in order to understand the causes of disease, identify new therapies and test new drugs and vaccines. The segment, through its
Pall Corporation (“Pall”) business, is also a leading provider of filtration, separation and purification technologies to the biopharmaceutical, food and
beverage, medical, aerospace, microelectronics and general industrial sectors.
The Company’s Diagnostics segment offers analytical instruments, reagents, consumables, software and services that hospitals, physicians’ offices, reference
laboratories and other critical care settings use to diagnose disease and make treatment decisions.
The Company’s Dental segment provides products that are used to diagnose, treat and prevent disease and ailments of the teeth, gums and supporting bone,
as well as to improve the aesthetics of the human smile. The Company is a leading worldwide provider of a broad range of dental consumables, equipment
and services, and is dedicated to driving technological innovations that help dental professionals improve clinical outcomes and enhance productivity.
The Company’s Environmental & Applied Solutions segment products and services help protect important resources and keep global food and water supplies
safe. The Company’s water quality business provides instrumentation, services and disinfection systems to help analyze, treat and manage the quality of
ultra-pure, potable, waste, ground, source and ocean water in residential, commercial, industrial and natural resource applications. The Company’s product
identification business provides equipment, consumables, software and services for various printing, marking, coding, traceability, packaging, design and
color management applications on consumer, pharmaceutical and industrial products.
Refer to Notes 2 and 3 for a discussion of significant acquisitions and discontinued operations.
Accounting Principles—The accompanying financial statements have been prepared in accordance with accounting principles generally accepted in the
United States (“GAAP”). The consolidated financial statements include the accounts of the Company and its 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 the Company’s consolidated results of operations, therefore earnings and earnings per share
attributable to noncontrolling interests are not presented separately in the Company’s Consolidated Statements of Earnings. Earnings attributable to
noncontrolling interests have been reflected in selling, general and administrative expenses and were insignificant in all periods presented.
Use of Estimates—The preparation of these financial statements in conformity with accounting principles generally accepted in the United States 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. The Company bases 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 materially from these estimates.
Cash and Equivalents—The Company considers 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—All trade accounts, contract and finance receivables are reported on the accompanying
Consolidated Balance Sheets adjusted for any write-offs and net of allowances for doubtful accounts. The allowances for doubtful accounts represent
management’s best estimate of the credit losses expected from the Company’s trade accounts, contract and finance receivable portfolios. Determination of the
allowances requires management to exercise judgment about the timing, frequency and severity of credit losses that could materially affect the provision for
credit losses and, therefore, net earnings. The Company regularly performs detailed reviews of its portfolios to determine if an impairment has occurred and
evaluates the collectability of receivables based on a combination of various financial and qualitative factors that may affect customers’ ability to pay,
including customers’ financial condition, collateral, debt-servicing ability, past payment experience and credit bureau information. In circumstances where
the Company is aware of a specific customer’s
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inability to meet its financial obligations, a specific reserve is recorded against amounts due to reduce the recognized receivable to the amount reasonably
expected to be collected. Additions to the allowances for doubtful accounts 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. If the financial condition of
the Company’s customers were to deteriorate, resulting in an impairment of their ability to make payments, additional reserves would be required. The
Company does not believe that accounts receivable represent significant concentrations of credit risk because of the diversified portfolio of individual
customers and geographical areas. The Company recorded $33 million, $25 million and $15 million of expense associated with doubtful accounts for the
years ended December 31, 2016, 2015 and 2014, respectively.
Included in the Company’s trade accounts receivable and other long-term assets as of December 31, 2016 and 2015 are $140 million and $139 million of net
aggregate financing receivables, respectively. All financing receivables are evaluated collectively for impairment due to the homogeneous nature of the
portfolio.
Inventory Valuation—Inventories include the costs of material, labor and overhead. Domestic inventories are stated at the lower of cost or market 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 market 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
Leased assets and leasehold improvements

30 years
Amortized over the lesser of the economic life of the asset or the term of the
lease
3 – 10 years
5 – 7 years

Machinery and equipment
Customer-leased instruments

Estimated useful lives are periodically reviewed and, when appropriate, changes to estimates are made prospectively.
Investments—Investments over which the Company has a significant influence but not a controlling interest, are accounted for using the equity method of
accounting. Equity investments are recorded at the amount of the Company’s initial investment and adjusted each period for the Company’s share of the
investee’s income or loss and dividends paid. All equity investments are periodically reviewed to determine if declines in fair value below cost basis are
other-than-temporary. Significant and sustained decreases in quoted market prices or a series of historic and projected operating losses by investees are strong
indicators of other-than-temporary declines. If the decline in fair value is determined to be other-than-temporary, an impairment loss is recorded and the
investment is written down to a new carrying value.
Other Assets—Other assets principally include noncurrent financing receivables, noncurrent deferred tax assets and other investments.
Fair Value of Financial Instruments—The Company’s financial instruments consist primarily of cash and cash equivalents, trade accounts receivable,
available-for-sale securities, 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 cash and cash equivalents, trade accounts receivable and trade accounts payable approximate fair value. Refer to
Note 7 for the fair values of the Company’s available-for-sale securities and other obligations.
Goodwill and Other Intangible Assets—Goodwill and other intangible assets result from the Company’s acquisition of existing businesses. In accordance
with accounting standards related to business combinations, goodwill is not amortized, however, certain definite-lived identifiable intangible assets,
primarily customer relationships and acquired technology, are amortized over their estimated useful lives. Intangible assets with indefinite lives are not
amortized. 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. The Company reviews identified intangible assets for impairment whenever events or
changes in circumstances indicate that the related carrying amounts may not be recoverable. The Company also tests intangible assets with indefinite lives at
least annually for impairment. Refer to Notes 2 and 6 for additional information about the Company’s goodwill and other intangible assets.
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Revenue Recognition—As described above, the Company derives revenues primarily from the sale of Life Sciences, Diagnostics, Dental and Environmental
& Applied Solutions products and services. For revenue related to a product or service to qualify for recognition, there must be persuasive evidence of an
arrangement with a customer, delivery must have occurred or the services must have been rendered, the price to the customer must be fixed and determinable
and collectability of the associated fee must be reasonably assured. The Company’s principal terms of sale are FOB Shipping Point, or equivalent, and, as
such, the Company primarily records revenue for product sales upon shipment. Sales arrangements entered with delivery terms that are not FOB Shipping
Point are not recognized upon shipment and the delivery criteria for revenue recognition is evaluated based on the associated shipping terms and customer
obligations. If any significant obligation to the customer with respect to a sales transaction remains to be fulfilled following shipment (typically installation
or acceptance by the customer), revenue recognition is deferred until such obligations have been fulfilled. Returns for products sold are estimated and
recorded as a reduction of revenue at the time of sale. Customer allowances and rebates, consisting primarily of volume discounts and other short-term
incentive programs, are recorded as a reduction of revenue at the time of sale because these allowances reflect a reduction in the purchase price. Product
returns, customer allowances and rebates are estimated based on historical experience and known trends. 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.
Certain of the Company’s revenues relate to operating-type lease (“OTL”) arrangements. Instrument lease revenue for OTL agreements is recognized on a
straight-line basis over the life of the lease, and the costs of customer-leased instruments are recorded within property, plant and equipment in the
accompanying Consolidated Balance Sheets and depreciated over the instrument’s estimated useful life. The depreciation expense is reflected in cost of sales
in the accompanying Consolidated Statements of Earnings. The OTLs are generally not cancellable until after the first two years. Certain of the Company’s
lease contracts are customized for larger customers and often result in complex terms and conditions that typically require significant judgment in applying
the criteria used to evaluate whether the arrangement should be considered an OTL or a “sales-type” lease. A sales-type lease would result in earlier
recognition of instrument revenue as compared to an OTL.
Revenues for contractual arrangements consisting of multiple elements (i.e., deliverables) are recognized for the separate elements when the product or
services that are part of the multiple element arrangement have value on a stand-alone basis and, in arrangements that include a general right of refund
relative to the delivered element, performance of the undelivered element is considered probable and substantially in the Company’s control. Certain
customer arrangements include multiple elements, typically hardware, installation, training, consulting, services and/or post contract support (“PCS”).
Generally, these elements are delivered within the same reporting period, except PCS or other services, for which revenue is recognized over the service
period. The Company allocates revenue to each element in the arrangement using the selling price hierarchy and based on each element’s relative selling
price. The selling price for a deliverable is based on its vendor-specific objective evidence (“VSOE”) if available, third-party evidence (“TPE”) if VSOE is not
available, or estimated selling price (“ESP”) if neither VSOE or TPE is available. The Company considers relevant internal and external market factors in
cases where the Company is required to estimate selling prices. Allocation of the consideration is determined at the arrangements’ inception.
Shipping and Handling—Shipping and handling costs are included as a component of cost of sales. Revenue derived from shipping and handling costs
billed to customers is included in sales.
Advertising—Advertising costs are expensed as incurred.
Research and Development—The Company conducts research and development activities for the purpose of developing new products, enhancing the
functionality, effectiveness, ease of use and reliability of the Company’s existing products and expanding the applications for which uses of the Company’s
products are appropriate. Research and development costs are expensed as incurred.
Income Taxes—The Company’s income tax expense represents the tax liability for the current year, the tax benefit or expense for the net change in deferred
tax liabilities and assets during the year, as well as reserves for unrecognized tax benefits and return to provision adjustments. Deferred tax liabilities and
assets 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 the Company’s
tax return in future years for which the tax benefit has already been reflected on the Company’s Consolidated Statements of Earnings. The Company
establishes valuation allowances for its deferred tax assets if it is more likely than not that some or all of the deferred tax asset will not be realized. Deferred
tax liabilities generally represent items that have already been taken as a deduction on the Company’s tax return but have not yet been recognized as an
expense in the Company’s 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. The Company provides for unrecognized tax benefits when, based upon the technical
merits, it is “more likely than not” that an uncertain tax position will not be sustained upon examination. Judgment is required in evaluating tax positions
and determining income tax provisions. The Company re65
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evaluates the technical merits of its 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. The
Company recognizes potential accrued interest and penalties associated with unrecognized tax positions in income tax expense. Refer to Note 12 for
additional information.
Restructuring—The Company periodically initiates restructuring activities to appropriately position the Company’s 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 onetime termination benefits and related charges in addition to facility closure, contract termination and other related activities. The Company
records the cost of the restructuring activities when the associated liability is incurred. Refer to Note 14 for additional information.
Foreign Currency Translation—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 income (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 rates. Net foreign currency transaction gains or losses
were not material in any of the years presented.
Derivative Financial Instruments—The Company is neither a dealer nor a trader in derivative instruments. The Company has generally accepted the exposure
to exchange rate movements without using derivative instruments to manage this risk, although the Company’s foreign currency-denominated debt partially
hedges its net investments in foreign operations against adverse movements in exchange rates. The Company will periodically enter into foreign currency
forward contracts not exceeding 12 months to mitigate a portion of its foreign currency exchange risk and forward starting swaps to mitigate interest rate risk
related to the Company’s debt. When utilized, the derivative instruments are recorded on the balance sheet as either an asset or liability measured at fair
value. To the extent the foreign currency forward contract or forward starting swap qualifies as an effective hedge, changes in fair value are recognized in
accumulated other comprehensive income (loss) in stockholders’ equity. The Company’s use of foreign currency forward contracts and forward starting swaps
during 2016 and as of the year then ended was not significant. Refer to Note 7 for additional information.
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Accumulated Other Comprehensive Income (Loss)—Foreign currency translation adjustments are generally not adjusted for income taxes as they relate to
indefinite investments in non-U.S. subsidiaries. The changes in accumulated other comprehensive income (loss) by component are summarized below ($ in
millions):
Pension &
Postretirement
Plan Benefit
Adjustments

Foreign Currency
Translation
Adjustments

Balance, January 1, 2014
Other comprehensive income (loss) before reclassifications:
(Decrease) increase
Income tax impact
Other comprehensive income (loss) before reclassifications, net of income
taxes
Amounts reclassified from accumulated other comprehensive income (loss):
Increase (decrease)
Income tax impact
Amounts reclassified from accumulated other comprehensive income (loss),
net of income taxes

$

413.2

$

Unrealized Gain
(Loss) on
Available-ForSale Securities

(366.7)

$

Total

168.0

$

214.5

(1,235.0)
—

(552.0)
175.1

39.3
(14.8)

(1,747.7)
160.3

(1,235.0)

(376.9)

24.5

(1,587.4)

—
—

23.5
(7.7)

—

(122.6)
46.0

(a)

(99.1)
38.3

(b)

15.8

(76.6)

(60.8)

(1,235.0)

(361.1)

(52.1)

(1,648.2)

Balance, December 31, 2014
Other comprehensive income (loss) before reclassifications:
(Decrease) increase
Income tax impact
Other comprehensive income (loss) before reclassifications, net of income
taxes
Amounts reclassified from accumulated other comprehensive income (loss):
Increase (decrease)
Income tax impact
Amounts reclassified from accumulated other comprehensive income (loss),
net of income taxes

(821.8)

(727.8)

115.9

(1,433.7)

(975.6)
—

69.8
(12.3)

40.7
(15.3)

(865.1)
(27.6)

(975.6)

57.5

25.4

(892.7)

Net current period other comprehensive income (loss), net of income taxes

(975.6)

Net current period other comprehensive income (loss), net of income taxes

Balance, December 31, 2015
Other comprehensive income (loss) before reclassifications:
(Decrease) increase
Income tax impact
Other comprehensive income (loss) before reclassifications, net of income
taxes
Amounts reclassified from accumulated other comprehensive income (loss):
Increase (decrease)
Income tax impact
Amounts reclassified from accumulated other comprehensive income (loss),
net of income taxes
Net current period other comprehensive income (loss), net of income taxes
Distribution of Fortive Corporation
Balance, December 31, 2016

—
—

33.5
(10.5)

—

23.0

(7.8)

80.5

17.6

(877.5)

(1,797.4)

(647.3)

133.5

(2,311.2)

(517.3)
—

(115.4)
38.9

39.6
(14.8)

(593.1)
24.1

(517.3)

(76.5)

24.8

(569.0)

—
—

28.0
(9.7)

—

18.3

(517.3)
(83.5)
$

(2,398.2)

(58.2)
63.3
$

(642.2)

(12.4)
4.6

(a)

(223.4)
83.8

(a)

(c)

$

21.1
(5.9)

(b)

15.2

(195.4)
74.1

(b)

(139.6)

(121.3)

(114.8)
—

(690.3)
(20.2)

18.7

$

(3,021.7)

This accumulated other comprehensive income (loss) component is included in the computation of net periodic pension and postretirement cost (refer to Notes 10 and 11 for
additional details).
(b) Included in other income in the accompanying Consolidated Statements of Earnings (refer to Note 13 for additional details).
(c) This accumulated other comprehensive income (loss) component included an income tax impact of $21 million.
(a)
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Accounting for Stock-Based Compensation—The Company accounts 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, except that in the case of RSUs, compensation expense is recognized using an accelerated attribution method. Refer to
Note 17 for additional information on the stock-based compensation plans in which certain employees of the Company participate.
Pension and Postretirement Benefit Plans—The Company measures its pension and postretirement plans’ assets and its obligations that determine the
respective plan’s funded status as of the end of the Company’s fiscal year, and recognizes an asset for a plan’s overfunded status or a liability for a plan’s
underfunded status in its balance sheet. Changes in the funded status of the plans are recognized in the year in which the changes occur and reported in
comprehensive income (loss). Refer to Notes 10 and 11 for additional information on the Company’s pension and postretirement plans including a discussion
of the actuarial assumptions, the Company’s policy for recognizing the associated gains and losses and the method used to estimate service and interest cost
components.
New Accounting Standards—In November 2016, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) No.
2016-16, Income Taxes (Topic 740): Intra-Entity Transfers of Assets Other Than Inventory, which simplifies the guidance on the accounting for the income
tax consequences of intra-entity transfers of assets other than inventory. The ASU is effective for public entities for fiscal years beginning after December 15,
2017, including interim reporting periods within those annual reporting periods, with early adoption permitted. Management believes that the new standard
will not have a material impact on the Company’s consolidated financial statements.
In August 2016, the FASB issued ASU No. 2016-15, Statement of Cash Flows (Topic 230), which addresses eight specific cash flow issues with the objective
of reducing the existing diversity in practice in how cash receipts and cash payments are presented in the statement of cash flows. The ASU is effective for
public entities for fiscal years beginning after December 15, 2017, and interim periods within those fiscal years, with early adoption permitted. The
amendments should be applied retrospectively to all periods presented. The Company adopted this standard in the third quarter of 2016. The adoption of this
ASU resulted in the make-whole premiums of $188 million related to the early extinguishment of borrowings in the third quarter of 2016 being reflected as a
financing activity and the tax benefit related to these payments being reflected as an operating activity in the accompanying Consolidated Statement of Cash
Flows for the year ended December 31, 2016.
In June 2016, the FASB issued ASU No. 2016-13, Financial Instruments—Credit Losses (Topic 326): Measurement of Credit Losses on Financial
Instruments, which amends 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 trade receivables. The ASU is effective for public entities for fiscal years beginning after December 15,
2019, with early adoption permitted. Management has not yet completed its assessment of the impact of the new standard on the Company’s consolidated
financial statements.
In March 2016, the FASB issued ASU No. 2016-09, Compensation—Stock Compensation (Topic 718), which aims to simplify several aspects of the
accounting for share-based payment transactions, including the income tax consequences, classification of awards as either equity or liabilities, classification
of certain items on the statement of cash flows and accounting for forfeitures. The ASU is effective for public entities for fiscal years beginning after
December 15, 2016, with early adoption permitted. The Company will adopt this standard in fiscal year 2017. The ASU will require that the difference
between the actual tax benefit realized upon exercise and the tax benefit recorded based on the fair value of the stock award at the time of grant (the “excess
tax benefits”) to be reflected as a reduction of the current period provision for income taxes with any shortfall recorded as an increase in the tax provision
rather than as a component of changes to additional paid-in capital. The ASU will also require the excess tax benefit realized be reflected as operating cash
flow rather than a financing cash flow. Had this ASU been adopted at January 1, 2015, the provision for income taxes from continuing operations would have
been reduced and operating cash flow from continuing operations would have been increased by $30 million and $66 million for the years ended December
31, 2016 and 2015, respectively. The actual benefit realized in future periods is inherently uncertain and will vary based on the timing and relative value
realized for future share-based transactions.
In February 2016, the FASB issued ASU No. 2016-02, Leases (Topic 842), which will require, among other items, lessees to recognize a right-of-use asset and
a lease liability for most leases. Extensive quantitative and qualitative disclosures, including significant judgments made by management, will be required to
provide greater insight into the extent of revenue and expense recognized and expected to be recognized from existing contracts. The accounting applied by
a lessor is largely unchanged from that applied under the current standard. The standard must be adopted using a modified retrospective transition approach
and provides for certain practical expedients. The ASU is effective for public entities for fiscal years beginning after December 15, 2018, with early adoption
permitted. Management has not yet completed its assessment of the impact of the new standard on the Company’s consolidated financial statements.
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In May 2014, the FASB issued ASU No. 2014-09, Revenue from Contracts with Customers (Topic 606), which supersedes nearly all existing revenue
recognition guidance. The core principle of Topic 606 is that revenue should be recognized to depict the transfer of promised goods or services to customers
in an amount that reflects the consideration to which the entity expects to be entitled in exchange for those goods or services. In July 2015, the FASB
deferred the effective date of the standard by one year which results in the new standard being effective for the Company at the beginning of its first quarter of
fiscal year 2018. In addition, during March, April, May and December 2016, the FASB issued ASU No. 2016-08, Revenue from Contracts with Customers
(Topic 606): Principal versus Agent Considerations (Reporting Revenue Gross versus Net), ASU No. 2016-10, Revenue from Contracts with Customers
(Topic 606): Identifying Performance Obligations and Licensing, ASU No. 2016-12, Revenue from Contracts with Customers (Topic 606): Narrow-Scope
Improvements and Practical Expedients and ASU No. 2016-20, Technical Corrections and Improvements to Topic 606, Revenue from Contracts with
Customers, respectively, which clarified the guidance on certain items such as reporting revenue as a principal versus agent, identifying performance
obligations, accounting for intellectual property licenses, assessing collectability, presentation of sales taxes, impairment testing for contract costs and
disclosure of performance obligations. The Company plans to adopt the new standard on January 1, 2018 and expects the impact of the new standard on the
amount and timing of revenue recognition to be insignificant. The new standard will require certain costs, primarily commissions on contracts greater than
one year in duration, to be capitalized versus expensed currently. The Company expects to use the modified retrospective method of adoption, reflecting the
cumulative effect of initially applying the new standard to revenue recognition in the first quarter of 2018.
NOTE 2. ACQUISITIONS
The Company continually evaluates potential acquisitions that either strategically fit with the Company’s existing portfolio or expand the Company’s
portfolio into a new and attractive business area. The Company has completed a number of acquisitions that have been accounted for as purchases and have
resulted in the recognition of goodwill in the Company’s consolidated financial statements. This goodwill arises because the purchase prices for these
businesses reflect a number of factors including the future earnings and cash flow potential of these businesses, the multiple to earnings, cash flow and other
factors at which similar businesses have been purchased by other acquirers, the competitive nature of the processes by which the Company acquired the
businesses, the avoidance of the time and costs which would be required (and the associated risks that would be encountered) to enhance the Company’s
existing product offerings to key target markets and enter into new and profitable businesses, and the complementary strategic fit and resulting synergies
these businesses bring to existing operations.
The Company makes an initial allocation of the purchase price at the date of acquisition based upon its understanding of the fair value of the acquired assets
and assumed liabilities. The Company obtains this information during due diligence and through other sources. In the months after closing, as the Company
obtains additional information about these assets and liabilities, including through tangible and intangible asset appraisals, and learns more about the newly
acquired business, it is able to refine the estimates of fair value and more accurately allocate the purchase price. Only items identified as of the acquisition
date are considered for subsequent adjustment. The Company is continuing to evaluate certain pre-acquisition contingencies associated with certain of its
2016 acquisitions and is also in the process of obtaining valuations of certain property, plant and equipment, acquired intangible assets and certain
acquisition-related liabilities in connection with these acquisitions. The Company will make appropriate adjustments to the purchase price allocation prior to
completion of the measurement period, as required.
The following briefly describes the Company’s acquisition activity for the three years ended December 31, 2016.
On November 4, 2016, Copper Merger Sub, Inc., a California corporation and an indirect, wholly-owned subsidiary of the Company acquired all of the
outstanding shares of common stock of Cepheid, a California corporation, for $53.00 per share in cash, for a total purchase price of approximately $4.0
billion, net of assumed debt and acquired cash (the “Cepheid Acquisition”). Cepheid is a leading global molecular diagnostics company that develops,
manufactures and markets accurate and easy to use molecular systems and tests and is now part of the Company’s Diagnostics segment. Cepheid generated
revenues of $539 million in 2015.
The Company financed the Cepheid acquisition price with available cash and proceeds from the issuance of U.S. dollar and euro-denominated commercial
paper. The Company preliminarily recorded approximately $2.6 billion of goodwill related to the Cepheid Acquisition. As Cepheid is integrated into the
Company, the Company expects to realize significant cost synergies through the application of the Danaher Business System and the combined purchasing
power of the Company and Cepheid.
In addition to the Cepheid Acquisition, during 2016 the Company acquired seven businesses for total consideration of $882 million in cash, net of cash
acquired. The businesses acquired complement existing units of each of the Company’s four segments. The aggregate annual sales of these seven businesses
at the time of their respective acquisitions, in each case based on the company’s revenues for its last completed fiscal year prior to the acquisition, were $237
million. The Company preliminarily recorded an aggregate of $478 million of goodwill related to these acquisitions.
69

Source: DANAHER CORP /DE/, 10-K, February 22, 2017

Powered by Morningstar® Document Research℠

The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.

Table of Contents
On August 31, 2015, Pentagon Merger Sub, Inc., a New York corporation and an indirect, wholly-owned subsidiary of the Company, acquired all of the
outstanding shares of common stock of Pall, a New York corporation, for $127.20 per share in cash, for a total purchase price of approximately $13.6 billion,
net of assumed debt of $417 million and acquired cash of approximately $1.2 billion (the “Pall Acquisition”). Pall is a leading global provider of filtration,
separation and purification solutions that remove contaminants or separate substances from a variety of solids, liquids and gases, and is now part of the
Company’s Life Sciences segment. In its fiscal year ended July 31, 2015, Pall generated consolidated revenues of approximately $2.8 billion. Pall serves
customers in the biopharmaceutical, food and beverage and medical markets as well as the process technologies, aerospace and microelectronics markets. The
Company preliminarily recorded approximately $9.6 billion of goodwill related to the Pall Acquisition.
The Company financed the approximately $13.6 billion acquisition price of Pall with approximately $2.5 billion of available cash, approximately $8.1
billion of net proceeds from the issuance and sale of U.S. dollar and euro-denominated commercial paper and €2.7 billion (approximately $3.0 billion based
on currency exchange rates as of the date of issuance) of net proceeds from the issuance and sale of euro-denominated senior unsecured notes. Subsequent to
the Pall Acquisition, the Company used the approximately $2.0 billion of net proceeds from the issuance of U.S. dollar-denominated senior unsecured notes
and the approximately CHF 755 million ($732 million based on currency exchange rates as of date of issuance) of net proceeds, including the related
premium, from the issuance and sale of Swiss franc-denominated senior unsecured bonds to repay a portion of the commercial paper issued to finance the Pall
Acquisition.
In addition to the Pall Acquisition, during 2015 the Company acquired nine businesses for total consideration of approximately $670 million in cash, net of
cash acquired. The businesses acquired complement existing units of each of the Company’s four segments. The aggregate annual sales of these nine
businesses at the time of their respective acquisitions, in each case based on the company’s revenues for its last completed fiscal year prior to the acquisition,
were approximately $355 million. The Company preliminarily recorded an aggregate of $285 million of goodwill related to these acquisitions.
In December 2014, the Company completed its tender offer for the outstanding shares of common stock of Nobel Biocare Holding AG (“Nobel Biocare”) and
acquired substantially all of the Nobel Biocare shares, with the remainder of the Nobel Biocare shares acquired in 2015 pursuant to a squeeze-out transaction,
for an aggregate cash purchase price of approximately CHF 1.9 billion (approximately $1.9 billion based on exchange rates as of the date the shares of
common stock were acquired) including debt assumed and net of cash acquired. Nobel Biocare had revenues of €567 million in 2013 (approximately $780
million based on exchange rates as of December 31, 2013), and is now part of the Company’s Dental segment. The Company preliminarily recorded
approximately $1.0 billion of goodwill related to the acquisition of Nobel Biocare. The Company financed the acquisition of Nobel Biocare from available
cash.
In addition to the acquisition of Nobel Biocare, during 2014 the Company acquired 10 businesses for total consideration of $978 million in cash, net of cash
acquired. The businesses acquired complement existing units of each of the Company’s four segments. The aggregate annual sales of these 10 businesses at
the time of their respective acquisitions, in each case based on the company’s revenues for its last completed fiscal year prior to the acquisition, were
approximately $285 million. The Company preliminarily recorded an aggregate of $479 million of goodwill related to these acquisitions.
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The following summarizes the estimated fair values of the assets acquired and liabilities assumed at the date of acquisition ($ in millions):
2016

Trade accounts receivable

$

Inventories
Property, plant and equipment
Goodwill
Other intangible assets, primarily customer relationships, trade names and technology
In-process research and development
Trade accounts payable
Other assets and liabilities, net
Assumed debt
Net assets acquired
Less: noncash consideration
Net cash consideration

97.8
204.8
161.8
3,061.8
1,867.0
65.0
(50.7)
(518.0)
(1.0)

2015

$

4,888.5
(8.4)
$

4,880.1

2014

590.4
521.9
740.0
9,841.0
5,045.3
—
(182.0)
(1,844.5)
(417.0)

$

14,295.1
(47.3)
$

14,247.8

175.4
143.5
82.5
1,492.4
1,544.4
56.0
(46.7)
(472.6)
(135.5)
2,839.4
—

$

2,839.4

The following summarizes the estimated fair values of the assets acquired and liabilities assumed at the date of acquisition for the individually significant
acquisition in 2016 discussed above, and all of the other 2016 acquisitions as a group ($ in millions):
Cepheid

Trade accounts receivable

$

Inventories
Property, plant and equipment
Goodwill
Other intangible assets, primarily customer relationships, trade names and technology
In-process research and development
Trade accounts payable
Other assets and liabilities, net
Assumed debt
Net assets acquired
Less: noncash consideration
Net cash consideration

61.4
165.8
144.5
2,584.0
1,480.0
65.0
(41.2)
(452.4)
(1.0)

Others

$

4,006.1
(8.4)
$

3,997.7

36.4
39.0
17.3
477.8
387.0
—
(9.5)
(65.6)
—

Total

$

882.4
—
$

882.4

97.8
204.8
161.8
3,061.8
1,867.0
65.0
(50.7)
(518.0)
(1.0)
4,888.5
(8.4)

$

4,880.1
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The following summarizes the estimated fair values of the assets acquired and liabilities assumed at the date of acquisition for the individually significant
acquisition in 2015 discussed above, and all of the other 2015 acquisitions as a group ($ in millions):
Pall

Trade accounts receivable

$

Inventories
Property, plant and equipment
Goodwill
Other intangible assets, primarily customer relationships, trade names and technology
Trade accounts payable
Other assets and liabilities, net
Assumed debt
Net assets acquired
Less: noncash consideration
Net cash consideration

509.7
475.5
713.4
9,556.2
4,798.0
(155.8)
(1,855.2)
(416.9)

Others

$

13,624.9
(47.3)
$

13,577.6

80.7
46.4
26.6
284.8
247.3
(26.2)
10.7
(0.1)

Total

$

670.2
—
$

670.2

590.4
521.9
740.0
9,841.0
5,045.3
(182.0)
(1,844.5)
(417.0)
14,295.1
(47.3)

$

14,247.8

The following summarizes the estimated fair values of the assets acquired and liabilities assumed at the date of acquisition for the individually significant
acquisition in 2014 discussed above, and all of the other 2014 acquisitions as a group ($ in millions):
Nobel Biocare

Others

Total

Trade accounts receivable

$

$

50.5
74.5
23.1
478.8
495.1
56.0
(15.9)
(181.6)
(2.8)

$

Inventories
Property, plant and equipment
Goodwill
Other intangible assets, primarily customer relationships, trade names and technology
In-process research and development
Trade accounts payable
Other assets and liabilities, net
Assumed debt
Net cash consideration

124.9
69.0
59.4
1,013.6
1,049.3
—
(30.8)
(291.0)
(132.7)

175.4
143.5
82.5
1,492.4
1,544.4
56.0
(46.7)
(472.6)
(135.5)

$

1,861.7

$

977.7

$

2,839.4

During 2016, primarily in connection with the Cepheid Acquisition, the Company incurred $61 million of pretax transaction-related costs, primarily banking
fees, legal fees, amounts paid to other third-party advisers and change in control costs. In addition, the Company’s earnings for 2016 reflect the impact of
additional pretax charges of $23 million associated with fair value adjustments to acquired inventory and deferred revenue primarily related to the Cepheid
Acquisition.
During 2015, in connection with the Pall Acquisition, the Company incurred $47 million of pretax transaction-related costs, primarily banking fees, legal
fees, amounts paid to other third-party advisers and change in control costs as well as $11 million of a pretax curtailment gain resulting from the Company
freezing and discontinuing all future accruals to the Pall pension plan, which necessitated a remeasurement of the plan obligations. In addition, the
Company’s earnings for 2015 reflect the impact of additional pretax charges of $91 million associated with fair value adjustments to acquired inventory and
deferred revenue related to the Pall Acquisition and $20 million associated with fair value adjustments to acquired inventory related to the acquisition of
Nobel Biocare.
During 2014, in connection with the Nobel Biocare acquisition, the Company incurred $12 million of pretax transaction related costs, primarily banking
fees, legal fees, amounts paid to other third-party advisers and change in control costs. In addition, the Company’s earnings for 2014 reflect the impact of
additional pretax charges of $5 million associated with fair value adjustments to acquired inventory related to the Nobel Biocare acquisition.
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Transaction-related costs and acquisition-related fair value adjustments attributable to other acquisitions were not material to 2016, 2015, or 2014 earnings.
Pro Forma Financial Information (Unaudited)
The unaudited pro forma information for the periods set forth below gives effect to the 2016 and 2015 acquisitions as if they had occurred as of January 1,
2015. The pro forma information is presented for informational purposes only and is not necessarily indicative of the results of operations that actually would
have been achieved had the acquisitions been consummated as of that time ($ in millions except per share amounts):
2016

Sales

$

Net earnings from continuing operations
Diluted net earnings per share from continuing operations

17,501.9
2,088.5
2.99

2015

$

17,107.3
1,666.3
2.35

The 2016 unaudited pro forma revenue and earnings set forth above were adjusted to exclude the impact of the nonrecurring acquisition date fair value
adjustments to inventory and deferred revenue primarily for the Cepheid Acquisition of $23 million pretax and the 2015 unaudited pro forma revenue and
earnings set forth above were adjusted to include the impact of these same fair value adjustments as if the acquisition had occurred on January 1, 2015.
In addition, the acquisition-related transaction costs and change in control payments of approximately $61 million in 2016 associated primarily with the
Cepheid Acquisition and $47 million in 2015 associated with the Pall Acquisition were excluded from pro forma earnings in 2016 and 2015, respectively.
NOTE 3. DISCONTINUED OPERATIONS
Fortive Corporation Separation
On July 2, 2016 (the “Distribution Date”), Danaher completed the separation (the “Separation”) of its former Test & Measurement segment, Industrial
Technologies segment (excluding the product identification businesses) and retail/commercial petroleum business by distributing to Danaher stockholders
on a pro rata basis all of the issued and outstanding common stock of Fortive Corporation (“Fortive”), the entity Danaher incorporated to hold such
businesses. To effect the Separation, Danaher distributed to its stockholders one share of Fortive common stock for every two shares of Danaher common
stock outstanding as of June 15, 2016, the record date for the distribution. Fractional shares of Fortive common stock that otherwise would have been
distributed were aggregated and sold into the public market and the proceeds distributed to Danaher stockholders.
In preparation for the Separation, in June 2016 Fortive issued approximately $3.4 billion in debt securities (refer to Note 9). The proceeds from these
borrowings were used to fund the approximately $3.0 billion net cash distributions Fortive made to Danaher prior to the Distribution Date (“Fortive
Distribution”). Danaher used a portion of the cash distribution proceeds to repay the $500 million aggregate principal amount of 2.3% senior unsecured notes
that matured in June 2016 and to redeem approximately $1.9 billion in aggregate principal amount of outstanding indebtedness in August 2016 (consisting
of the Company’s 5.625% senior unsecured notes due 2018, 5.4% senior unsecured notes due 2019 and 3.9% senior unsecured notes due 2021 (collectively
the “Redeemed Notes”)). Danaher also paid an aggregate of $188 million in make-whole premiums in connection with the August 2016 redemptions, plus
accrued and unpaid interest. The Company has also used, and intends to use, the balance of the Fortive Distribution to fund certain of the Company’s regular,
quarterly cash dividends to shareholders.
The accounting requirements for reporting the Separation of Fortive as a discontinued operation were met when the Separation was completed. Accordingly,
the accompanying consolidated financial statements for all periods presented reflect this business as a discontinued operation. The Company allocated a
portion of the consolidated interest expense and income to discontinued operations based on the ratio of the discontinued business’ net assets to the
Company’s consolidated net assets. Fortive had revenues of approximately $3.0 billion in 2016 prior to the Separation and approximately $6.1 billion in
2015.
As a result of the Separation, the Company incurred $48 million in Separation-related costs during the year ended December 31, 2016 which are included in
earnings from discontinued operations, net of income taxes in the accompanying Consolidated Statements of Earnings. These Separation costs primarily
relate to professional fees associated with preparation of regulatory filings and Separation activities within finance, tax, legal and information system
functions as well as certain investment banking fees and tax liabilities incurred upon the Separation.
In connection with the Separation, Danaher and Fortive entered into various agreements to effect the Separation and provide a framework for their
relationship after the Separation, including a transition services agreement, an employee matters
73

Source: DANAHER CORP /DE/, 10-K, February 22, 2017

Powered by Morningstar® Document Research℠

The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.

Table of Contents
agreement, a tax matters agreement, an intellectual property matters agreement and a Danaher Business System (“DBS”) license agreement. These agreements
provide for the allocation between Danaher and Fortive of assets, employees, liabilities and obligations (including investments, property and employee
benefits and tax-related assets and liabilities) attributable to periods prior to, at and after Fortive’s separation from Danaher and govern certain relationships
between Danaher and Fortive after the Separation. In addition, Danaher is also party to various commercial agreements with Fortive entities. The amount
billed for transition services provided under the above agreements as well as sales and purchases to and from Fortive were not material to the Company’s
results of operations for the year ended December 31, 2016.
Communications Business Split-off
In July 2015, the Company consummated the split-off of the majority of its former communications business to Danaher shareholders who elected to
exchange Danaher shares for ownership interests in the communications business, and the subsequent merger of the communications business with a
subsidiary of NetScout Systems, Inc. (“NetScout”). Danaher shareholders who participated in the exchange offer tendered 26 million shares of Danaher
common stock (approximately $2.3 billion on the date of tender) and received 62.5 million shares of NetScout common stock which represented
approximately 60% of the shares of NetScout common stock outstanding following the combination.
The accounting requirements for reporting the disposition of the communications business as a discontinued operation were met when the split-off and
merger were completed. Accordingly, the accompanying consolidated financial statements for all periods presented reflect this business as discontinued
operations. The Company allocated a portion of the consolidated interest expense to discontinued operations based on the ratio of the discontinued business’
net assets to the Company’s consolidated net assets. The Company recorded an aggregate after-tax gain on the disposition of this business of $767 million
(including $6 million in related income tax benefits), or $1.08 per diluted share, in its 2015 results in connection with the closing of this transaction
representing the value of the 26 million shares of Company common stock tendered for the communications business in excess of the carrying value of the
business’ net assets. The communications business had revenues of $346 million in 2015 prior to the disposition and $760 million in 2014.
The key components of income from both the Fortive and communications businesses from discontinued operations for the years ended December 31 were as
follows ($ in millions):
2016

Sales

$

Cost of sales
Selling, general and administrative expenses
Research and development expenses
Other income
Interest expense
Interest income
Income from discontinued operations before income taxes
Gain on disposition of discontinued operations before income taxes
Earnings from discontinued operations before income taxes
Income taxes
Earnings from discontinued operations, net of income taxes

$

2015

3,029.8
(1,566.4)
(696.0)
(190.4)
—
(19.7)
—

$

6,524.5
(3,285.1)
(1,458.9)
(457.6)
—
(24.8)
0.7

2014

$

7,097.0
(3,504.0)
(1,661.9)
(544.8)
33.9
(28.0)
3.4

557.3
—

1,298.8
760.5

1,395.6
—

557.3
(157.0)

2,059.3
(448.6)

1,395.6
(435.9)

400.3

$

1,610.7

$

959.7
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The following table summarizes the major classes of assets and liabilities of the Fortive-related discontinued operations that were included in the Company’s
accompanying Consolidated Balance Sheets as of December 31, 2015 ($ in millions):
Assets:
Trade accounts receivable, net
Inventories
Property, plant and equipment, net
Goodwill
Other intangible assets, net
Other assets
Total assets, discontinued operations
Liabilities:
Trade accounts payable
Accrued expenses and other liabilities
Other long-term liabilities
Total liabilities, discontinued operations

$

979.0
522.3
522.9
4,055.4
725.0
470.9

$

7,275.5

$

657.1
666.8
512.6

$

1,836.5

NOTE 4. INVENTORIES
The classes of inventory as of December 31 are summarized as follows ($ in millions):
2016

2015

Finished goods

$

$

Work in process
Raw materials
Total

884.4
299.4
525.6

854.6
242.8
475.7

$

1,709.4

$

1,573.1

As of December 31, 2016 and 2015, 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 the Company’s results of operations in any period presented.
NOTE 5. PROPERTY, PLANT AND EQUIPMENT
The classes of property, plant and equipment as of December 31 are summarized as follows ($ in millions):
2016

Land and improvements

$

Buildings
Machinery and equipment
Customer-leased instruments
Gross property, plant and equipment

150.5
880.9
1,953.9
1,332.0

2015

$

4,317.3
(1,963.3)

Less: accumulated depreciation
Property, plant and equipment, net

$

2,354.0

121.7
890.1
1,690.2
1,287.7
3,989.7
(1,687.0)

$

2,302.7

NOTE 6. GOODWILL AND OTHER INTANGIBLE ASSETS
As discussed in Note 2, goodwill arises from the purchase price for acquired businesses exceeding the fair value of tangible and intangible assets acquired
less assumed liabilities and noncontrolling interests. Management assesses the goodwill of each of its reporting units for impairment at least annually at the
beginning of the fourth quarter and as “triggering” events occur that indicate that it is more likely than not that an impairment exists. The Company elected
to bypass the optional qualitative
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goodwill assessment allowed by applicable accounting standards and performed a quantitative impairment test for all reporting units as this was determined
to be the most effective method to assess for impairment across a large spectrum of reporting units.
The Company estimates the fair value of its reporting units primarily using a market approach, based on current trading multiples of earnings before interest,
taxes, depreciation and amortization (“EBITDA”) for companies operating in businesses similar to each of the Company’s reporting units, in addition to
recent available market sale transactions of comparable businesses. In certain circumstances the Company also estimates fair value utilizing a discounted
cash flow analysis (i.e., an income approach) 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, the Company must perform additional analysis to determine if the reporting unit’s goodwill has been impaired.
As of December 31, 2016, the Company had eight reporting units for goodwill impairment testing. As of the date of the 2016 annual impairment test, the
carrying value of the goodwill included in each individual reporting unit ranged from $503 million to approximately $11.7 billion. No goodwill impairment
charges were recorded for the years ended December 31, 2016, 2015 and 2014 and no “triggering” events have occurred subsequent to the performance of the
2016 annual impairment test. The factors used by management in its impairment analysis are inherently subject to uncertainty. If actual results are not
consistent with management’s estimates and assumptions, goodwill and other intangible assets may be overstated and a charge would need to be taken
against net earnings.
The following is a rollforward of the Company’s goodwill by segment ($ in millions):
Life
Sciences

Balance, January 1, 2015

$

Attributable to 2015 acquisitions
Adjustments due to finalization of purchase
price adjustments
Foreign currency translation and other
Balance, December 31, 2015

Balance, December 31, 2016
(b)

1,933.2
9,560.2

$

89.7
(226.5)
$

$

(6.9)
(198.1)

11,308.5
438.6

$

6,903.0

$

$

—
(97.5)

21,014.9
3,061.8

5.1
(18.5)

3,215.6

$

11,575.1
9,841.0
186.4
(587.6)

2,082.9
28.5

—
(24.7)
$

Total

2,086.9
93.5

(a)

3,236.1
4.2

(2.2)
(72.7)

11,610.3

3,142.9
7.0
197.9
(111.7)

4,387.4
2,590.5
(b)

Environmental &
Applied Solutions

Dental

4,412.1
180.3

(4.6)
(180.3)

Attributable to 2016 acquisitions
Adjustments due to finalization of purchase
price adjustments
Foreign currency translation and other
(a)

Diagnostics

92.6
(342.4)

2,098.0

$

23,826.9

This adjustment is primarily related to finalization of the Nobel Biocare purchase price adjustments.
This adjustment is primarily related to finalization of the Pall purchase price adjustments.

Finite-lived intangible assets are amortized over their legal or estimated useful life. The following summarizes the gross carrying value and accumulated
amortization for each major category of intangible asset as of December 31 ($ in millions):
2016
Gross
Carrying
Amount

2015
Gross
Carrying
Amount

Accumulated
Amortization

Accumulated
Amortization

Finite-lived intangibles:
Patents and technology
Customer relationships and other intangibles
Total finite-lived intangibles
Indefinite-lived intangibles:
Trademarks and trade names
Total intangibles

$

2,211.3
6,990.9

$

9,202.2

14,063.6

$

(2,245.6)

4,861.4
$

(618.5)
(1,627.1)

(2,245.6)

$

7,851.3

—
$

1,857.2
5,994.1

(1,688.6)

4,382.6
$

12,233.9

(488.7)
(1,199.9)

—
$

(1,688.6)
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During 2016, the Company acquired finite-lived intangible assets, consisting primarily of customer relationships, with a weighted average life of 14 years.
Refer to Note 2 for additional information on the intangible assets acquired.
Total intangible amortization expense in 2016, 2015 and 2014 was $583 million, $397 million and $269 million, respectively. Based on the intangible
assets recorded as of December 31, 2016, amortization expense is estimated to be $649 million during 2017, $633 million during 2018, $625 million during
2019, $620 million during 2020 and $608 million during 2021.
NOTE 7. FAIR VALUE MEASUREMENTS
Accounting standards define fair value based on an exit price model, establish a framework for measuring fair value where the Company’s assets and
liabilities are required to be carried at fair value and provide for certain disclosures related to the valuation methods used within a valuation hierarchy as
established within the accounting standards. This hierarchy prioritizes the inputs into three broad levels as follows. Level 1 inputs are quoted prices
(unadjusted) in active markets for identical assets or liabilities. Level 2 inputs are quoted prices for similar assets and liabilities in active markets, quoted
prices for identical or similar assets in markets that are not active, or other observable characteristics for the asset or liability, including interest rates, yield
curves and credit risks, or inputs that are derived principally from, or corroborated by, observable market data through correlation. Level 3 inputs are
unobservable inputs based on the Company’s assumptions. A financial asset or liability’s classification within the hierarchy is determined based on the
lowest level input that is significant to the fair value measurement in its entirety.
A summary of financial assets and liabilities that are measured at fair value on a recurring basis were as follows ($ in millions):
Quoted Prices in
Active Market
(Level 1)

December 31, 2016:
Assets:
Available-for-sale securities
Liabilities:
Deferred compensation plans
December 31, 2015:
Assets:
Available-for-sale securities
Liabilities:
Deferred compensation plans

$

117.8

Significant Other
Observable Inputs
(Level 2)

$

—

$

342.3
—

52.3

Significant
Unobservable
Inputs (Level 3)

$

52.2

$

59.1
55.5

Total

—

$

—

$

—
—

170.1
52.2

$

401.4
55.5

Available-for-sale securities, which are included in other long-term assets in the accompanying Consolidated Balance Sheets, are either measured at fair value
using quoted market prices in an active market or if they 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.
The Company has established nonqualified deferred compensation programs that permit officers, directors and certain management employees to defer a
portion of their compensation, on a pretax basis, until after their termination of employment (or board service, as applicable). All amounts deferred under such
plans are unfunded, unsecured obligations of the Company and are presented as a component of the Company’s compensation and benefits accrual included
in other long-term liabilities in the accompanying Consolidated Balance Sheets (refer to Note 8). Participants may choose among alternative earnings rates
for the amounts they defer, which are primarily based on investment options within the Company’s 401(k) program (except that the earnings rates for
amounts deferred by the Company’s directors and amounts contributed unilaterally by the Company are entirely based on changes in the value of the
Company’s 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.
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Fair Value of Financial Instruments
The carrying amounts and fair values of the Company’s financial instruments as of December 31 were as follows ($ in millions):
2016
Carrying
Amount

2015
Carrying
Amount

Fair Value

Fair Value

Assets:
Available-for-sale securities
Liabilities:
Short-term borrowings
Long-term borrowings

$

170.1

$

2,594.8
9,674.2

170.1

$

2,594.8
10,095.1

401.4

$

845.2
12,025.2

401.4
845.2
12,471.4

As of December 31, 2016 and 2015, available-for-sale securities were categorized as Level 1 and Level 2, as indicated above, and short and long-term
borrowings were categorized as Level 1.
The fair value of long-term borrowings was based on quoted market prices. The difference between the fair value and the carrying amounts of long-term
borrowings (other than the Company’s Liquid Yield Option Notes due 2021 (the “LYONs”)) is attributable to changes in market interest rates and/or the
Company’s credit ratings subsequent to the incurrence of the borrowing. In the case of the LYONs, differences in the fair value from the carrying value are
attributable to changes in the price of the Company’s common stock due to the LYONs’ conversion features. The fair values of borrowings with original
maturities of one year or less, as well as cash and cash equivalents, trade accounts receivable, net and trade accounts payable approximate their carrying
amounts due to the short-term maturities of these instruments.
Refer to Note 10 for information related to the fair value of the Company sponsored defined benefit pension plan assets.
NOTE 8. ACCRUED EXPENSES AND OTHER LIABILITIES
Accrued expenses and other liabilities as of December 31 were as follows ($ in millions):
2016
Current

2015
Noncurrent

Current

Noncurrent

Compensation and benefits

$

914.1
91.7
293.9
539.8
144.1
810.6

$

247.1
1,222.9
3,894.1
92.7
2.0
211.5

$

775.3
101.9
381.2
457.0
135.2
758.8

$

Pension and postretirement benefits
Taxes, income and other
Deferred revenue
Sales and product allowances
Other
Total

261.8
1,226.2
4,031.1
76.5
2.2
152.2

$

2,794.2

$

5,670.3

$

2,609.4

$

5,750.0
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NOTE 9. FINANCING
The components of the Company’s debt as of December 31 were as follows ($ in millions):
2016

U.S. dollar-denominated commercial paper
$
Euro-denominated commercial paper (€3.0 billion and €2.8 billion, respectively)
2.3% senior unsecured notes due 2016 (the “2016 Notes”)
4.0% senior unsecured bonds due 2016 (CHF 120.0 million aggregate principal amount) (“the 2016 Bonds”)
Floating rate senior unsecured notes due 2017 (€500.0 million aggregate principal amount) (the “2017
Euronotes”)
0.0% senior unsecured bonds due 2017 (CHF 100.0 million aggregate principal amount) (the “2017 CHF Bonds”)
5.625% senior unsecured notes due 2018 (the “2018 Notes”)
1.65% senior unsecured notes due 2018 (the “2018 U.S. Notes”)
5.4% senior unsecured notes due 2019 (the “2019 Notes”)
1.0% senior unsecured notes due 2019 (€600.0 million aggregate principal amount) (the “2019 Euronotes”)
2.4% senior unsecured notes due 2020 (the “2020 U.S. Notes”)
5.0% senior unsecured notes due 2020 (the “2020 Assumed Pall Notes”)
Zero-coupon LYONs due 2021
0.352% senior unsecured notes due 2021 (¥30.0 billion aggregate principal amount) (the “2021 Yen Notes”)
3.9% senior unsecured notes due 2021 (the “2021 Notes”)
1.7% senior unsecured notes due 2022 (€800.0 million aggregate principal amount) (the “2022 Euronotes”)
0.5% senior unsecured bonds due 2023 (CHF 540.0 million aggregate principal amount) (the “2023 CHF Bonds”)
2.5% senior unsecured notes due 2025 (€800.0 million aggregate principal amount) (the “2025 Euronotes”)
3.35% senior unsecured notes due 2025 (the “2025 U.S. Notes”)
1.125% senior unsecured bonds due 2028 (CHF 110.0 million aggregate principal amount) (the “2028 CHF
Bonds”)
4.375% senior unsecured notes due 2045 (the “2045 U.S. Notes”)
Other
Total debt
Less: currently payable
Long-term debt

$

2015

2,733.5
3,127.6
—
—

$

920.0
3,096.9
500.0
122.6

526.0
98.0
—
498.1
—
628.6
496.8
402.6
68.1
255.6
—
836.5
532.3
836.8
495.8

544.8
99.7
500.0
497.1
750.0
651.0
495.9
410.7
72.6
—
600.0
866.8
541.6
867.9
495.3

108.8
499.3
124.6

110.7
499.3
227.5

12,269.0
2,594.8

12,870.4
845.2

9,674.2

$

12,025.2

Debt discounts and debt issuance costs totaled $25 million and $9 million as of December 31, 2016 and 2015, respectively, and have been netted against the
aggregate principal amounts of the related debt in the components of debt table above.
Commercial Paper Programs and Credit Facilities
In 2015, the Company entered into a $4.0 billion unsecured multi-year revolving credit facility with a syndicate of banks that expires on July 10, 2020,
subject to a one-year extension option at the request of the Company with the consent of the lenders (the “5-Year Credit Facility”). The Company also
entered into a $7.0 billion 364-day unsecured revolving credit facility with a syndicate of banks that expired in July 2016 (no borrowings were outstanding
under the facility at any time) to provide additional liquidity support for issuances under the Company’s U.S. and euro-denominated commercial paper
programs, the proceeds of which were used to finance a portion of the purchase price for the Pall Acquisition. On October 24, 2016, the Company again
expanded its borrowing capacity by entering into a $3.0 billion 364-day unsecured revolving credit facility with a syndicate of banks that expires on October
23, 2017 (the “364-Day Facility” and together with the 5-Year Credit Facility, the “Credit Facilities”), to provide additional liquidity support for issuances
under the Company’s U.S. and euro-denominated commercial paper programs. The increase in the size of the Company’s commercial paper programs
provided necessary
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capacity for the Company to use proceeds from the issuance of commercial paper to fund the purchase price for the Cepheid Acquisition, as discussed in more
detail below.
Under the Company’s U.S. and euro-denominated commercial paper programs, the Company or a subsidiary of the Company, as applicable, may issue and
sell unsecured, short-term promissory notes. The notes are typically issued at a discount from par, generally based on the ratings assigned to the Company by
credit rating agencies at the time of the issuance and prevailing market rates measured by reference to LIBOR. The Credit Facilities provide liquidity support
for issuances under the Company’s commercial paper programs, and can also be used for working capital and other general corporate purposes. The
availability of the Credit Facilities as standby liquidity facilities to repay maturing commercial paper is an important factor in maintaining the existing credit
ratings of the Company’s commercial paper programs. The Company expects to limit any borrowings under the Credit Facilities to amounts that would leave
sufficient available borrowing capacity under such facilities to allow the Company to borrow, if needed, to repay all of the outstanding commercial paper as
it matures. As commercial paper obligations mature, the Company anticipates issuing additional short-term commercial paper obligations to refinance all or
part of these borrowings. As of December 31, 2016, borrowings outstanding under the Company’s U.S. and euro commercial paper programs had a weighted
average annual interest rate of 0.3% and a weighted average remaining maturity of approximately 37 days. The Company has classified approximately $4.0
billion of its borrowings outstanding under the commercial paper programs as of December 31, 2016 as long-term debt in the accompanying Consolidated
Balance Sheet as the Company had the intent and ability, as supported by availability under the 5-Year Credit Facility referenced above, to refinance these
borrowings for at least one year from the balance sheet date.
Under the Credit Facilities, borrowings (other than bid loans under the 5-Year Credit Facility) bear interest at a rate equal to (at the Company’s option) either
(1) a LIBOR-based rate (the “LIBOR-Based Rate”), or (2) the highest of (a) the Federal funds rate plus 0.5%, (b) the prime rate and (c) the LIBOR-Based Rate
plus 1%, plus in each case a specified margin that, in the case of the 5-Year Credit Facility, varies according to the Company’s long-term debt credit rating. In
addition to certain initial fees the Company paid with respect to the 5-Year Credit Facility at inception of the facility, the Company is obligated to pay an
annual commitment or facility fee under each Credit Facility that, in the case of the 5-Year Credit Facility, varies according to the Company’s long-term debt
credit rating. Each of the Credit Facilities requires the Company to maintain a consolidated leverage ratio (as defined in the respective facility) of 0.65 to
1.00 or less, and also contains customary representations, warranties, conditions precedent, events of default, indemnities and affirmative and negative
covenants. As of December 31, 2016, no borrowings were outstanding under either of the Credit Facilities and the Company was in compliance with all
covenants under each facility. The nonperformance by any member of either Credit Facility syndicate would reduce the maximum capacity of such Credit
Facility by such member’s commitment amount.
The Company’s ability to access the commercial paper market, and the related costs of these borrowings, is affected by the strength of the Company’s credit
rating and market conditions. Any downgrade in the Company’s credit rating would increase the cost of borrowings under the Company’s commercial paper
program and the 5-Year Credit Facility, and could limit or preclude the Company’s ability to issue commercial paper. If the Company’s access to the
commercial paper market is adversely affected due to a credit downgrade, change in market conditions or otherwise, the Company expects it would rely on a
combination of available cash, operating cash flow and the Credit Facilities to provide short-term funding. In such event, the cost of borrowings under the
Credit Facilities could be higher than the cost of commercial paper borrowings.
In addition to the Credit Facilities, the Company has also entered into reimbursement agreements with various commercial banks to support the issuance of
letters of credit.
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Long-Term Indebtedness
The following summarizes the key terms for the Company’s long-term debt as of December 31, 2016:
Outstanding Balance
as of December 31,
2016

2017 Euronotes (1)

$

three-month
EURIBOR +
0.45%

Issue Price

Issue Date

Maturity Date

Interest Payment Dates
(in arrears)

March 30, June 30,
September 30 and
December 30

100%

July 8, 2015

June 30, 2017

2017 CHF Bonds (2)

98.0

0.0%

100.14%

December 8, 2015

December 8, 2017

2018 U.S. Notes (3)

498.1

1.65%

99.866%

September 15, 2015

September 15, 2018

2019 Euronotes (1)

628.6

1.0%

99.696%

July 8, 2015

July 8, 2019

July 8

September 15, 2020

March 15 and September
15

2020 U.S. Notes (3)
2020 Assumed Pall
Notes (5)

526.0

Stated Annual
Interest Rate

496.8
402.6

2021 LYONs

68.1

2.4%
5.0%
see below

99.757%

September 15, 2015

December 8
March 15 and September
15

not applicable

not applicable

June 15, 2020

June 15 and December 15

not applicable

January 22, 2001

January 22, 2021

January 22 and July 22
September 16

2021 Yen Notes (4)

255.6

0.352%

100%

February 28, 2016

March 16, 2021

2022 Euronotes (1)

836.5

1.7%

99.651%

July 8, 2015

January 4, 2022

January 4

2023 CHF Bonds (2)

532.3

0.5%

100.924%

December 8, 2015

December 8, 2023

December 8

2025 Euronotes (1)

836.8

2.5%

99.878%

July 8, 2015

July 8, 2025

July 8
March 15 and September
15

2025 U.S. Notes (3)

495.8

3.35%

99.857%

September 15, 2015

September 15, 2025

2028 CHF Bonds (2)

108.8

1.125%

101.303%

December 8, 2015

December 8, 2028

2045 U.S. Notes (3)

499.3

4.375%

99.784%

September 15, 2015

September 15, 2045

December 8
March 15 and September
15

U.S. dollar and eurodenominated commercial
paper
Other
Total debt

$

5,861.1

various

various

various

various

various

124.6

various

various

various

various

various

12,269.0

The net proceeds, after underwriting discounts and commissions and offering expenses, of approximately €2.7 billion (approximately $3.0 billion based on currency exchange
rates as of the date of issuance) from these notes were used to pay a portion of the purchase price for the Pall Acquisition.
(2) The net proceeds, including the related premium, and after underwriting discounts and commissions and offering expenses, of approximately CHF 755 million ($732 million
based on currency exchange rates as of date of issuance) from these bonds were used to repay a portion of the commercial paper issued to finance the Pall Acquisition.
(3) The net proceeds, after underwriting discounts and commissions and offering expenses, of approximately $2.0 billion from these notes were used to repay a portion of the
commercial paper issued to finance the Pall Acquisition.
(4) The net proceeds, after offering expenses, of approximately ¥29.9 billion (approximately $262 million based on currency exchange rates as of the date of issuance) from these
notes were used to repay a portion of the commercial paper borrowings issued to finance the Pall Acquisition.
(5) In connection with the Pall Acquisition, the Company acquired senior unsecured notes previously issued by Pall with an aggregate principal amount of $375 million. In
accordance with accounting for business combinations, the Assumed Pall Notes were recorded at their fair value of $417 million on the date of acquisition and for accounting
purposes, interest charges on these notes recorded in the Company’s Consolidated Statement of Earnings reflect an effective interest rate of approximately 2.9% per year.
(1)

LYONs
In 2001, the Company issued $830 million (value at maturity) in LYONs. The net proceeds to the Company were $505 million, of which approximately $100
million was used to pay down debt and the balance was used for general corporate purposes, including acquisitions. The LYONs originally carry a yield to
maturity of 2.375% (with contingent interest payable as described below). Pursuant to the terms of the indenture that governs the Company’s LYONs,
effective as of the record date of the distribution of the Fortive shares, the conversion ratio of the LYONs was adjusted so that each $1,000 of principal
amount at maturity may be converted into 38.1998 shares of Danaher common stock at any time on or before the maturity date of January 22, 2021.
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During the year ended December 31, 2016, holders of certain of the Company’s LYONs converted such LYONs into an aggregate of approximately 250
thousand shares of the Company’s common stock, par value $0.01 per share. The Company’s deferred tax liability associated with the book and tax basis
difference in the converted LYONs of $3 million was transferred to additional paid-in capital as a result of the conversions.
As of December 31, 2016, an aggregate of approximately 21 million shares of the Company’s common stock had been issued upon conversion of LYONs. As
of December 31, 2016, the accreted value of the outstanding LYONs was lower than the traded market value of the underlying common stock issuable upon
conversion. The Company may redeem all or a portion of the LYONs for cash at any time at scheduled redemption prices.
Under the terms of the LYONs, the Company pays contingent interest to the holders of LYONs during any six-month period from January 23 to July 22 and
from July 23 to January 22 if the average market price of a LYON for a specified measurement period equals 120% or more of the sum of the issue price and
accrued original issue discount for such LYON. The amount of contingent interest to be paid with respect to any quarterly period is equal to the higher of
either 0.0315% of the bonds’ average market price during the specified measurement period or the amount of the cash dividend paid on Danaher’s common
stock during such quarterly period multiplied by the number of shares issuable upon conversion of a LYON. The Company paid $1 million, $1 million and
$2 million of contingent interest on the LYONs for each of the years ended December 31, 2016, 2015 and 2014, respectively. Except for the contingent
interest described above, the Company will not pay interest on the LYONs prior to maturity.
Long-Term Indebtedness Related to the Fortive Separation
In June 2016, the Company received net cash distributions of approximately $3.0 billion from Fortive as consideration for the Company’s contribution of
assets to Fortive in connection with the Separation. Fortive financed these cash payments through issuance of approximately $3.4 billion of debt, consisting
of $500 million aggregate principal amount of borrowings under a three-year, senior unsecured term loan facility with variable interest rates (the “Term Loan
Facility”), $393 million of commercial paper borrowings supported by a five-year, $1.5 billion senior unsecured revolving credit facility (the “Revolving
Credit Facility” and together with the Term Loan Facility the “Fortive Credit Facilities”), $300 million aggregate principal amount of 1.8% senior unsecured
notes due 2019, $750 million aggregate principal amount of 2.35% senior unsecured notes due 2021, $900 million aggregate principal amount of 3.15%
senior unsecured notes due 2026 and $550 million aggregate principal amount of 4.3% senior unsecured notes due 2046 (collectively, the “Fortive Debt”).
Danaher initially guaranteed the Fortive Debt, and the guarantee terminated effective as of the Distribution Date. As of July 2, 2016 in connection with the
Separation, the Fortive Debt was transferred to Fortive and is no longer reflected in the Company’s consolidated financial statements.
2016 Long-Term Debt Repayments
The Company used a portion of the proceeds from the Fortive Distribution to repay the $500 million aggregate principal amount of 2016 Notes that matured
in June 2016 and to redeem approximately $1.9 billion in aggregate principal amount of outstanding indebtedness in August 2016 (consisting of the
Redeemed Notes). Danaher also paid an aggregate of $188 million in make-whole premiums in connection with the August 2016 redemptions, plus accrued
and unpaid interest. The payment of these make-whole premiums, net of certain deferred gains of $9 million, are reflected as a loss on early extinguishment of
borrowings in the accompanying Consolidated Statements of Earnings. The Company has used and intends to use the balance of the cash proceeds it
received from Fortive to fund certain of the Company’s regular, quarterly cash dividends to shareholders.
The Company repaid the CHF 120 million aggregate principal amount of the 2016 Bonds upon their maturity in October 2016 using available cash.
Covenants and Redemption Provisions Applicable to Notes
With respect to the 2020 Assumed Pall Notes, the 2019, 2022 and 2025 Euronotes and the 2018, 2020, 2025 and 2045 U.S. Notes, at any time prior to the
applicable maturity date (or in certain cases three months prior to the maturity date), the Company may redeem the applicable series of notes in whole or in
part, by paying the principal amount and the “make-whole” premium specified in the applicable indenture, plus accrued and unpaid interest. With respect to
each of the 2017, 2023 and 2028 CHF Bonds at any time after 85% or more of the applicable bonds have been redeemed or purchased and canceled, the
Company may redeem some or all of the remaining bonds for their principal amount plus accrued and unpaid interest. With respect to the 2017, 2019, 2022
and 2025 Euronotes and the 2017, 2023 and 2028 CHF Bonds, the Company may redeem such notes and bonds upon the occurrence of specified, adverse
changes in tax laws, or interpretations under such laws, at a redemption price equal to the principal amount of the bonds to be redeemed.
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If a change of control triggering event occurs with respect to any of the 2020 Assumed Pall Notes, the 2017, 2019, 2022 and 2025 Euronotes, the 2018, 2020,
2025 and 2045 U.S. Notes or the 2017, 2023 and 2028 CHF Bonds, each holder of such notes may require the Company to repurchase some or all of such
notes and bonds at a purchase price equal to 101% of the principal amount of the notes and bonds, plus accrued and unpaid interest. A change of control
triggering event means the occurrence of both a change of control and a rating event, each as defined in the applicable indenture or comparable governing
document. Except in connection with a change of control triggering event, the Company does not have any credit rating downgrade triggers that would
accelerate the maturity of a material amount of outstanding debt.
The respective indentures under which the above-described notes and bonds were issued contain customary covenants including, for example, limits on the
incurrence of secured debt and sale/leaseback transactions. None of these covenants are considered restrictive to the Company’s operations and as of
December 31, 2016, the Company was in compliance with all of its debt covenants.
Other
The Company’s minimum principal payments for the next five years are as follows ($ in millions):
2017
2018
2019
2020
2021
Thereafter

$

2,594.8
496.4
627.2
4,899.2
323.0
3,328.4

The Company made interest payments of $212 million, $126 million and $118 million in 2016, 2015 and 2014, respectively.
NOTE 10. PENSION BENEFIT PLANS
The Company has noncontributory defined benefit pension plans which cover certain of its U.S. employees. During 2012, all remaining benefit accruals
under the U.S. plans ceased. The Company also has noncontributory defined benefit pension plans which cover certain of its non-U.S. employees, and under
certain of these plans, benefit accruals continue. In general, the Company’s policy is to fund these plans based on considerations relating to legal
requirements, underlying asset returns, the plan’s funded status, the anticipated tax deductibility of the contribution, local practices, market conditions,
interest rates and other factors.
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The following sets forth the funded status of the U.S. and non-U.S. plans as of the most recent actuarial valuations using measurement dates of December 31
($ in millions):
U.S. Pension Benefits
2016

Non-U.S. Pension Benefits

2015

2016

2015

Change in pension benefit obligation:
Benefit obligation at beginning of year
Service cost
Interest cost
Employee contributions
Benefits and other expenses paid
Acquisitions and other
Actuarial loss (gain)
Amendments, settlements and curtailments
Foreign exchange rate impact
Benefit obligation at end of year

$

2,603.9
9.0
89.7
—
(204.8)
(7.4)
67.7
—
—

$

2,484.7
9.6
101.1
—
(192.9)
324.9
(112.5)
(11.0)
—

$

1,449.3
36.4
32.8
8.6
(48.4)
—
174.1
(25.9)
(133.9)

2,558.1

2,603.9

1,493.0

1,892.6
122.7
57.7
—
—
(204.8)
—
—

1,886.3
(21.3)
49.4
—
—
(192.9)
171.1
—

1,025.9
134.3
43.5
8.6
(7.3)
(48.4)
—
(113.7)

$

1,171.7
42.0
29.4
8.2
(36.7)
431.4
(42.3)
(79.6)
(74.8)
1,449.3

Change in plan assets:
Fair value of plan assets at beginning of year
Actual return on plan assets
Employer contributions
Employee contributions
Amendments and settlements
Benefits and other expenses paid
Acquisitions
Foreign exchange rate impact
Fair value of plan assets at end of year
Funded status

1,868.2
$

(689.9)

1,892.6
$

(711.3)

747.6
11.1
42.2
8.2
(57.0)
(36.7)
355.8
(45.3)

1,042.9
$

(450.1)

1,025.9
$

(423.4)

Weighted average assumptions used to determine benefit obligations at date of measurement:
U.S. Plans
2016

Non-U.S. Plans
2015

Discount rate

4.1%
4.0%

Rate of compensation increase

2016

4.4%
4.0%

2015

1.8%
2.9%

2.6%
2.9%

Components of net periodic pension cost (benefit):
U.S. Pension Benefits
($ in millions)

2016

Non-U.S. Pension Benefits

2015

2016

2015

Service cost

$

9.0
89.7
(132.6)
—
24.6
(0.7)

$

9.6
101.1
(136.0)
—
28.9
(9.3)

$

36.4
32.8
(40.2)
(0.3)
7.8
(0.3)

$

Interest cost
Expected return on plan assets
Amortization of prior service credit
Amortization of net loss
Curtailment and settlement gains recognized
Net periodic pension (benefit) cost

42.0
29.4
(34.2)
(0.1)
9.9
(0.8)

$

(10.0)

$

(5.7)

$

36.2

$

46.2

Net periodic pension (benefits) costs are included in cost of sales and selling, general and administrative expenses in the accompanying Consolidated
Statements of Earnings.
84

Source: DANAHER CORP /DE/, 10-K, February 22, 2017

Powered by Morningstar® Document Research℠

The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.

Table of Contents
Weighted average assumptions used to determine net periodic pension cost (benefit) at date of measurement:
U.S. Plans
2016

Discount rate

4.4%
7.0%
N/A

Expected long-term return on plan assets
Rate of compensation increase

Non-U.S. Plans
2015

2016

4.0%
7.5%
N/A

2015

2.6%
4.1%
2.9%

2.3%
3.9%
3.0%

The discount rate reflects the market rate on December 31 for high-quality fixed-income investments with maturities corresponding to the Company’s benefit
obligations and is 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. During 2016, the Company updated the mortality assumptions used to
estimate the projected benefit obligation to reflect updated mortality tables.
Effective December 31, 2015, the Company changed its estimate of the service and interest cost components of net periodic benefit cost for its U.S. and nonU.S. pension and other postretirement benefit plans. Previously, the Company estimated the service and interest cost components utilizing a single weightedaverage discount rate derived from the yield curve used to measure the benefit obligation. The new estimate utilizes a full yield curve approach in the
estimation of these components by applying the specific spot rates along the yield curve used in the determination of the benefit obligation to their
underlying projected cash flows. The new estimate provides a more precise measurement of service and interest costs by improving the correlation between
projected benefit cash flows and their corresponding spot rates. The change does not affect the measurement of the Company’s U.S. and non-U.S. pension and
other postretirement benefit obligations and it is accounted for as a change in accounting estimate that is inseparable from a change in accounting principle,
which is applied prospectively. For the year ended December 31, 2016, the change in estimate reduced U.S. and non-U.S. pension and other postretirement
net periodic benefit plan cost by $25 million when compared to the prior methodology.
Following the Pall Acquisition, the Company froze and discontinued all future accruals to the Pall pension plan, which necessitated a remeasurement of the
plan obligations and resulted in a curtailment gain of $11 million ($9 million, net of tax) in 2015.
Included in accumulated other comprehensive income (loss) as of December 31, 2016 are the following amounts that have not yet been recognized in net
periodic pension cost: unrecognized prior service credits of $2 million ($1 million, net of tax) and unrecognized actuarial losses of approximately $1.0
billion ($649 million, net of tax). The unrecognized losses and prior service credits, net, is calculated as the difference between the actuarially determined
projected benefit obligation and the value of the plan assets less accrued pension costs as of December 31, 2016. The prior service credits and actuarial losses
included in accumulated other comprehensive income (loss) and expected to be recognized in net periodic pension costs during the year ending
December 31, 2017 is $0.3 million ($0.2 million, net of tax) and $34 million ($22 million, net of tax), respectively. No plan assets are expected to be returned
to the Company during the year ending December 31, 2017.
Selection of Expected Rate of Return on Assets
For the year ended December 31, 2016, the Company used an expected long-term rate of return assumption of 7.0% for its U.S. defined benefit pension plan
while for the years ended December 31, 2015 and 2014, the Company used an expected long-term rate of return assumption of 7.5% for its U.S. defined
benefit pension plan. The Company intends to use an expected long-term rate of return assumption of 7.0% for 2017 for its U.S. plan. This expected rate of
return reflects the asset allocation of the plan, and is based primarily on broad, publicly traded equity and fixed-income indices and forward-looking
estimates of active portfolio and investment management. Long-term rate of return on asset assumptions for the non-U.S. plans were determined on a plan-byplan basis based on the composition of assets and ranged from 1.1% to 5.8% and 1.1% to 6.0% in 2016 and 2015, respectively, with a weighted average rate
of return assumption of 4.1% and 3.9% in 2016 and 2015, respectively.
Plan Assets
The U.S. plan’s goal is to maintain between 60% and 70% of its assets in equity portfolios, which are invested in individual equity securities or funds that are
expected to mirror broad market returns for equity securities or in assets with characteristics similar to equity investments, such as venture capital funds and
partnerships. Asset holdings are periodically rebalanced when equity holdings are outside this range. The balance of the U.S. plan asset portfolio is invested
in bond funds, real estate funds, various absolute and real return funds and private equity funds. Non-U.S. plan assets are invested in various insurance
contracts, equity and debt securities as determined by the administrator of each plan. The value of the plan assets directly affects the funded status of the
Company’s pension plans recorded in the consolidated financial statements.
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The Company has some investments that are valued using Net Asset Value (“NAV”) as the practical expedient. In addition, some of the investments valued
using NAV as the practical expedient have limits on their redemption to monthly, quarterly, semiannually or annually and require up to 90 days prior written
notice. These investments valued using NAV consist of mutual funds, common collective trusts, venture capital funds, partnerships, and other private
investments, which allow the Company to allocate investments across a broad array of types of funds and diversify the portfolio.
The fair values of the Company’s pension plan assets for both the U.S. and non-U.S. plans as of December 31, 2016, by asset category were as follows ($ in
millions):
Quoted Prices in
Active Market (Level
1)

Cash and equivalents

$

Equity securities:
Common stock
Preferred stock
Fixed income securities:
Corporate bonds
Government issued
Mutual funds
Insurance contracts
Total
Investments measured at NAV (a):
Mutual funds
Insurance contracts
Common collective trusts
Venture capital, partnerships and other private investments

$

23.7

Significant Other
Observable Inputs (Level
2)

$

—

Significant
Unobservable Inputs
(Level 3)

$

—

23.7

347.5
4.3

23.4
—

—
—

370.9
4.3

—
—
315.1
—

62.9
82.9
162.6
260.3

—
—
—
—

62.9
82.9
477.7
260.3

—

1,282.7

690.6

$

592.1

$

289.1
70.2
697.8
571.3
$

Total assets at fair value
(a)

Total

$

2,911.1

The fair value amounts presented in the table above are intended to permit reconciliation of the fair value hierarchy to the total plan assets.
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The fair values of the Company’s pension plan assets for both the U.S. and non-U.S. plans as of December 31, 2015, by asset category were as follows ($ in
millions):
Quoted Prices in
Active Market (Level
1)

Cash and equivalents

$

Equity securities:
Common stock
Preferred stock
Fixed income securities:
Corporate bonds
Government issued
Mutual funds
Insurance contracts
Total
Investments measured at NAV (a):
Mutual funds
Insurance contracts
Common collective trusts
Venture capital, partnerships and other private investments

$

20.1

Significant Other
Observable Inputs (Level
2)

$

—

Significant
Unobservable Inputs
(Level 3)

$

—

20.1

249.4
2.6

24.5
—

—
—

273.9
2.6

—
—
357.4
—

98.8
80.5
188.8
232.8

—
—
—
—

98.8
80.5
546.2
232.8

—

1,254.9

629.5

$

625.4

$

257.6
70.9
742.5
592.6
$

Total assets at fair value
(a)

Total

$

2,918.5

The fair value amounts presented in the table above are intended to permit reconciliation of the fair value hierarchy to the total plan assets.

Preferred stock and common stock traded on an active market, as well as mutual funds are valued at the quoted closing price reported on the active market on
which the individual securities are traded. Preferred stock, common stock, corporate bonds, U.S. government securities 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.
Common/collective trusts are valued based on the plan’s interest, represented by investment units, in the underlying investments held within the trust that are
traded in an active market by the trustee.
Venture capital, partnerships and other private investments are valued using the 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. Depending on the nature of the assets, the underlying investments are valued
using a combination of either discounted cash flows, earnings and market multiples, third-party appraisals or through reference to the quoted market prices of
the underlying investments held by the venture, partnership or private entity where available. Valuation adjustments reflect changes in operating results,
financial condition, or prospects of the applicable portfolio company.
The methods described above may produce a fair value estimate that may not be indicative of net realizable value or reflective of future fair values.
Furthermore, while the Company believes the valuation methods are appropriate and consistent with the methods used by other market participants, the use
of different methodologies or assumptions to determine the fair value of certain financial instruments could result in a different fair value measurement at the
reporting date.
Expected Contributions
During 2016, the Company contributed $58 million to its U.S. defined benefit pension plan and $44 million to its non-U.S. defined benefit pension plans.
During 2017, the Company’s cash contribution requirements for its U.S. and its non-U.S. defined benefit pension plans are expected to be approximately $35
million and $40 million, respectively.
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The following sets forth benefit payments, which reflect expected future service, as appropriate, expected to be paid by the plans in the periods indicated ($
in millions):
U.S. Pension Plans

2017

$

2018
2019
2020
2021
2022 – 2026

177.1
177.3
177.2
179.2
179.8
860.7

Non-U.S. Pension Plans

$

43.1
49.5
46.7
46.4
51.9
279.9

All Pension Plans

$

220.2
226.8
223.9
225.6
231.7
1,140.6

Other Matters
Substantially all employees not covered by defined benefit plans are covered by defined contribution plans, which generally provide for Company funding
based on a percentage of compensation.
A limited number of the Company’s subsidiaries participate in multiemployer defined benefit and contribution plans, primarily outside of the United States,
that require the Company to periodically contribute funds to the plan. The risks of participating in a multiemployer plan differ from the risks of participating
in a single-employer plan in the following respects: (1) assets contributed to the multiemployer plan by one employer may be used to provide benefits to
employees of other participating employers, (2) if a participating employer ceases contributing to the plan, the unfunded obligations of the plan may be
required to be borne by the remaining participating employers and (3) if the Company elects to stop participating in the plan, the Company may be required
to pay the plan an amount based on the unfunded status of the plan. None of the multiemployer plans in which the Company’s subsidiaries participate are
considered to be quantitatively or qualitatively significant, either individually or in the aggregate. In addition, contributions made to these plans during
2016, 2015 and 2014 were not considered significant, either individually or in the aggregate.
Expense for all defined benefit and defined contribution pension plans amounted to $177 million, $154 million and $132 million for the years ended
December 31, 2016, 2015 and 2014, respectively.
NOTE 11. OTHER POSTRETIREMENT EMPLOYEE BENEFIT PLANS
In addition to providing pension benefits, the Company provides certain health care and life insurance benefits for some of its retired employees in the
United States. Certain employees may become eligible for these benefits as they reach normal retirement age while working for the Company.
The following sets forth the funded status of the domestic plans as of the most recent actuarial valuations using measurement dates of December 31 ($ in
millions):
2016

2015

Change in benefit obligation:
Benefit obligation at beginning of year
Service cost
Interest cost
Amendments, curtailments and other
Actuarial gain
Acquisitions
Retiree contributions
Benefits paid
Benefit obligation at end of year

$

Change in plan assets:
Fair value of plan assets
Funded status

$

193.4
0.7
6.6
(6.5)
(5.0)
—
3.2
(17.8)

$

221.4
1.1
8.4
(3.6)
(22.7)
5.0
3.6
(19.8)

174.6

193.4

—

—

(174.6)

$

(193.4)
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As of December 31, 2016 and 2015, $158 million and $175 million, respectively, of the total underfunded status of the plan was recognized as long-term
accrued postretirement liability since it was not expected to be funded within one year.
Weighted average assumptions used to determine benefit obligations at date of measurement:
2016

Discount rate

2015

3.9%
6.5%
21 years
4.5%

Medical trend rate – initial
Medical trend rate – grading period
Medical trend rate – ultimate

4.2%
6.8%
22 years
4.5%

Effect of a one-percentage-point change in assumed health care cost trend rates:
($ in millions)

1% Increase

Effect on the total of service and interest cost components

$

1% Decrease

0.3
5.3

Effect on postretirement medical benefit obligation

$

(0.3)
(4.7)

The medical trend rate used to determine the postretirement benefit obligation was 6.5% for 2016. The rate decreases gradually to an ultimate rate of 4.5% in
2037 and remains at that level thereafter. The trend rate is a significant factor in determining the amounts reported.
Components of net periodic benefit cost:
($ in millions)

2016

2015

Service cost

$

0.7
6.6
—
(3.1)

$

Interest cost
Amortization of net loss
Amortization of prior service credit
Net periodic benefit cost

1.1
8.4
1.0
(3.1)

$

4.2

$

7.4

Net periodic benefit costs are included in cost of sales and selling, general and administrative expenses in the accompanying Consolidated Statements of
Earnings.
Included in accumulated other comprehensive income (loss) as of December 31, 2016 are the following amounts that have not yet been recognized in net
periodic benefit cost: unrecognized prior service credits of $24 million ($15 million, net of tax) and unrecognized actuarial losses of $14 million ($9 million,
net of tax). The unrecognized losses and prior service credits, net, is calculated as the difference between the actuarially determined projected benefit
obligation and the value of the plan assets less accrued benefit costs as of December 31, 2016. The prior service credits and actuarial losses included in
accumulated other comprehensive income (loss) and expected to be recognized in net periodic benefit costs during the year ending December 31, 2017 is $3
million ($2 million, net of tax) and $0.1 million ($0.1 million, net of tax), respectively.
The following sets forth benefit payments, which reflect expected future service, as appropriate, expected to be paid in the periods indicated ($ in millions):
2017
2018
2019
2020
2021
2022 – 2026

$

16.7
16.3
15.8
15.1
14.4
61.4
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NOTE 12. INCOME TAXES
Earnings from continuing operations before income taxes for the years ended December 31 were as follows ($ in millions):
2016

2015

2014

United States

$

$

505.5
1,533.9

$

International
Total

647.7
1,963.6

455.7
1,630.5

$

2,611.3

$

2,039.4

$

2,086.2

The provision for income taxes from continuing operations for the years ended December 31 were as follows ($ in millions):
2016

2015

2014

Current:
Federal U.S.
Non-U.S.
State and local
Deferred:
Federal U.S.
Non-U.S.
State and local
Income tax provision

$

237.2
542.9
61.7

$

(237.5)
(104.2)
(42.2)
$

457.9

213.4
273.0
(9.5)

$

(83.8)
(121.5)
21.1
$

292.7

23.6
241.2
(19.2)
206.9
(43.9)
38.9

$

447.5
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During 2015 the Company adopted ASU 2015-17, Income Taxes (Topic 740): Balance Sheet Classification of Deferred Taxes (“ASU 2015-17”) on a
prospective basis; therefore, all deferred tax assets and liabilities have been classified as noncurrent in the accompanying Consolidated Balance Sheets.
Noncurrent deferred tax assets and noncurrent deferred tax liabilities are included in other assets and other long-term liabilities, respectively, in the
accompanying Consolidated Balance Sheets. Net deferred income tax liabilities for discontinued operations for the year ended December 31, 2015 was $87
million and is reflected in current assets, discontinued operations and other long-term liabilities, discontinued operations in the accompanying Consolidated
Balance Sheet. Deferred income tax assets and liabilities as of December 31 were as follows ($ in millions):
2016

2015

Deferred tax assets:
Allowance for doubtful accounts
Inventories
Pension and postretirement benefits
Environmental and regulatory compliance
Other accruals and prepayments
Stock-based compensation expense
Tax credit and loss carryforwards
Valuation allowances
Total deferred tax asset

$

22.4
102.8
392.4
29.9
211.1
89.3
1,095.9
(306.5)

$

27.7
107.1
415.7
31.7
405.2
128.8
1,075.4
(215.0)

1,637.3

1,976.6

(41.4)
(786.4)
(13.1)
(3,645.3)
(2.9)

(194.1)
(1,107.3)
(9.1)
(3,704.8)
(68.0)

Deferred tax liabilities:
Property, plant and equipment
Insurance, including self-insurance
Basis difference in LYONs
Goodwill and other intangibles
Unrealized gains on marketable securities
Total deferred tax liability

(4,489.1)

Net deferred tax liability

$

(2,851.8)

(5,083.3)
$

(3,106.7)

The Company evaluates the future realizability of tax credits and loss carryforwards considering the anticipated future earnings of the Company’s
subsidiaries as well as tax planning strategies in the associated jurisdictions. Deferred taxes associated with U.S. entities consist of net deferred tax liabilities
of approximately $2.5 billion and $2.7 billion as of December 31, 2016 and 2015, respectively. Deferred taxes associated with non-U.S. entities consist of net
deferred tax liabilities of $374 million and $367 million as of December 31, 2016 and 2015, respectively. During 2016, the Company’s valuation allowance
increased by $92 million, $21 million due to acquisitions and the remainder due to certain tax benefits triggered in 2016 that are not expected to be realized.
The effective income tax rate from continuing operations for the years ended December 31 varies from the U.S. statutory federal income tax rate as follows:
Percentage of Pretax Earnings
2016

Statutory federal income tax rate
Increase (decrease) in tax rate resulting from:
State income taxes (net of federal income tax benefit)
Foreign income taxed at lower rate than U.S. statutory rate
Resolution and expiration of statutes of limitation of uncertain tax positions
Permanent foreign exchange losses
Research credits, uncertain tax positions and other
Effective income tax rate

2015

2014

35.0 %

35.0 %

35.0 %

0.6 %
(10.2)%
(3.1)%
(8.2)%
3.4 %

0.7 %
(17.1)%
(0.7)%
(4.6)%
1.1 %

0.5 %
(18.4)%
2.9 %
—%
1.5 %

17.5 %

14.4 %

21.5 %
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The Company’s effective tax rate for each of 2016, 2015 and 2014 differs from the U.S. federal statutory rate of 35.0% due principally to the Company’s
earnings outside the United States that are indefinitely reinvested and taxed at rates lower than the U.S. federal statutory rate.
•

The effective tax rate of 17.5% in 2016 includes 350 basis points of net tax benefits from permanent foreign exchange losses and the release of
reserves upon the expiration of statutes of limitation and audit settlements, partially offset by income tax expense related to repatriation of earnings
and legal entity realignments associated with the Separation and changes in estimates associated with prior period uncertain tax positions.

•

The effective tax rate of 14.4% in 2015 includes 290 basis points of net tax benefits from permanent foreign exchange losses, releases of valuation
allowances related to foreign operating losses and the release of reserves upon the expiration of statutes of limitation, partially offset by changes in
estimates associated with prior period uncertain tax positions.

•

The effective tax rate of 21.5% in 2014 includes 250 basis points of tax expense for audit settlements in various jurisdictions, partially offset by the
release of valuation allowances and the release of reserves upon the expiration of statutes of limitation.

The Company made income tax payments related to both continuing and discontinued operations of $767 million, $584 million and $569 million in 2016,
2015 and 2014, respectively. Current income taxes payable related to both continuing and discontinued operations has been reduced by $99 million, $147
million, and $82 million in 2016, 2015 and 2014, respectively, for tax deductions attributable to stock-based compensation, of which, the excess tax benefit
over the amount recorded for financial reporting purposes for both continuing and discontinued operations was $50 million, $88 million and $50 million,
respectively. The excess tax benefits realized have been recorded as increases to additional paid-in capital and are reflected as a financing cash inflow in the
accompanying Consolidated Statements of Cash Flows.
Included in deferred income taxes related to continuing operations as of December 31, 2016 are tax benefits for U.S. and non-U.S. net operating loss
carryforwards totaling $757 million ($240 million of which the Company does not expect to realize and have corresponding valuation allowances). Certain
of the losses can be carried forward indefinitely and others can be carried forward to various dates from 2017 through 2036. In addition, the Company had
general business and foreign tax credit carryforwards related to continuing operations of $339 million ($24 million of which the Company does not expect to
realize and have corresponding valuation allowances) as of December 31, 2016, which can be carried forward to various dates from 2017 to 2025. In addition,
as of December 31, 2016, the Company had $42 million of valuation allowances related to other deferred tax asset balances that are not more likely than not
of being realized.
As of December 31, 2016, gross unrecognized tax benefits related to continuing operations totaled $992 million ($933 million, net of the impact of $179
million of indirect tax benefits offset by $120 million associated with potential interest and penalties). As of December 31, 2015, gross unrecognized tax
benefits related to both continuing and discontinued operations totaled $990 million ($905 million, net of the impact of $233 million of indirect tax benefits
offset by $148 million associated with potential interest and penalties). The Company recognized approximately $47 million, $39 million and $44 million in
potential interest and penalties related to both continuing and discontinued operations associated with uncertain tax positions during 2016, 2015 and 2014,
respectively. To the extent unrecognized tax benefits (including interest and penalties) are not assessed with respect to uncertain tax positions,
approximately $933 million would be reduced and reflected as a reduction of the overall income tax provision in future periods. Unrecognized tax benefits
and associated accrued interest and penalties are included in taxes, income and other accrued expenses as detailed in Note 8.
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A reconciliation of the beginning and ending amount of unrecognized tax benefits, excluding amounts accrued for potential interest and penalties related to
both continuing and discontinued operations, is as follows ($ in millions):
2016

2015

2014

Unrecognized tax benefits, beginning of year

$

$

728.5
73.3
135.3
(10.0)
140.6
(26.3)
(18.9)
(32.3)

$

Additions based on tax positions related to the current year
Additions for tax positions of prior years
Reductions for tax positions of prior years
Acquisitions, divestitures and other
Lapse of statute of limitations
Settlements
Effect of foreign currency translation
Unrecognized tax benefits, end of year

990.2
80.0
154.3
(7.0)
(41.5)
(124.0)
(45.3)
(14.5)

689.0
91.5
172.5
(43.7)
36.6
(36.3)
(149.7)
(31.4)

$

992.2

$

990.2

$

728.5

The Company conducts business globally, and files numerous consolidated and separate income tax returns in the United States federal, state and foreign
jurisdictions. The countries in which the Company has a material presence that have significantly lower statutory tax rates than the United States include
China, Denmark, Germany, Singapore, Switzerland and the United Kingdom. The Company’s ability to obtain a tax benefit from lower statutory tax rates
outside of the United States depends on its levels of taxable income in these foreign countries and the amount of foreign earnings which are indefinitely
reinvested in those countries. The Company believes that a change in the statutory tax rate of any individual foreign country would not have a material effect
on the Company’s consolidated financial statements given the geographic dispersion of the Company’s taxable income.
The Company and its subsidiaries are routinely examined by various domestic and international taxing authorities. The Internal Revenue Service (“IRS”) has
completed substantially all of the examinations of the Company’s federal income tax returns through 2010 and is currently examining certain of the
Company’s federal income tax returns for 2011 through 2013. In addition, the Company has subsidiaries in Austria, Belgium, Canada, China, Denmark,
Finland, France, Germany, Hong Kong, India, Italy, Japan, Singapore, Sweden, Switzerland, the United Kingdom and various other countries, states and
provinces that are currently under audit for years ranging from 2004 through 2015.
Tax authorities in Denmark have raised significant issues related to interest accrued by certain of the Company’s subsidiaries. On December 10, 2013, the
Company received assessments from the Danish tax authority (“SKAT”) totaling approximately DKK 1.4 billion (approximately $195 million based on
exchange rates as of December 31, 2016) including interest through December 31, 2016, imposing withholding tax relating to interest accrued in Denmark on
borrowings from certain of the Company’s subsidiaries for the years 2004-2009. The Company is currently in discussions with SKAT and anticipates
receiving an assessment for years 2010-2012 totaling approximately DKK 814 million (approximately $115 million based on exchange rates as of
December 31, 2016). Management believes the positions the Company has taken in Denmark are in accordance with the relevant tax laws and is vigorously
defending its positions. The Company appealed these assessments with the National Tax Tribunal in 2014 and intends on pursuing this matter through the
European Court of Justice should this appeal be unsuccessful. The ultimate resolution of this matter is uncertain, could take many years, and could result in a
material adverse impact to the Company’s financial statements, including its effective tax rate.
As previously disclosed, German tax authorities had raised issues related to the deductibility and taxability of interest accrued by certain of the Company’s
subsidiaries. In the fourth quarter of 2014, the Company entered into a settlement agreement with the German tax authorities to resolve these open matters
through 2014. The Company recorded €49 million (approximately $60 million based on exchange rates as of December 31, 2014) of expense for taxes and
interest related to this settlement during the fourth quarter of 2014.
Management estimates that it is reasonably possible that the amount of unrecognized tax benefits related to continuing operations may be reduced by
approximately $250 million within 12 months as a result of resolution of worldwide tax matters, payments of tax audit settlements and/or statute expirations.
The Company operates in various non-U.S. jurisdictions where income tax incentives and rulings have been granted for specific periods of time. In
Switzerland, the Company has various tax rulings and tax holiday arrangements which reduce the overall effective tax rate of the Company. The tax holidays
expire between 2018 and 2020. In Singapore, the Company operates under various tax incentive agreements that provide for reduced tax rates. Subject to the
Company satisfying certain requirements, the agreements expire in the years 2019 and 2022. The Company has satisfied the conditions enumerated in
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these agreements to date. Included in the consolidated financial statements are tax benefits of $61 million, $33 million, and $16 million (or $0.09, $0.05 and
$0.02 per diluted share) for 2016, 2015, and 2014, respectively, from these rulings and tax holidays.
As of December 31, 2016, the Company held $648 million of cash and cash equivalents outside of the United States. While repatriation of some cash held
outside the United States may be restricted by local laws, most of the Company’s foreign cash balances could be repatriated to the United States but, under
current law, could be subject to U.S. federal income taxes, less applicable foreign tax credits. For most of its foreign subsidiaries, the Company makes an
election regarding the amount of earnings intended for indefinite reinvestment, with the balance available to be repatriated to the United States. A deferred
tax liability has been accrued for the funds that are available to be repatriated to the United States. No provisions for U.S. income taxes have been made with
respect to earnings that are planned to be reinvested indefinitely outside the United States, and the amount of U.S. income taxes that may be applicable to
such earnings is not readily determinable given the various tax planning alternatives the Company could employ if it repatriated these earnings. The cash
that the Company’s foreign subsidiaries hold for indefinite reinvestment is generally used to finance foreign operations and investments, including
acquisitions. As of December 31, 2016, the total amount of earnings planned to be reinvested indefinitely and the basis difference in investments outside of
the United States for which deferred taxes have not been provided was approximately $23.0 billion.
NOTE 13. NONOPERATING INCOME (EXPENSE)
The Company received $265 million of cash proceeds from the sale of certain marketable equity securities during 2016. The Company recorded a pretax gain
related to this sale of $223 million ($140 million after-tax or $0.20 per diluted share).
In the third quarter of 2016, the Company paid $188 million of make-whole premiums associated with the early extinguishment of the Redeemed Notes. The
Company recorded a loss on extinguishment of these borrowings, net of certain deferred gains, of $179 million ($112 million after-tax or $0.16 per diluted
share).
During 2015, the Company received cash proceeds of $43 million from the sale of certain marketable equity securities and recorded a pretax gain related to
these sales of $12 million ($8 million after-tax or $0.01 per diluted share).
During 2014, the Company received cash proceeds of $167 million from the sale of certain marketable equity securities and recorded a pretax gain related to
these sales of $123 million ($77 million after-tax or $0.11 per diluted share).
NOTE 14. RESTRUCTURING AND OTHER RELATED CHARGES
During 2016, the Company recorded pretax restructuring and other related charges totaling $152 million. Substantially all restructuring activities initiated in
2016 were completed by December 31, 2016 resulting in $111 million of employee severance and related charges, $30 million of facility exit and other
related charges and $11 million related to an impairment of a trade name within the Dental segment. The Company expects substantially all cash payments
associated with remaining termination benefits will be paid during 2017. During 2015, the Company recorded pretax restructuring and other related charges
totaling $98 million. Substantially all planned restructuring activities related to the 2015 plans were completed by December 31, 2015 resulting in
approximately $81 million of employee severance and related charges and $17 million of facility exit and other related charges. During 2014, the Company
recorded pretax restructuring and other related charges totaling $102 million. Substantially all planned restructuring activities related to the 2014 plans were
completed by December 31, 2014 resulting in approximately $79 million of employee severance and related charges and $23 million of facility exit and
other related charges.
The nature of the Company’s restructuring and related activities initiated in 2016, 2015 and 2014 were broadly consistent throughout the Company’s
reportable segments and focused on improvements in operational efficiency through targeted workforce reductions and facility consolidations and closures.
These costs were incurred to position the Company to provide superior products and services to its customers in a cost efficient manner, and taking into
consideration broad economic uncertainties.
In conjunction with the closing of facilities, certain inventory was written off as unusable in future operating locations. This inventory consisted primarily of
component parts and raw materials, which were either redundant to inventory at the facilities being merged or were not economically feasible to relocate
since the inventory was purchased to operate on equipment and tooling which was not being relocated. In addition, asset impairment charges have been
recorded to reduce the carrying amounts of the long-lived assets that will be sold or disposed of to their estimated fair values. Charges for the asset
impairment reduce the carrying amount of the long-lived assets to their estimated salvage value in connection with the decision to dispose of such assets.
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Restructuring and other related charges recorded for the years ended December 31 by segment were as follows ($ in millions):
2016

2015

2014

Life Sciences

$

$

27.5
33.6
25.3
11.1

$

Diagnostics
Dental
Environmental & Applied Solutions
Total

40.5
62.2
34.3
15.4

17.5
32.6
21.4
30.8

$

152.4

$

97.5

$

102.3

The table below summarizes the Company’s accrual balance and utilization by type of restructuring cost associated with the 2016 and 2015 actions ($ in
millions):
Employee Severance
and Related

Balance, January 1, 2015
Costs incurred
Paid/settled

$

73.9
80.3
(88.6)

Balance, December 31, 2015
Costs incurred
Paid/settled

Facility Exit and
Related

$

13.0
17.2
(16.3)

65.6
111.0
(131.3)
$

Balance, December 31, 2016

45.3

Total

$

86.9
97.5
(104.9)

13.9
41.4
(43.5)
$

11.8

79.5
152.4
(174.8)
$

57.1

The restructuring and other related charges incurred during 2016 include cash charges of $140 million and $12 million of noncash charges. The restructuring
and other related charges incurred during 2015 and 2014 include cash charges of $94 million and $92 million and $4 million and $10 million of noncash
charges, respectively. These charges are reflected in the following captions in the accompanying Consolidated Statements of Earnings ($ in millions):
2016

2015

2014

Cost of sales

$

$

31.9
65.6

$

Selling, general and administrative expenses
Total

25.4
127.0

32.1
70.2

$

152.4

$

97.5

$

102.3

NOTE 15. LEASES AND COMMITMENTS
The Company’s operating leases extend for varying periods of time up to 20 years and, in some cases, contain renewal options that would extend existing
terms beyond 20 years. Total rent expense for all operating leases was $220 million, $209 million and $181 million for the years ended December 31, 2016,
2015 and 2014, respectively.
The Company’s future minimum rental payments for all operating leases having initial or remaining noncancelable lease terms in excess of one year are as
follows ($ in millions):
2017
2018
2019
2020
2021
Thereafter

$

187.0
148.6
118.5
88.4
60.6
137.9

The Company generally accrues 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 periods 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,
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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 the Company’s accrued warranty liability ($ in millions):
2016

2015

Balance, January 1

$

$

Accruals for warranties issued during the year
Settlements made
Additions due to acquisitions
Effect of foreign currency translation
Balance, December 31

73.8
62.3
(61.2)
1.4
(0.5)

73.0
58.9
(62.7)
7.8
(3.2)

$

75.8

$

73.8

NOTE 16. LITIGATION AND CONTINGENCIES
The Company is, from time to time, subject to a variety of litigation and other legal and regulatory proceedings incidental to its business (or the business
operations of previously owned entities). These matters primarily involve claims for damages arising out of the use of the Company’s products and services
and claims relating to intellectual property matters, employment matters, tax matters, commercial disputes, 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.
The Company 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, consequential and/or
compensatory damages, as well as injunctive relief. Based upon the Company’s experience, current information and applicable law, it does not believe it is
reasonably possible that any amounts it may be required to pay in connection with litigation and other legal and regulatory proceedings in excess of its
reserves as of December 31, 2016 will have a material effect on its consolidated financial statements.
While the Company maintains general, products, property, workers’ compensation, automobile, cargo, aviation, crime, fiduciary and directors’ and officers’
liability insurance (and has acquired rights under similar policies in connection with certain acquisitions) up to certain limits that cover certain of these
claims, this insurance may be insufficient or unavailable to cover such losses. For general, products and property liability and most other insured risks, the
Company purchases outside insurance coverage only for severe losses and must establish and maintain reserves with respect to amounts within the selfinsured retention. In addition, while the Company believes it is entitled to indemnification from third-parties for some of these claims, these rights may also
be insufficient or unavailable to cover such losses.
The Company records a liability in the 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. The Company’s 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 professionals where appropriate. In addition, outside risk professionals assist
in the determination of reserves for incurred but not yet reported claims through evaluation of the Company’s specific loss history, actual claims reported and
industry trends among statistical and other factors. Reserve estimates may be adjusted as additional information regarding a claim becomes known. Because
most contingencies are resolved over long periods of time, liabilities may change in the future due to new developments (including litigation developments,
the discovery of new facts, changes in legislation and outcomes of similar cases), changes in assumptions or changes in the Company’s settlement strategy.
While the Company actively pursues financial recoveries from insurance providers and indemnifying parties, it does 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 the Company’s
self-insurance and litigation reserves prove inadequate, it would be required to incur an expense equal to the amount of the loss incurred in excess of the
reserves, which would adversely affect the Company’s financial statements.
In addition, the Company’s operations, products and services are subject to environmental laws and regulations, which impose limitations on the discharge of
pollutants into the environment, establish standards for the use, generation, treatment, storage and disposal of hazardous and non-hazardous wastes and
impose end-of-life disposal and take-back programs. A number of the
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Company’s 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. The Company must also comply with various health and safety regulations in both the United States and abroad in connection
with the Company’s 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 the Company’s capital expenditures, earnings or competitive position, and the
Company does not anticipate material capital expenditures for environmental control facilities.
In addition to environmental compliance costs, the Company from time to time incurs 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. The Company has received notification from the U.S. Environmental
Protection Agency, and from state and non-U.S. environmental agencies, that conditions at certain sites where the Company 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 the Company has been
identified as a potentially responsible party under U.S. federal and state environmental laws. The Company has 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. The Company is 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.
The Company has recorded a provision for environmental investigation and remediation and environmental-related claims with respect to sites owned or
formerly owned by the Company and its subsidiaries and third-party sites where the Company has been determined to be a potentially responsible party. The
Company generally makes an assessment of the costs involved for its remediation efforts based on environmental studies, as well as its prior experience with
similar sites. The ultimate cost of site cleanup is difficult to predict given the uncertainties of the Company’s 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 the Company determines that potential liability for a particular site or with respect to a personal injury claim is known or considered probable
and reasonably estimable, the Company accrues the total estimated loss, including investigation and remediation costs, associated with the site or claim. As
of December 31, 2016, the Company had a reserve of $159 million for environmental matters which are known or considered probable and reasonably
estimable (of which $126 million are noncurrent), which reflects the Company’s best estimate of the costs to be incurred with respect to such matters.
All reserves have been recorded without giving effect to any possible future third-party recoveries. While the Company actively pursues insurance recoveries,
as well as recoveries from other potentially responsible parties, it does not 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.
The Company’s Restated Certificate of Incorporation requires it to indemnify to the full extent authorized or permitted by law any person made, or threatened
to be made a party to any action or proceeding by reason of his or her service as a director or officer of the Company, or by reason of serving at the request of
the Company as a director or officer of any other entity, subject to limited exceptions. Danaher’s Amended and Restated By-laws provide for similar
indemnification rights. In addition, Danaher has executed with each director and executive officer of Danaher Corporation an indemnification agreement
which provides for substantially similar indemnification rights and under which Danaher has agreed to pay expenses in advance of the final disposition of
any such indemnifiable proceeding. While the Company maintains insurance for this type of liability, a significant deductible applies to this coverage and
any such liability could exceed the amount of the insurance coverage.
As of December 31, 2016 and 2015, the Company had approximately $799 million and $831 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, insurance providers, financing counterparties and governmental entities to secure the Company’s obligations and/or
performance requirements related to specific transactions. The Company believes that if the obligations under these instruments were triggered, it would not
have a material effect on its consolidated financial statements.
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NOTE 17. STOCK TRANSACTIONS AND STOCK-BASED COMPENSATION
On July 16, 2013, the Company’s Board of Directors approved a repurchase program (the “Repurchase Program”) authorizing the repurchase of up to 20
million shares of the Company’s 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 any shares repurchased under the program will be determined by the Company’s management based
on its evaluation of market conditions and other factors. The Repurchase Program may be suspended or discontinued at any time. Any repurchased shares will
be available for use in connection with the Company’s equity compensation plans (or any successor plan) and for other corporate purposes. As of
December 31, 2016, 20 million shares remained available for repurchase pursuant to the Repurchase Program. The Company expects to fund any future stock
repurchases using the Company’s available cash balances or proceeds from the issuance of debt.
Except in connection with the disposition of the Company’s communications business to NetScout in 2015, neither the Company nor any “affiliated
purchaser” repurchased any shares of Company common stock during 2016, 2015 or 2014. Refer to Note 3 for discussion of the 26 million shares of Danaher
common stock tendered to and repurchased by the Company in connection with the disposition of the Company’s communications business to NetScout.
Stock options have been issued to directors, officers and other employees under the Company’s 1998 Stock Option Plan and 2007 Stock Incentive Plan and
RSUs and PSUs have been issued under the 2007 Stock Incentive Plan. In addition, in connection with the 2007 Tektronix acquisition, the 2015 Pall
Acquisition and the 2016 Cepheid Acquisition, the Company assumed certain outstanding stock options and RSUs, as applicable, that had been awarded
under the stock compensation plans of the respective, acquired businesses. These plans (the “Assumed Plans”) operate in a similar manner to the Company’s
2007 Stock Incentive Plan and 1998 Stock Option Plan, and no further equity awards will be issued under 1998 Stock Option Plan or any of the Assumed
Plans. The 2007 Stock Incentive Plan provides for the grant of stock options, stock appreciation rights, RSUs, restricted stock, PSUs or any other stock-based
award. A total of approximately 76 million shares of Danaher common stock have been authorized for issuance under the 2007 Stock Incentive Plan, of which
no more than 23 million shares may be granted in any form other than stock options or stock appreciation rights. As of December 31, 2016, approximately 27
million shares of the Company’s common stock remain available for issuance under the 2007 Stock Incentive Plan. In addition, the Company may grant up to
6 million shares of Danaher common stock under the 2007 Stock Incentive Plan based on the shares that were available for grant under Pall’s shareholderapproved stock compensation plan at the time the Company acquired Pall.
Stock options granted under the 2007 Stock Incentive Plan and the 1998 Stock Option Plan generally vest pro rata over a 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 the Company’s Board (the
“Compensation Committee”). The Company’s executive officers and certain other employees have been awarded options with different vesting criteria, and
options granted to outside directors are fully vested as of the grant date. Option exercise prices for options granted by the Company under these plans equal
the closing price of the Company’s common stock on the NYSE on the date of grant. Option exercise prices for any options outstanding under the Assumed
Plans were based on the closing price of the applicable acquired company’s common stock on the date of grant. In connection with the Company’s
assumption of these options, the number of shares underlying each option and exercise price of each option were adjusted to reflect the substitution of the
Company’s stock for the stock of the applicable acquired company.
RSUs issued under the 2007 Stock Incentive Plan provide for the issuance of a share of the Company’s common stock at no cost to the holder. The RSUs that
have been granted to employees under the 2007 Stock Incentive Plan generally provide for time-based vesting over a five-year period, although executive
officers and certain other employees have been awarded RSUs with different time-based vesting criteria, and RSUs granted to members of the Company’s
senior management are also subject to performance-based vesting criteria. The RSUs that have been granted to directors under the 2007 Stock Incentive Plan
vest on the earlier of the first anniversary of the grant date or the date of, and immediately prior to, the next annual meeting of the Company’s shareholders
following the grant date, but the underlying shares are not issued until the earlier of the director’s death or the first day of the seventh month following the
director’s retirement from the Board. Prior to vesting, RSUs granted under the 2007 Stock Incentive Plan do not have dividend equivalent rights, do not have
voting rights and the shares underlying the RSUs are not considered issued and outstanding. With respect to outstanding RSUs granted under the Assumed
Plans, in connection with the Company’s assumption of these RSUs the number of shares underlying each RSU were adjusted to reflect the substitution of the
Company’s stock for the stock of the applicable acquired company, and certain of these RSUs have dividend equivalent rights.
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In 2015, the Company introduced into its executive officer equity compensation program PSUs that vest based on the Company’s total shareholder return
ranking relative to the S&P 500 Index over a three-year performance period and are subject to an additional two-year holding period. In 2016 and 2015 onehalf of the annual equity awards granted to the Company’s executive officers were granted as stock options, one-quarter were granted as RSUs and onequarter were granted as PSUs. The PSUs were issued under the Company’s 2007 Stock Incentive Plan.
In connection with the Fortive Separation and pursuant to the anti-dilution provisions of the 2007 Stock Incentive Plan, the Company made certain
adjustments to the exercise price and the number of shares underlying stock-based compensation awards with the intention of preserving the intrinsic value
of the awards prior to the Separation. Accordingly, the number of shares underlying each stock-based award outstanding as of the date of the Separation was
multiplied by a factor of 1.32 and the related exercise price for stock options was divided by a factor of 1.32 which resulted in no increase in the intrinsic
value of awards outstanding. The stock-based compensation awards continue to vest over their original vesting period. These adjustments to the Company’s
stock-based compensation awards did not result in additional compensation expense. Stock-based compensation awards that were held by employees who
transferred to Fortive in connection with the Separation were canceled and replaced by awards issued by Fortive.
In connection with the NetScout transaction discussed in Note 3, the Company agreed to: (i) allow stock options held by employees of the Company’s
communications business that were scheduled to vest between the closing date and August 4, 2015 to vest in accordance with their terms and remain
exercisable for up to 90 days following such vesting date, and (ii) allow RSUs held by employees of the Company’s communications business that were
scheduled to vest between the closing date and August 4, 2015 to vest in accordance with their terms. All other outstanding, unvested awards held by
employees who transferred with the communications business were canceled and replaced by awards issued by NetScout. The related stock compensation
expense for these awards in the year ended December 31, 2014 of $6 million has been included in the results of discontinued operations in the accompanying
Consolidated Statement of Earnings.
The equity compensation awards granted by the Company generally vest only if the employee is employed by the Company (or in the case of directors, the
director continues to serve on the Company Board) on the vesting date or in other limited circumstances. To cover the exercise of options and vesting of
RSUs and PSUs, the Company generally issues new shares from its authorized but unissued share pool, although it may instead issue treasury shares in certain
circumstances.
The Company accounts 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. The Company recognizes the compensation expense over the requisite service period (which is generally
the vesting period but may be shorter than the vesting period if the employee becomes retirement eligible before the end of the vesting period). The fair value
for RSU awards was calculated using the closing price of the Company’s common stock on the date of grant, adjusted for the fact that RSUs (other than
certain RSUs granted under the Assumed Plans) do not accrue dividends. The fair value of the PSU awards was calculated using a Monte Carlo pricing model.
The fair value of the options granted was calculated using a Black-Scholes Merton option pricing model (“Black-Scholes”).
The following summarizes the assumptions used in the Black-Scholes model to value options granted during the years ended December 31:

Risk-free interest rate
Weighted average volatility
Dividend yield
Expected years until exercise

2016

2015

2014

1.2 – 1.8%
24.3%
0.6%
5.5 – 8.0

1.6 – 2.2%
24.3%
0.6%
5.5 – 8.0

1.7 – 2.4%
22.4%
0.5%
5.5 – 8.0

The Black-Scholes model incorporates assumptions to value stock-based awards. The risk-free rate of interest for periods within the contractual life of the
option is based on a zero-coupon U.S. government instrument whose maturity period equals or approximates the option’s expected term. Expected volatility
is based on implied volatility from traded options on the Company’s stock and historical volatility of the Company’s stock. The dividend yield is calculated
by dividing the Company’s annual dividend, based on the most recent quarterly dividend rate, by the closing stock price on the grant date. To estimate the
option exercise timing used in the valuation model (which impacts the risk-free interest rate and the expected years until exercise), in addition to considering
the vesting period and contractual term of the option, the Company analyzes and considers actual historical exercise experience for previously granted
options. The Company stratifies its employee population into multiple groups for option valuation and attribution purposes based upon distinctive patterns
of forfeiture rates and option
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holding periods, as indicated by the ranges set forth in the table above for the risk-free interest rate and the expected years until exercise.
The amount of stock-based compensation expense recognized during a period is also based on the portion of the awards that are ultimately expected to vest.
The Company estimates pre-vesting forfeitures at the time of grant by analyzing historical data and revises 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 the Company’s continuing operations stock-based compensation expense for the years ended December 31 ($
in millions):
2016

2015

2014

RSUs/PSUs:
Pretax compensation expense
Income tax benefit
RSU/PSU expense, net of income taxes

$

85.9
(25.3)

$

69.7
(22.1)

$

52.1
(14.7)

60.6

47.6

37.4

43.9
(13.6)

34.1
(10.7)

32.6
(9.4)

30.3

23.4

23.2

129.8
(38.9)

103.8
(32.8)

84.7
(24.1)

Stock options:
Pretax compensation expense
Income tax benefit
Stock option expense, net of income taxes
Total stock-based compensation:
Pretax compensation expense
Income tax benefit
Total stock-based compensation expense, net of income taxes

$

90.9

$

71.0

$

60.6

Stock-based compensation has been recognized as a component of selling, general and administrative expenses in the accompanying Consolidated
Statements of Earnings. As of December 31, 2016, $132 million of total unrecognized compensation cost related to RSUs/PSUs is expected to be recognized
over a weighted average period of approximately two years. As of December 31, 2016, $113 million of total unrecognized compensation cost related to stock
options is expected to be recognized over a weighted average period of approximately three years. Future compensation amounts will be adjusted for any
changes in estimated forfeitures.
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The following summarizes option activity under the Company’s stock plans (in millions, except weighted exercise price and number of years):

Weighted Average
Exercise Price

Options

Outstanding as of January 1, 2014 (a)

30.7
4.8
(4.5)
(1.0)

Granted (a)
Exercised (a)
Cancelled/forfeited (a)
Outstanding as of December 31, 2014 (a)
Granted (a)
Exercised (a)
Cancelled/forfeited (a)
Outstanding as of December 31, 2015 (a)
Granted
Exercised
Cancelled/forfeited
Adjustment due to Fortive Separation (b)
Outstanding as of December 31, 2016

$

37.01
66.64
28.40
51.55

24.9
5.7
(5.3)
(1.2)
(5.2)

43.75
67.52
33.45
73.21
50.44

18.2
8.8

Vested as of December 31, 2016

$
$

Aggregate Intrinsic
Value

32.48
58.50
27.38
44.92

30.0
4.1
(7.8)
(1.4)

18.9

Vested and expected to vest as of December 31, 2016 (c)

Weighted Average
Remaining
Contractual Term (in
years)

50.07

6

$

522.4

49.62
37.00

6
4

$
$

515.4
358.6

The outstanding options as of December 31, 2015 and the option activity prior to December 31, 2015 (except those options canceled as part of the Separation as noted below)
have been adjusted by a factor of 1.32, as noted above, due to the Separation.
(b) The “Adjustment due to Fortive Separation” reflects the cancellation of options which were outstanding as of July 2, 2016 and held by Fortive employees, which have been
converted to Fortive options as part of the Separation.
(c) The “expected to vest” options are the net unvested options that remain after applying the forfeiture rate assumption to total unvested options.
(a)

The aggregate intrinsic value in the table above represents the total pretax intrinsic value (the difference between the Company’s closing stock price on the
last trading day of 2016 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, 2016. The amount of aggregate intrinsic value will change based on the price of the Company’s
common stock.
Options outstanding as of December 31, 2016 are summarized below (in millions, except price per share and number of years):
Outstanding
Exercise Price

$19.89 to $31.85
$31.86 to $43.95
$43.96 to $56.70
$56.71 to $65.95
$65.96 to $80.92

Shares

Average Exercise Price

4.1
3.4
2.7
6.3
2.4

$

26.52
38.88
50.69
63.79
69.84

Exercisable
Average Remaining
Life (in years)

2
5
6
8
9

Shares

Average Exercise Price

4.1
2.7
0.9
0.7
0.4

$

26.52
38.59
49.80
60.12
67.99

The aggregate intrinsic value of options exercised during the years ended December 31, 2016, 2015 and 2014 was $210 million, $313 million and $154
million, respectively. Exercise of options during the years ended December 31, 2016, 2015 and 2014 resulted in cash receipts of $161 million, $223 million,
and $125 million, respectively. Upon exercise of the award by the employee, the Company derives a tax deduction measured by the excess of the market
value over the grant price at the date of exercise. The Company realized a tax benefit of $61 million, $101 million, and $46 million in 2016, 2015 and 2014,
respectively, related to the exercise of employee stock options. The net income tax benefit in excess of the expense recorded
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for financial reporting purposes (the “excess tax benefit”) has been recorded as an increase to additional paid-in capital and is reflected as a financing cash
inflow in the accompanying Consolidated Statements of Cash Flows.
The following summarizes information on unvested RSU and PSU activity (in millions, except weighted average grant-date fair value):
Weighted Average
Grant-Date
Fair Value

Number of RSUs/PSUs

Unvested as of January 1, 2014 (a)

6.5
2.0
(1.9)
(0.5)

Granted (a)
Vested (a)
Forfeited (a)
Unvested as of December 31, 2014 (a)
Granted (a)
Vested (a)
Forfeited (a)
Unvested as of December 31, 2015 (a)
Granted
Vested
Adjustment due to Fortive Separation (b)
Forfeited
Unvested as of December 31, 2016
(a)

(b)

$

38.40
54.42
32.15
44.48

6.1
2.9
(2.1)
(0.8)

45.18
65.66
45.00
52.56

6.1
1.9
(1.8)
(1.2)
(0.5)

53.93
66.15
50.64
58.24
28.79

4.5

62.16

The unvested RSUs and PSUs as of December 31, 2015 and the RSU and PSU activity in the periods prior to December 31, 2015 (except those RSUs and PSUs canceled as part of
the Separation as noted below) have been adjusted by a factor of 1.32, as noted above, due to the Separation.
The “Adjustment due to Fortive Separation” reflects the cancellation of RSUs and PSUs which were outstanding as of July 2, 2016 and held by Fortive employees which have been
converted to Fortive RSUs and PSUs as part of the Separation.

The Company realized a tax benefit of $38 million, $46 million and $36 million in the years ended December 31, 2016, 2015 and 2014, respectively, related
to the vesting of RSUs. The excess tax benefit attributable to RSUs has been recorded as an increase to additional paid-in capital and is reflected as a
financing cash inflow in the accompanying Consolidated Statements of Cash Flows.
In connection with the exercise of certain stock options and the vesting of RSUs previously issued by the Company, a number of shares sufficient to fund
statutory minimum tax withholding requirements has been withheld from the total shares issued or released to the award holder (though under the terms of the
applicable plan, the shares are considered to have been issued and are not added back to the pool of shares available for grant). During the year ended
December 31, 2016, 668 thousand shares with an aggregate value of $48 million were withheld to satisfy the requirement. During the year ended
December 31, 2015, 677 thousand shares with an aggregate value of $60 million were withheld to satisfy the requirement. The withholding is treated as a
reduction in additional paid-in capital in the accompanying Consolidated Statements of Stockholders’ Equity.
NOTE 18. NET EARNINGS PER SHARE FROM CONTINUING OPERATIONS
Basic net earnings per share (“EPS”) from continuing operations is calculated by dividing net earnings from continuing operations by the weighted average
number of common shares outstanding for the applicable period. Diluted net EPS from continuing operations is computed based on the weighted average
number of common shares outstanding increased by the number of additional shares that would have been outstanding had the potentially dilutive common
shares been issued and reduced by the number of shares the Company could have repurchased with the proceeds from the issuance of the potentially dilutive
shares. For the years ended December 31, 2016, 2015 and 2014, 1 million, 2 million and 2 million options to purchase shares, respectively, were not included
in the diluted earnings per share calculation as the impact of their inclusion would have been anti-dilutive.
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Information related to the calculation of net earnings from continuing operations per share of common stock is summarized as follows ($ and shares in
millions, except per share amounts):
Net Earnings from
Continuing Operations
(Numerator)

Shares
(Denominator)

Per Share Amount

For the year ended December 31, 2016
Basic EPS
Adjustment for interest on convertible debentures
Incremental shares from assumed exercise of dilutive options and vesting of dilutive
RSUs and PSUs
Incremental shares from assumed conversion of the convertible debentures
Diluted EPS

For the year ended December 31, 2015
Basic EPS
Adjustment for interest on convertible debentures
Incremental shares from assumed exercise of dilutive options and vesting of dilutive
RSUs and PSUs
Incremental shares from assumed conversion of the convertible debentures
Diluted EPS

For the year ended December 31, 2014
Basic EPS
Adjustment for interest on convertible debentures
Incremental shares from assumed exercise of dilutive options and vesting of dilutive
RSUs and PSUs
Incremental shares from assumed conversion of the convertible debentures

$

2,153.4
1.8

691.2
—

$

3.12

—
—

6.0
2.6

$

2,155.2

699.8

$

3.08

$

1,746.7
2.2

698.1
—

$

2.50

—
—

7.7
2.7

$

1,748.9

708.5

$

2.47

$

1,638.7
3.3

702.2
—

$

2.33

—
—

9.1
4.8

1,642.0

716.1

$

2.29

$

Diluted EPS

103

Source: DANAHER CORP /DE/, 10-K, February 22, 2017

Powered by Morningstar® Document Research℠

The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.

Table of Contents
NOTE 19. SEGMENT INFORMATION
Before the Separation, the Company operated and reported its results in five separate business segments consisting of the Test & Measurement,
Environmental, Life Sciences & Diagnostics, Dental and Industrial Technologies segments. The Company reevaluated its business segments after the
Separation, and the Company now operates and reports its results in four separate business segments consisting of the Life Sciences, Diagnostics, Dental and
Environmental & Applied Solutions segments. When determining the reportable segments, the Company aggregated operating segments based on their
similar economic and operating characteristics. Operating profit represents total revenues less operating expenses, excluding other 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 to
arrive at consolidated totals.
Detailed segment data for the years ended December 31 is as follows ($ in millions):
2016

Sales:
Life Sciences
Diagnostics
Dental
Environmental & Applied Solutions
Total
Operating profit:
Life Sciences
Diagnostics
Dental
Environmental & Applied Solutions
Other
Total

Total
Depreciation and amortization:
Life Sciences
Diagnostics
Dental
Environmental & Applied Solutions
Other
Total

2014

$

5,365.9
5,038.3
2,785.4
3,692.8

$

3,314.6
4,832.5
2,736.8
3,549.8

$

2,511.5
4,618.8
2,193.1
3,543.5

$

16,882.4

$

14,433.7

$

12,866.9

$

Identifiable assets:
Life Sciences
Diagnostics
Dental
Environmental & Applied Solutions
Other
Discontinued operations

2015

818.9
786.4
419.4
870.0
(143.8)

$

329.2
746.2
370.4
866.6
(150.2)

$

368.5
725.0
304.4
781.8
(134.7)

$

2,750.9

$

2,162.2

$

2,045.0

$

19,875.9
14,159.6
5,772.2
4,172.9
1,314.7
—

$

19,658.4
9,848.2
5,906.9
4,223.5
1,309.7
7,275.5

$

3,962.3
9,836.5
6,224.3
4,147.8
3,615.2
9,205.6

$

45,295.3

$

48,222.2

$

36,991.7

$

426.2
481.5
127.2
86.7
6.5

$

210.1
449.7
132.0
82.2
6.8

$

101.1
437.8
85.0
88.6
5.6

$

1,128.1

$

880.8

$

718.1
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2016

Capital expenditures, gross:
Life Sciences
Diagnostics
Dental
Environmental & Applied Solutions
Other
Total

2015

2014

$

109.7
374.3
49.1
51.0
5.5

$

62.3
336.8
53.3
58.4
2.1

$

39.6
351.2
24.4
49.9
0.3

$

589.6

$

512.9

$

465.4

Operations in Geographical Areas:
For the Year Ended December 31
($ in millions)

2016

Sales:
United States
China
Germany
Japan
All other (each country individually less than 5% of total sales)
Total
Property, plant and equipment, net:
United States
Germany
United Kingdom
All other (each country individually less than 5% of total property, plant and equipment,
net)
Total

2015

2014

$

6,377.4
1,799.1
1,084.6
864.7
6,756.6

$

5,678.3
1,552.9
858.4
668.5
5,675.6

$

4,821.6
1,288.3
863.5
584.8
5,308.7

$

16,882.4

$

14,433.7

$

12,866.9

$

1,198.4
190.8
140.6

$

1,189.6
192.9
165.5

$

791.8
159.0
57.3

$

2,354.0

$

2,302.7

$

1,665.8

824.2

754.7

657.7

Sales by Major Product Group:
For the Year Ended December 31
($ in millions)

2016

2015

2014

Analytical and physical instrumentation
Research and medical products
Dental products
Product identification

$

2,088.9
10,366.7
2,785.4
1,641.4

$

2,014.4
8,110.9
2,736.8
1,571.6

$

1,967.7
7,094.9
2,193.1
1,611.2

Total

$

16,882.4

$

14,433.7

$

12,866.9
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NOTE 20. QUARTERLY DATA-UNAUDITED
($ in millions, except per share data)

2016:
Sales
Gross profit
Operating profit
Net earnings from continuing operations
Net earnings (loss) from discontinued operations
Net earnings
Net earnings per share from continuing operations:
Basic
Diluted
Net earnings (loss) per share from discontinued
operations:
Basic
Diluted
Net earnings per share:
Basic
Diluted
2015:
Sales
Gross profit
Operating profit
Net earnings from continuing operations
Net earnings from discontinued operations
Net earnings
Net earnings per share from continuing operations:
Basic
Diluted
Net earnings per share from discontinued operations:
Basic
Diluted
Net earnings per share:
Basic
Diluted
*
**

1st Quarter

2nd Quarter

3rd Quarter

$

3,924.1
2,167.3
613.1
585.8
172.6
758.4

$

4,241.9
2,381.3
710.1
418.0
238.7
656.7

$

$
$

0.85
0.84

$
$

0.60
0.60

$
$

0.58
0.57

$
$

$
$

0.25
0.25

$
$

0.35
0.34

$
$

(0.02)
(0.02)

$
$

$
$

1.10
1.09

$
$

0.95
0.94

$
$

$

3,192.2
1,741.6
447.7
347.9
221.9
569.8

$

3,406.3
1,878.9
582.9
497.9
197.8
695.7

$

3,512.2
1,893.4
480.0
379.9
1,023.4
1,403.3

$

$
$

0.49
0.48

$
$

0.70
0.69

$
$

0.55
0.54

$
$

0.76
0.75 **

$
$

0.31
0.31

$
$

0.28
0.27

$
$

1.49
1.46

$
$

0.24 **
0.24 **

$
$

0.81 * $
0.79
$

2.04
$
2.01 * $

1.00 **
0.99 **

0.98
$
0.97 * $

4,132.1
2,286.0
699.1
402.6
(11.0)
391.6

4th Quarter

$

0.57 * $
0.56 * $

4,584.3
2,500.0
728.6
747.0
—
747.0
1.08 **
1.07

—
—
1.08 **
1.07 **

4,323.0
2,257.2
651.6
521.0
167.6
688.6

Net earnings per share amount does not add due to rounding.
Net earnings per share amounts do not add across to the full year amount due to rounding.
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE
Not applicable.
ITEM 9A. CONTROLS AND PROCEDURES
The Company’s management, with the participation of the Company’s President and Chief Executive Officer, and Executive Vice President and Chief
Financial Officer, has evaluated the effectiveness of the Company’s disclosure controls and procedures (as such term is defined in Rules 13a-15(e) and 15d15(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 Company’s President and Chief Executive Officer, and Executive Vice President and Chief Financial Officer, have concluded that, as of the
end of such period, the Company’s 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) and 15d-15(f) under the Exchange Act)
and the independent registered public accounting firm’s audit report on the effectiveness of Danaher’s internal control over financial reporting are included
in the Company’s financial statements for the year ended December 31, 2016 included in Item 8 of this Annual Report on Form 10-K, under the headings
“Report of Management on Danaher Corporation’s Internal Control Over Financial Reporting” and “Report of Independent Registered Public Accounting
Firm,” respectively, and are incorporated herein by reference.
The Company completed the acquisition of Cepheid on November 4, 2016. Since the Company has not yet fully incorporated the internal controls and
procedures of Cepheid into the Company’s internal control over financial reporting, management excluded Cepheid from its assessment of the effectiveness
of the Company’s internal control over financial reporting as of December 31, 2016. Cepheid constituted approximately 10% of the Company’s total assets
as of December 31, 2016 and accounted for approximately 1% of the Company’s total revenues for the year then ended.
There have been no changes in the Company’s internal control over financial reporting that occurred during the Company’s most recent completed quarter
that have materially affected, or are reasonably likely to materially affect, the Company’s internal control over financial reporting.
ITEM 9B. OTHER INFORMATION
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 Proposal 1–Election of
Directors of Danaher, Corporate Governance and Other Information–Section 16(a) Beneficial Ownership Reporting Compliance in the Proxy Statement for
the Company’s 2017 annual meeting of shareholders and from the information under the caption “Executive Officers of the Registrant” 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.
Code of Ethics
Danaher adopted a code of business conduct and ethics for directors, officers (including Danaher’s principal executive officer, principal financial officer and
principal accounting officer) and employees, known as the Standards of Conduct. The Standards of Conduct are available in the “Investors – Corporate
Governance” section of its website at www.danaher.com.
Danaher intends to disclose any amendment to the Standards of Conduct 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 Standards of Conduct granted to any director, principal executive officer, principal
financial officer, principal accounting officer, or any of its other executive officers, in the “Investors – Corporate Governance” section of its website, at
www.danaher.com, within four business days following the date of such amendment or waiver.
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ITEM 11. EXECUTIVE COMPENSATION
The information required by this Item is incorporated by reference from the sections entitled Director Compensation, Compensation Discussion and
Analysis, Compensation Committee Report, Compensation Tables and Summary of Employment Agreements and Plans in the Proxy Statement for the
Company’s 2017 annual meeting of shareholders (provided that the Compensation Committee Report 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 Beneficial Ownership of Danaher Common Stock by Directors,
Officers and Principal Shareholders and Proposal 3 - Approval of Amendments to the Danaher Corporation 2007 Stock Incentive Plan and Material
Terms of the Plan’s Performance Goals - Equity Compensation Plan Information in the Proxy Statement for the Company’s 2017 annual meeting of
shareholders.
ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE
The information required by this Item is incorporated by reference from the sections entitled Director Independence and Related Person Transactions in the
Proxy Statement for the Company’s 2017 annual meeting of shareholders.
ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES
The information required by this Item is incorporated by reference from the section entitled Proposal 2 - Ratification of Independent Registered Public
Accounting Firm in the Proxy Statement for the Company’s 2017 annual meeting of shareholders.
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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 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 110 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.
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DANAHER CORPORATION
INDEX TO FINANCIAL STATEMENTS, SUPPLEMENTARY DATA AND FINANCIAL STATEMENT SCHEDULE
Page Number in
Form 10-K

Schedule:
Valuation and Qualifying Accounts

119
EXHIBIT INDEX

Exhibit Number

Description

2.1

Agreement and Plan of Merger, dated as of May 12, 2015, by
and among Danaher Corporation, Pentagon Merger Sub, Inc.
and Pall Corporation +

Incorporated by reference from Exhibit 2.1 to Danaher
Corporation’s Current Report on Form 8-K filed on May 13,
2015 (Commission File Number: 1-8089)

2.2

Separation and Distribution Agreement, dated as of July 1,
2016, by and between Danaher Corporation and Fortive
Corporation +

Incorporated by reference to Exhibit 2.1 to Amendment No. 1 to
Fortive Corporation’s Registration Statement on Form 10, filed
on March 3, 2016 (Commission File Number: 1-8089)

3.1

Restated Certificate of Incorporation of Danaher Corporation

Incorporated by reference from Exhibit 3.1 to Danaher
Corporation’s Quarterly Report on Form 10-Q for the quarter
ended June 29, 2012 (Commission File Number: 1-8089)

3.2

Amended and Restated By-laws of Danaher Corporation

Incorporated by reference from Exhibit 3.2 to Danaher
Corporation’s Current Report on Form 8-K filed December 6,
2016 (Commission File Number: 1-8089)

4.1

Senior Indenture dated as of December 11, 2007 by and
between Danaher Corporation and The Bank of New York Trust
Company, N.A. as trustee (“Senior Indenture”)

Incorporated by reference from Exhibit 4.1 to Danaher
Corporation’s Quarterly Report on Form 10-Q for the quarter
ended July 1, 2011 (Commission File Number: 1-8089)

4.2

Supplemental Indenture to Senior Indenture, dated as of
December 11, 2007, by and between Danaher Corporation and
The Bank of New York Trust Company, N.A. as trustee relating
to the 5.625% Senior Notes Due 2018

Incorporated by reference from Exhibit 4.2 to Danaher
Corporation’s Quarterly Report on Form 10-Q for the quarter
ended July 1, 2011 (Commission File Number: 1-8089)

4.3

Supplemental Indenture to Senior Indenture, dated as of March
5, 2009, by and between Danaher Corporation and The Bank of
New York Mellon Trust Company, N.A. as trustee relating to
the 5.4% Senior Notes due 2019

Incorporated by reference from Exhibit 4.4 to Danaher
Corporation’s Quarterly Report on Form 10-Q for the quarter
ended July 1, 2011 (Commission File Number: 1-8089)

4.4

Supplemental Indenture to Senior Indenture, dated as of June
23, 2011, by and between Danaher Corporation and The Bank
of New York Mellon Trust Company, N.A. as trustee relating to
the 2.3% Senior Notes due 2016

Incorporated by reference from Exhibit 4.10 to Danaher
Corporation’s Quarterly Report on Form 10-Q for the quarter
ended July 1, 2011 (Commission File Number: 1-8089)
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4.5

Supplemental Indenture to Senior Indenture, dated as of June
23, 2011, by and between Danaher Corporation and The Bank
of New York Mellon Trust Company, N.A. as trustee relating to
the 3.9% Senior Notes due 2021

Incorporated by reference from Exhibit 4.12 to Danaher
Corporation’s Quarterly Report on Form 10-Q for the quarter
ended July 1, 2011 (Commission File Number: 1-8089)

4.6

Supplemental Indenture to Senior Indenture, dated as of
September 15, 2015, by and between Danaher Corporation and
The Bank of New York Mellon Trust Company, N.A. as trustee
relating to the 1.650% Senior Notes due 2018, 2.400% Senior
Notes due 2020, 3.350% Senior Notes due 2025 and 4.375%
Senior Notes due 2045

Incorporated by reference from Exhibit 4.1 to Danaher
Corporation’s Current Report on Form 8-K filed September 15,
2015 (Commission File Number: 1-8089)

4.7

Indenture dated as of July 8, 2015, by and between Danaher
Corporation, as guarantor, DH Europe Finance S.A., as issuer,
and The Bank of New York Mellon Trust Company, N.A. as
trustee (“Danaher International Indenture”)

Incorporated by reference from Exhibit 4.1 to Danaher
Corporation’s Current Report on Form 8-K filed on July 8, 2015
(Commission File Number: 1-8089)

4.8

First Supplemental Indenture to Danaher International
Indenture, dated as of July 8, 2015, by and between Danaher
Corporation, as guarantor, DH Europe Finance S.A., as issuer,
and The Bank of New York Mellon Trust Company, N.A. as
trustee relating to the Floating Rate Senior Notes due 2017, the
1.000% Senior Notes due 2019, the 1.700% Senior Notes due
2022 and the 2.500% Senior Notes due 2025

Incorporated by reference from Exhibit 4.2 to Danaher
Corporation’s Current Report on Form 8-K filed on July 8, 2015
(Commission File Number: 1-8089)

4.9

Paying and Calculation Agency Agreement, dated as of July 8,
2015, by and among Danaher International, Danaher
Corporation, and The Bank of New York Mellon, London
Branch, as paying and calculation agent

Incorporated by reference from Exhibit 4.3 to Danaher
Corporation’s Current Report on Form 8-K filed on July 8, 2015
(Commission File Number: 1-8089)

4.10

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 to Exhibit 4.1 to Danaher
Corporation’s Current Report on Form 8-K, filed on June 21,
2016 (Commission File Number: 1-8089)

4.11

Guarantee, dated as of June 20, 2016, made by Danaher
Corporation

Incorporated by reference to Exhibit 4.2 to Danaher
Corporation’s Current Report on Form 8-K, filed on June 21,
2016 (Commission File Number: 1-8089)

10.1

Danaher Corporation 2007 Stock Incentive Plan, as amended*

Incorporated by reference from Exhibit 4.1 to Danaher
Corporation’s Registration Statement on Form S-8 filed on
September 14, 2016 (Commission File Number: 333-213631)

10.2

Danaher Corporation Non-Employee Directors’ Deferred
Compensation Plan, as amended, a sub-plan under the 2007
Stock Incentive Plan*

Incorporated by reference from Exhibit 10.2 to Danaher
Corporation’s Annual Report on Form 10-K for the year ended
December 31, 2008 (Commission File Number: 1-8089)

10.3

Amended Form of Election to Defer under the Danaher
Corporation Non-Employee Directors’ Deferred Compensation
Plan*

Incorporated by reference from Exhibit 10.3 to Danaher
Corporation’s Annual Report on Form 10-K for the year ended
December 31, 2008 (Commission File Number: 1-8089)
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10.4

Form of Danaher Corporation 2007 Stock Incentive Plan Stock
Option Agreement for Non-Employee Directors*

Incorporated by reference from Exhibit 10.2 to Danaher
Corporation’s Quarterly Report on Form 10-Q for the quarter
ended July 3, 2015 (Commission File Number: 1-8089)

10.5

Form of Danaher Corporation 2007 Stock Incentive Plan RSU
Agreement for Non-Employee Directors*

Incorporated by reference from Exhibit 10.3 to Danaher
Corporation’s Quarterly Report on Form 10-Q for the quarter
ended July 3, 2015 (Commission File Number: 1-8089)

10.6

Form of Danaher Corporation 2007 Stock Incentive Plan Stock
Option Agreement*

10.7

Form of Danaher Corporation 2007 Stock Incentive Plan RSU
Agreement*

10.8

Form of Danaher Corporation 2007 Stock Incentive Plan
Performance Stock Unit Agreement*

Incorporated by reference from Exhibit 10.6 to Danaher
Corporation’s Quarterly Report on Form 10-Q for the quarter
ended July 3, 2015 (Commission File Number: 1-8089)

10.9

Amended and Restated Danaher Corporation 1998 Stock
Option Plan*

Incorporated by reference from Exhibit 10.4 to Danaher
Corporation’s Quarterly Report on Form 10-Q for the quarter
ended September 26, 2014 (Commission File Number: 1-8089)

10.10

Form of Grant Acceptance Agreement under Amended and
Restated Danaher Corporation 1998 Stock Option Plan*

Incorporated by reference from Exhibit 10.2 to Danaher
Corporation’s Annual Report on Form 10-K for the year ended
December 31, 2004 (Commission File Number: 1-8089)

10.11

Danaher Corporation & Subsidiaries Amended and Restated
Executive Deferred Incentive Program*

Incorporated by reference from Exhibit 4.1 to Danaher
Corporation’s Registration Statement on Form S-8 filed on
September 14, 2016 (Commission File Number: 333-213631)

10.12

Danaher Corporation 2007 Executive Cash Incentive
Compensation Plan, as amended*

Incorporated by reference from Exhibit 10.1 to Danaher
Corporation’s Current Report on Form 8-K filed on May 9, 2012
(Commission File Number: 1-8089)

10.13

Danaher Corporation Senior Leader Severance Pay Plan*

Incorporated by reference from Exhibit 10.1 to Danaher
Corporation’s Quarterly Report on Form 10-Q for the quarter
ended March 29, 2013 (Commission File Number: 1-8089)

10.14

Agreement Regarding Competition and Protection of
Proprietary Interests by and between Danaher Corporation and
Thomas P. Joyce, Jr., dated March 16, 2009* (1)

Incorporated by reference from Exhibit 10.16 to Danaher
Corporation’s Annual Report on Form 10-K for the year ended
December 31, 2014 (Commission File Number: 1-8089)
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10.15

Amendment to Agreement Regarding Competition and
Protection of Proprietary Interests by and between Danaher
Corporation and Thomas P. Joyce, Jr., dated September 11,
2014*

Incorporated by reference from Exhibit 10.1 to Danaher
Corporation’s Current Report on Form 8-K filed on September
15, 2014 (Commission File Number: 1-8089)

10.16

Agreement Regarding Competition and Protection of
Proprietary Interests by and between Danaher Corporation and
Angela S. Lalor dated March 23, 2012*

10.17

Letter Agreement by and between Danaher Corporation and
Angela S. Lalor, dated March 19, 2012*

10.18

Agreement Regarding Competition and Protection of
Proprietary Interests by and between Danaher Corporation and
Brian W. Ellis dated December 7, 2015*

10.19

Letter Agreement by and between Danaher Corporation and
Brian W. Ellis, dated November 20, 2015*

10.20

Agreement Regarding Competition and Protection of
Proprietary Interests by and between Danaher Corporation and
Rainer Blair, dated May 2, 2010*

10.21

Description of compensation arrangements for nonmanagement directors*

10.22

Credit Agreement, dated as of July 10, 2015, among Danaher
Corporation, Bank of America, N.A., as Administrative Agent
and a Swing Line lender, Citibank, N.A. as Syndication Agent,
Merrill Lynch, Pierce, Fenner & Smith Incorporated, Citigroup
Global Markets Inc., The Bank Of Tokyo - Mitsubishi UFJ,
Ltd., BNP Paribas Securities Corp., US Bank National
Association, HSBC Securities (USA) Inc. and Wells Fargo
Securities, LLC as Joint Lead Arrangers and Joint Book
Managers, and the other lenders referred to therein

Incorporated by reference from Exhibit 4.1 to Danaher
Corporation’s Current Report on Form 8-K filed on July 10, 2015
(Commission File Number: 1-8089)

10.23

Credit Agreement, dated as of July 10, 2015, among Danaher
Corporation, Citibank, N.A. as Administrative Agent, Bank of
America, N.A., as Syndication Agent, Deutsche Bank Securities
Corp. and Barclays Bank Plc, as Documentation Agents,
Citigroup Global Markets Inc., Merrill Lynch, Pierce, Fenner &
Smith Incorporated, Deutsche Bank Securities Corp. and
Barclays Bank Plc, as Joint Lead Arrangers and Joint
Bookrunners and the other lenders referred to therein

Incorporated by reference from Exhibit 4.2 to Danaher
Corporation’s Current Report on Form 8-K filed on July 10, 2015
(Commission File Number: 1-8089)

Incorporated by reference from Exhibit 10.14 to Danaher
Corporation’s Annual Report on Form 10-K for the year ended
December 31, 2012 (Commission File Number: 1-8089)
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10.24

Credit Agreement, dated as of June 16, 2016, among Fortive
Corporation and certain of its subsidiaries party thereto,
Danaher Corporation, Bank of America, N.A., as Administrative
Agent and a Swing Line Lender, and the lenders referred to
therein

Incorporated by reference to Exhibit 10.1 to Danaher
Corporation’s Current Report on Form 8-K, filed on June 21,
2016 (Commission File Number: 1-8089)

10.25

Credit Agreement, dated as of October 24, 2016, among
Danaher Corporation, Morgan Stanley Senior Funding, Inc. as
Administrative Agent, Sole Lead Arranger and Sole
Bookrunner, and the other lenders referred to therein

Incorporated by reference from Exhibit 10.1 to Danaher
Corporation’s Current Report on Form 8-K filed on October 24,
2016 (Commission File Number: 1-8089)

10.26

Management Agreement dated February 23, 2012 by and
between FJ900, Inc. and Joust Capital III, LLC (2)

Incorporated by reference from Exhibit 10.25 to Danaher
Corporation’s Annual Report on Form 10-K for the year ended
December 31, 2011 (Commission File Number: 1-8089)

10.27

Interchange Agreement dated July 22, 2011 by and between
Danaher Corporation and Joust Capital III, LLC (3)

Incorporated by reference from Exhibit 10.10 to Danaher
Corporation’s Quarterly Report on Form 10-Q for the quarter
ended July 1, 2011 (Commission File Number: 1-8089)

10.28

Aircraft Time Sharing Agreement by and between Danaher
Corporation and Thomas P. Joyce, Jr., dated May 7, 2014 * (4)

Incorporated by reference from Exhibit 10.2 to Danaher
Corporation’s Quarterly Report on Form 10-Q for the quarter
ended June 27, 2014 (Commission File Number: 1-8089)

10.29

Amendment No. 1 to Aircraft Time Sharing Agreement by and
between Danaher Corporation and Thomas P. Joyce, Jr., dated
July 1, 2016 * (4)

Incorporated by reference from Exhibit 10.7 to Danaher
Corporation’s Quarterly Report on Form 10-Q for the quarter
ended July 1, 2016 (Commission File Number: 1-8089)

10.30

Form of Director and Officer Indemnification Agreement

Incorporated by reference from Exhibit 10.35 to Danaher
Corporation’s Annual Report on Form 10-K for the year ended
December 31, 2008 (Commission File Number: 1-8089)

10.31

Employee Matters Agreement, dated as of July 1, 2016, by and
between Danaher Corporation and Fortive Corporation

Incorporated by reference to Exhibit 10.2 to Amendment No. 1 to
Fortive Corporation’s Registration Statement on Form 10, filed
on March 3, 2016 (Commission File Number: 1-37654)

10.32

Tax Matters Agreement, dated as of July 1, 2016, by and
between Danaher Corporation and Fortive Corporation

Incorporated by reference to Exhibit 10.3 to Amendment No. 1 to
Fortive Corporation’s Registration Statement on Form 10, filed
on March 3, 2016 (Commission File Number: 1-37654)

10.33

Transition Services Agreement, dated as of July 1, 2016, by and
between Danaher Corporation and Fortive Corporation

Incorporated by reference to Exhibit 10.1 to Amendment No. 1 to
Fortive Corporation’s Registration Statement on Form 10, filed
on March 3, 2016 (Commission File Number: 1-37654)

10.34

Intellectual Property Matters Agreement, dated as of July 1,
2016, by and between Danaher Corporation and Fortive
Corporation

Incorporated by reference to Exhibit 10.4 to Amendment No. 1 to
Fortive Corporation’s Registration Statement on Form 10, filed
on March 3, 2016 (Commission File Number: 1-37654)
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10.35

DBS License Agreement, dated as of July 1, 2016 by and
between Danaher Corporation and Fortive Corporation

11.1

Computation of per-share earnings (5)

12.1

Calculation of Ratio of Earnings to Fixed Charges

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

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 (6)

101.SCH

XBRL Taxonomy Extension Schema Document (6)

101.CAL

XBRL Taxonomy Extension Calculation Linkbase Document

Incorporated by reference to Exhibit 10.5 to Amendment No. 1 to
Fortive Corporation’s Registration Statement on Form 10, filed
on March 3, 2016 (Commission File Number: 1-37654)

(6)

101.DEF

XBRL Taxonomy Extension Definition Linkbase Document (6)

101.LAB

XBRL Taxonomy Extension Label Linkbase Document (6)

101.PRE

XBRL Taxonomy Extension Presentation Linkbase Document
(6)
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Danaher is a party to additional long-term debt instruments under which, in each case, the total amount of debt authorized does not exceed 10% of the total
assets of Danaher and its subsidiaries on a consolidated basis. Pursuant to paragraph 4(iii)(A) of Item 601(b) of Regulation S-K, Danaher agrees to furnish a
copy of such instruments to the Securities and Exchange Commission upon request.
+
*
(1)

(2)

(3)

(4)

(5)
(6)

The schedules have been omitted from this filing pursuant to Item 601(b)(2) of Regulation S-K. Danaher will furnish copies of such
schedules to the Securities and Exchange Commission upon request.
Indicates management contract or compensatory plan, contract or arrangement.
In accordance with Instruction 2 to Item 601(a)(4) of Regulation S-K, Danaher has entered into agreements with each of Daniel L. Comas
and William K. Daniel II that are substantially identical in all material respects to the form of agreement referenced as Exhibit 10.14 except
as to the name of the counterparty.
In accordance with Instruction 2 to Item 601(a)(4) of Regulation S-K, FJ900, Inc. (a subsidiary of Danaher) has entered into a management
agreement with Joust Capital II, LLC that is substantially identical in all material respects to the form of agreement referenced as Exhibit
10.26, except as to the referenced aircraft and the name of the counterparty.
In accordance with Instruction 2 to Item 601(a)(4) of Regulation S-K, Danaher Corporation or a subsidiary thereof has entered into
additional interchange agreements with each of Joust Capital II, LLC and Joust Capital III, LLC that are substantially identical in all
material respects to the form of agreement attached as 10.27, except as to the referenced aircraft and, in certain cases, the name of the
counterparty.
In accordance with Instruction 2 to Item 601(a)(4) of Regulation S-K, Danaher Corporation has entered into an aircraft time sharing
agreement and related amendment with Daniel L. Comas that are substantially identical in all material respects to the forms of agreement
referenced as Exhibit 10.28 and Exhibit 10.29, respectively, except as to the name of the counterparty.
Refer to Note 18, “Net Earnings Per Share from Continuing Operations”, to the Consolidated Financial Statements.
Attached as Exhibit 101 to this report are the following documents formatted in XBRL (Extensible Business Reporting Language):
(i) Consolidated Balance Sheets as of December 31, 2016 and 2015, (ii) Consolidated Statements of Earnings for the years ended
December 31, 2016, 2015 and 2014, (iii) Consolidated Statements of Comprehensive Income for the years ended December 31, 2016, 2015
and 2014, (iv) Consolidated Statements of Stockholders’ Equity for the years December 31, 2016, 2015 and 2014, (v) Consolidated
Statements of Cash Flows for the years ended December 31, 2016, 2015 and 2014 and (vi) Notes to Consolidated Financial Statements.
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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.
DANAHER CORPORATION
Date:

February 21, 2017

By:

/s/ THOMAS P. JOYCE, JR.
Thomas P. Joyce, Jr.
President and Chief Executive Officer

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/ STEVEN M. RALES

February 21, 2017

Steven M. Rales
Chairman of the Board
/s/ MITCHELL P. RALES

February 21, 2017

Mitchell P. Rales
Chairman of the Executive Committee
/s/ DONALD J. EHRLICH

February 21, 2017

Donald J. Ehrlich
Director
/s/ LINDA HEFNER FILLER

February 21, 2017

Linda Hefner Filler
Director
/s/ ROBERT J. HUGIN

February 21, 2017

Robert J. Hugin
Director
/s/ THOMAS P. JOYCE, JR.

February 21, 2017

Thomas P. Joyce, Jr.
President, Chief Executive Officer and Director
/s/ TERI LIST-STOLL

February 21, 2017

Teri List-Stoll
Director
/s/ WALTER G. LOHR, JR.

February 21, 2017

Walter G. Lohr, Jr.
Director
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/s/ JOHN T. SCHWIETERS

February 21, 2017

John T. Schwieters
Director
/s/ ALAN G. SPOON

February 21, 2017

Alan G. Spoon
Director
/s/ RAYMOND C. STEVENS, Ph.D.

February 21, 2017

Raymond C. Stevens
Director
/s/ ELIAS A. ZERHOUNI, M.D.

February 21, 2017

Elias A. Zerhouni, M.D.
Director
/s/ DANIEL L. COMAS

February 21, 2017

Daniel L. Comas
Executive Vice President and Chief Financial Officer
/s/ ROBERT S. LUTZ

February 21, 2017

Robert S. Lutz
Senior Vice President and Chief Accounting Officer
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DANAHER CORPORATION AND SUBSIDIARIES
SCHEDULE II—VALUATION AND QUALIFYING ACCOUNTS
($ in millions)
Balance at
Beginning of
Period (a)

Classification

Charged to
Costs &
Expenses

Impact of
Currency

Write-Offs,
Write-Downs &
Deductions

Charged to
Other Accounts

Balance at End
of Period (a)

Year ended December 31, 2016:
Allowances deducted from asset account
Allowance for doubtful accounts
Year ended December 31, 2015:
Allowances deducted from asset account
Allowance for doubtful accounts
Year ended December 31, 2014:
Allowances deducted from asset account
Allowance for doubtful accounts

$

89.7

$

32.5

$

(0.6)

$

2.3

(b)

$

(20.4)

$

103.5

$

77.0

$

25.2

$

(6.3)

$

21.1

(b)

$

(27.3)

$

89.7

$

74.3

$

15.4

$

(5.1)

$

12.4

(b)

$

(20.0)

$

77.0

Amounts include allowance for doubtful accounts classified as current and noncurrent.
(b) Amounts related to businesses acquired, net of amounts related to businesses disposed not included in discontinued operations.
(a)
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Exhibit 10.6
DANAHER CORPORATION
2007 STOCK INCENTIVE PLAN
STOCK OPTION AGREEMENT
Unless otherwise defined herein, the terms defined in the Danaher Corporation 2007 Stock Incentive Plan (the “Plan”) will have the same defined
meanings in this Stock Option Agreement (the “Agreement”).
I.

NOTICE OF STOCK OPTION GRANT
Name:
Participant ID:

The undersigned Optionee has been granted an Option to purchase Common Stock of the Company, subject to the terms and conditions of the Plan
and this Agreement, as follows:
Date of Grant

Exercise Price per Share

$

Total Number of Shares Granted

Type of Option

Nonstatutory Stock Option

Expiration Date

Tenth anniversary of Date of Grant

Vesting Schedule:

Time-Based Vesting Criteria

II.

The time-based vesting criteria will be satisfied with respect to
____% of the Options on each of the _____________
anniversaries of the Date of Grant.

AGREEMENT

1.
Grant of Option. The Company hereby grants to the Optionee named in this Notice of Stock Option Grant (the “Optionee”), an option (the
“Option”) to purchase the number of shares (the “Shares”) set forth in the Notice of Stock Option Grant, at the exercise price per Share set forth in the Notice
of Stock Option Grant (the “Exercise Price”), and subject to the terms and conditions of this Agreement and the Plan, which are incorporated herein by
reference. Except as set forth in Section 2(c) below, in the event of a conflict between the terms and conditions of the Plan and this Agreement, the terms and
conditions of the Plan shall prevail.
2.

Vesting.

(a) Vesting Schedule. Except as may otherwise be set forth in this Agreement or in the Plan, Options awarded to an Optionee shall not vest
until the Optionee continues to be actively employed with the Company or an Eligible Subsidiary for the periods required to satisfy the time-based vesting
criteria (“Time-Based Vesting Criteria”) applicable to such Options. The Time-Based Vesting Criteria applicable to an Option are referred to as “Vesting
Conditions,” and the earliest date upon which all Vesting Conditions are satisfied is referred to as the “Vesting Date.” The Vesting Conditions for an Option
received by an Optionee shall be established by the Compensation Committee (the “Committee”) of the Company’s Board of Directors (or by one or more
members of Company management, if such power has been delegated in accordance with the Plan and applicable law) and reflected in the account
maintained for the Optionee by an external third party administrator of the Option awards. Further, during any approved leave of absence (and without
limiting the application of any other rules governing leaves of absence that the Committee may approve from time to time pursuant to the Plan), to the extent
permitted by applicable law the Committee shall have discretion to provide that the vesting of the Options shall be frozen as of the first day of the leave (or as
of any subsequent day during such leave, as applicable) and shall not resume until and unless the Optionee returns to active employment prior to the
Expiration Date of the Options.
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(b) Addendum. The provisions of Addendum A are incorporated by reference herein and made a part of this Agreement, and to the extent
any provision in Addendum A conflicts with any provision set forth elsewhere in this Agreement (including without limitation any provisions relating to
Retirement), the Addendum A provision shall control.
(c) Fractional Shares. The Company will not issue fractional shares of Common Stock upon the exercise of an Option. Any fractional share
will be rounded up and issued to the Optionee in a whole share.
3.

Exercise of Option.

(a)
Right to Exercise. This Option shall be exercisable during its term in accordance with the Vesting Schedule set out in the Notice
of Stock Option Grant and with the applicable provisions of the Plan and this Agreement.
(b)
Method and Time of Exercise. This Option shall be exercisable by any method permitted by the Plan and this Agreement that is
made available from time to time by the external third party administrator of the Option awards. An exercise may be made with respect to whole Shares only,
and not for a fraction of a Share. Shares shall not be issued under the Plan unless the issuance and delivery of such Shares comply with (or are exempt from)
all applicable requirements of law, including (without limitation) the Securities Act, the rules and regulations promulgated thereunder, state securities laws
and regulations, and the regulations of any stock exchange or other securities market on which the Company’s securities may then be traded. The Committee
may require the Optionee to take any reasonable action in order to comply with any such rules or regulations. Assuming such compliance, for income tax
purposes the Shares shall be considered transferred to the Optionee on the date the Option is exercised with respect to such Shares.
(c)
Acknowledgment of Potential Securities Law Restrictions. Unless a registration statement under the Securities Act covers the
Shares issued upon exercise of an Option, the Committee may require that the Optionee agree in writing to acquire such Shares for investment and not for
public resale or distribution, unless and until the Shares subject to the Award are registered under the Securities Act. The Committee may also require the
Optionee to acknowledge that he or she shall not sell or transfer such Shares except in compliance with all applicable laws, and may apply such other
restrictions as it deems appropriate. The Optionee acknowledges that the U.S. federal securities laws prohibit trading in the stock of the Company by persons
who are in possession of material, non-public information, and also acknowledges and understands the other restrictions set forth in the Company’s Insider
Trading Policy.
(d) Automatic Exercise Upon Expiration Date. Notwithstanding any other provision of this Agreement (other than this Section), on the
last trading day on which all or a portion of the outstanding Option may be exercised, if as of the close of trading on such day the then Fair Market Value of a
share of Common Stock exceeds the per share Exercise Price of the Option by at least $.01 (such expiring portion of the Option that is so in-the-money, an
“Auto-Exercise Eligible Option”), Optionee will be deemed to have automatically exercised such Auto-Exercise Eligible Option (to the extent it has not
previously been exercised or forfeited) as of the close of trading in accordance with the provisions of this Section. In the event of an automatic exercise
pursuant to this Section, the Company will reduce the number of shares of Common Stock issued to Optionee upon such automatic exercise of the AutoExercise Eligible Option in an amount necessary to satisfy (1) Optionee’s Exercise Price obligation for the Auto-Exercise Eligible Option, and (2) the
minimum, applicable Federal, state, local and, if applicable, foreign income and employment tax and social insurance withholding requirements arising upon
the automatic exercise in accordance with the procedures of Section 6(f) of the Plan (unless the Committee deems that a different method of satisfying the tax
withholding obligations is practicable and advisable), in each case based on the Fair Market Value of the Common Stock as of the close of trading on the
date of exercise. Optionee may notify the Plan record-keeper in writing in advance that Optionee does not wish for the Auto-Exercise Eligible Option to be
exercised. This Section shall not apply to the Option to the extent that this Section causes the Option to fail to qualify for favorable tax treatment under
applicable law. In its discretion, the Company may determine to cease automatically exercising Options at any time.
4.
Method of Payment. Unless the Committee consents otherwise, payment of the aggregate Exercise Price shall be by any of the following,
or a combination thereof, at the election of the Optionee:
(a)

cash, delivered to the external third party administrator of the Option awards in any methodology permitted by such third party

administrator;
(b)
payment under a cashless exercise program approved by the Company or through a broker-dealer sale and remittance procedure
pursuant to which the Optionee (i) shall provide written instructions to a licensed broker acceptable to the Company and acting as agent for the Optionee to
effect the immediate sale of some or all of the purchased Shares and to remit to the Company, out of the sale proceeds available on the settlement date,
sufficient funds to cover the aggregate Exercise Price payable for the purchased Shares and (ii) shall provide written direction to the Company to deliver the
purchased Shares directly to such brokerage firm in order to complete the sale transaction; or
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(c)

surrender of other Shares which have a Fair Market Value on the date of surrender equal to the aggregate Exercise Price of the

exercised Shares.
5.

Termination of Employment.

( a ) General. In the event the Optionee’s active employment or other active service-providing relationship with the Company or an
Eligible Subsidiary terminates for any reason (other than death, Early Retirement or Normal Retirement) whether or not in breach of applicable labor laws, all
unvested Options shall be automatically forfeited by the Optionee as of the date of termination and Optionee’s right to receive options under the Plan shall
also terminate as of the date of termination. The Committee shall have discretion to determine whether the Optionee has ceased to be actively employed by
(or, if the Optionee is a consultant or director, has ceased actively providing services to) the Company or Eligible Subsidiary, and the effective date on which
such active employment (or active service-providing relationship) terminated. The Optionee’s active employer-employee or other active service-providing
relationship will not be extended by any notice period mandated under applicable law (e.g., active employment shall not include a period of “garden leave”,
paid administrative leave or similar period pursuant to applicable law) and in the event of an Optionee’s termination of employment (whether or not in breach
of applicable labor laws), Optionee’s right to exercise any Option after termination of employment, if any, shall be measured by the date of termination of
active employment or service and shall not be extended by any notice period mandated under applicable law. Unless the Committee provides otherwise (1)
termination of the Optionee’s employment will include instances in which the Optionee is terminated and immediately rehired as an independent contractor,
and (2) the spin‑off, sale, or disposition of the Optionee’s employer from the Company or an Eligible Subsidiary (whether by transfer of shares, assets or
otherwise) such that the Optionee’s employer no longer constitutes an Eligible Subsidiary will constitute a termination of employment or service.
( b ) General Post-Termination Exercise Period . In the event the Optionee’s employment with the Company or an Eligible Subsidiary
terminates for any reason (other than death, Disability, Early Retirement, Normal Retirement or Gross Misconduct), whether or not in breach of applicable
labor laws, the Optionee shall have a period of 90 days, commencing with the date the Optionee is no longer actively employed, to exercise the vested
portion of any outstanding Options, subject to the Expiration Date of the Option. However, if the exercise of an Option following Optionee’s termination of
employment (to the extent such post-termination exercise is permitted under Section 11(a) of the Plan) is not covered by an effective registration statement
on file with the U.S. Securities and Exchange Commission, then the Option will terminate upon the later of (i) thirty (30) days after such exercise becomes
covered by an effective registration statement, (ii) in the event that a sale of shares of Common Stock would subject the Optionee to liability under Section
16(b) of the Exchange Act, thirty (30) days after the last date on which such sale would result in liability, or (iii) the end of the original post-termination
exercise period, but in no event may an Option be exercised after the Expiration Date of the Option.
(c) Death. Upon Optionee’s death prior to termination of employment, all unexpired Options shall become fully exercisable and may be
exercised for a period of twelve (12) months thereafter (subject to the Expiration Date of the Option) by the personal representative of the Optionee’s estate or
any other person to whom the Option is transferred under a will or under the applicable laws of descent and distribution.
( d ) Disability. In the event the Optionee’s employment with the Company or an Eligible Subsidiary terminates by reason of the
Optionee’s Disability, all unvested Options shall be automatically forfeited by the Optionee as of the date of termination and the Optionee shall have until
the first anniversary of the Optionee’s termination of employment for Disability (subject to the Expiration Date of the Option) to exercise the vested portion
of any outstanding Options.
( e ) Early Retirement. In the event the Optionee ceases to be an Employee as a result of Early Retirement, and the Date of Grant of this
Option precedes the Optionee’s Early Retirement date by at least six (6) months, with respect to each Tranche that is unvested as of the Early Retirement date
(a “Tranche” consists of all portions of the Option as to which the Time-Based Vesting Criteria are scheduled to be satisfied on the same date), a pro-rata
portion of such Tranche (i.e. based on the ratio of (x) the number of full or partial months worked by the Optionee from the Date of Grant to the Early
Retirement date to (y) the total number of months in the original time-based vesting schedule of the Tranche) will continue to vest and such Options together
with any Options that are vested as of the Optionee’s Early Retirement date shall remain outstanding and (once vested) may be exercised until the fifth
anniversary of the Early Retirement date (or if earlier, the Expiration Date of the Option). If the Date of Grant of this Option does not precede the Optionee’s
Early Retirement date by at least six (6) months, the post-termination exercise period with respect to such Option shall be governed by the other provisions of
this Section 5, as applicable.
(f) Normal Retirement. In the event the Optionee ceases to be an Employee as a result of Normal Retirement, and the Date of Grant of this
Option precedes the Optionee’s Normal Retirement date by at least six (6) months, the Optionee’s unvested Options will continue to vest and such Options
together with any Options that are vested as of the Optionee’s Normal Retirement date shall remain outstanding and (once vested) may be exercised until the
fifth anniversary of the Normal Retirement date (or if earlier, the Expiration Date of the Option). If the Date of Grant of this Option does not precede the
Optionee’s
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Normal Retirement date by at least six (6) months, the post-termination exercise period with respect to such Option shall be governed by the other provisions
of this Section 5, as applicable.
(g) Gross Misconduct. If the Optionee’s employment with the Company or an Eligible Subsidiary is terminated for Gross Misconduct, the
Optionee’s unexercised Options shall terminate immediately as of the time of termination, without consideration. The Optionee acknowledges and agrees
that the Optionee’s termination of employment shall also be deemed to be a termination of employment by reason of the Optionee’s Gross Misconduct if,
after the Optionee’s employment has terminated, facts and circumstances are discovered or confirmed by the Company that would have justified a
termination for Gross Misconduct.
(h) Violation of Post-Employment Covenant . To the extent that any of the Optionee’s Options remain outstanding under the terms of the
Plan or this Agreement after termination of the Optionee’s employment with the Company or an Eligible Subsidiary, such Options shall nevertheless expire
as of the date the Optionee violates any covenant not to compete or other post-employment covenant that exists between the Optionee on the one hand and
the Company or any subsidiary of the Company, on the other hand.
( i ) Substantial Corporate Change. Upon a Substantial Corporate Change, the Optionee’s outstanding Options will terminate unless
provision is made in writing in connection with such transaction for the assumption or continuation of the Options, or the substitution for such Options of
any options or grants covering the stock or securities of a successor employer corporation, or a parent or subsidiary of such successor, with appropriate
adjustments as to the number and kind of shares of stock and prices, in which event the Options will continue in the manner and under the terms so provided.
6.

Non-Transferability of Option; Term of Option.

(a)
Unless the Committee determines otherwise in advance in writing, this Option may not be transferred in any manner otherwise
than by will or by the applicable laws of descent or distribution and may be exercised during the lifetime of Optionee only by Optionee and/or by his or her
duly appointed guardian. The terms of the Plan and this Agreement shall be binding upon the executors, administrators, heirs and permitted successors and
assigns of the Optionee.
(b)
Notwithstanding any other term in this Agreement, this Option may be exercised only prior to the Expiration Date set out in the
Notice of Stock Option Grant, and may be exercised during such term only in accordance with the Plan and the terms of this Agreement.
7.

Amendment of Option or Plan.

(a)
The Plan and this Agreement constitute the entire understanding of the parties with respect to the subject matter hereof and
supersede in their entirety all prior undertakings and agreements of the Company and Optionee with respect to the subject matter hereof. Optionee expressly
warrants that he or she is not accepting this Agreement in reliance on any promises, representations, or inducements other than those contained herein. The
Company’s Board may amend, modify or terminate the Plan or any Option in any respect at any time; provided, however, that modifications to this
Agreement or the Plan that materially and adversely affect the Optionee’s rights hereunder can be made only in an express written contract signed by the
Company and the Optionee. Notwithstanding anything to the contrary in the Plan or this Agreement, the Company reserves the right to revise this Agreement
and Optionee’s rights under outstanding Options as it deems necessary or advisable, in its sole discretion and without the consent of the Optionee, (1) upon a
Substantial Corporate Change, (2) as required by law, or (3) to comply with Section 409A of the Internal Revenue Code of 1986 (“Section 409A”) or to
otherwise avoid imposition of any additional tax or income recognition under Section 409A in connection with this award of Options.
(b) The Optionee acknowledges and agrees that if the Optionee changes classification from a full-time employee to a part-time employee
the Committee may in its sole discretion (1) reduce or eliminate the Optionee’s unvested Options, and/or (2) extend any vesting schedule to one or more
dates that occur on or before the Expiration Date.
8.

Tax Obligations.

( a ) Withholding Taxes . Regardless of any action the Company or any Subsidiary employing the Optionee (the “Employer”) takes with
respect to any or all federal, state, local or foreign income tax, social insurance, payroll tax, payment on account or other tax related items (“Tax Related
Items”), the Optionee acknowledges that the ultimate liability for all Tax Related Items associated with the Option is and remains the Optionee’s
responsibility and that the Company and the Employer (i) make no representations or undertakings regarding the treatment of any Tax Related Items in
connection with any aspect of the Option, including, but not limited to, the grant, vesting or exercise of the Option, the subsequent sale of Shares acquired
pursuant to such exercise and the receipt of any dividends or dividend equivalents; and (ii) do not commit to structure the terms of the grant or any aspect of
the Option to reduce or eliminate the Optionee’s liability for Tax Related Items. Further, if Optionee is subject
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to tax in more than one jurisdiction, Optionee acknowledges that the Company and/or the Employer (or former employer, as applicable) may be required to
withhold or account for Tax-Related Items in more than one jurisdiction.
Prior to the relevant taxable event, Optionee shall pay or make adequate arrangements satisfactory to the Company and/or the Employer (in
its sole discretion) to satisfy all withholding and payment on account obligations for Tax Related Items of the Company and/or the Employer. In this regard,
the Optionee authorizes the Company and the Employer, or either of them, in such entity’s sole discretion, to satisfy the obligations with regard to all Tax
Related Items legally payable by the Optionee (with respect to the Option granted hereunder as well as any equity awards previously received by the
Optionee under any Company stock plan) by one or a combination of the following: (i) requiring the Optionee to pay Tax-Related Items in cash with a
cashier’s check or certified check or by wire transfer of immediately available funds; (ii) withholding cash from the Optionee’s wages or other compensation
payable to the Optionee by the Company and/or the Employer; (iii) accepting from the Optionee the delivery of unencumbered Shares; (iv) withholding from
the proceeds of a broker-dealer sale and remittance procedure as described in Section 4(b) above; or (v) withholding in Shares otherwise issuable to the
Optionee, provided that the Company withholds only the amount of Shares necessary to satisfy the minimum statutory withholding amount (or if there is no
minimum statutory withholding amount, such amount as may be necessary to avoid adverse accounting treatment) using the Fair Market Value of the Shares
on the date of the relevant taxable event. Optionee shall pay to the Company or the Employer any amount of Tax Related Items that the Company or the
Employer may be required to withhold as a result of the Optionee’s participation in the Plan or the Optionee’s purchase of Shares that are not satisfied by any
of the means previously described. For the avoidance of doubt, in no event will the Company and/or the Employer withhold more than the minimum amount
of Tax Related Items required by law (or if there is no minimum statutory withholding amount, such amount as may be necessary to avoid adverse accounting
treatment), nor shall any Optionee have the right to require the Company and/or the Employer to withhold more than such amount. The Company may refuse
to honor the exercise and refuse to deliver the Shares to the Optionee if the Optionee fails to comply with Optionee’s obligations in connection with the Tax
Related Items as described in this Section.
(b) Code Section 409A. Payments made pursuant to this Plan and the Agreement are intended to qualify for an exemption from or comply
with Section 409A. Notwithstanding any provision in the Agreement, the Company reserves the right, to the extent the Company deems necessary or
advisable in its sole discretion, to unilaterally amend or modify the Plan and/or this Agreement to ensure that all Options granted to Optionees who are
United States taxpayers are made in such a manner that either qualifies for exemption from or complies with Section 409A; provided, however, that the
Company makes no representations that the Plan or the Options shall be exempt from or comply with Section 409A and makes no undertaking to preclude
Section 409A from applying to the Plan or any Options granted thereunder. If this Agreement fails to meet the requirements of Section 409A, neither the
Company nor any of its affiliates shall have any liability for any tax, penalty or interest imposed on the Optionee by Section 409A, and the Optionee shall
have no recourse against the Company or any of its affiliates for payment of any such tax, penalty or interest imposed by Section 409A.
9.
Rights as Shareholder. Until all requirements for exercise of the Option pursuant to the terms of this Agreement and the Plan have been
satisfied, the Optionee shall not be deemed to be a shareholder or to have any of the rights of a shareholder with respect to any Shares.
10.
No Employment Contract. Nothing in the Plan or this Agreement constitutes an employment contract between the Company and the
Optionee and this Agreement shall not confer upon the Optionee any right to continuation of employment with the Company or any of its Subsidiaries, nor
shall this Agreement interfere in any way with the Company’s or any of its Subsidiaries right to terminate the Optionee’s employment at any time, with or
without cause (subject to any employment agreement an Optionee may otherwise have with the Company or a Subsidiary thereof and/or applicable law).
11.
Board Authority . The Board and/or the Committee shall have the power to interpret this Agreement and to adopt such rules for the
administration, interpretation and application of the Agreement as are consistent therewith and to interpret or revoke any such rules (including, but not
limited to, the determination of whether any Options have vested). All interpretations and determinations made by the Board and/or the Committee in good
faith shall be final and binding upon Optionee, the Company and all other interested persons and such determinations of the Board and/or the Committee do
not have to be uniform nor do they have to consider whether optionees are similarly situated. No member of the Board and/or the Committee shall be
personally liable for any action, determination or interpretation made in good faith with respect to this Agreement.
12.
Headings. The captions used in this Agreement and the Plan are inserted for convenience and shall not be deemed to be a part of the
Option for construction and interpretation.
13.

Electronic Delivery.

(a) If the Optionee executes this Agreement electronically, for the avoidance of doubt Optionee acknowledges and agrees that his or her
execution of this Agreement electronically (through an on-line system established and maintained by the Company or a third party designated by the
Company, or otherwise) shall have the same binding legal effect
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as would execution of this Agreement in paper form. Optionee acknowledges that upon request of the Company he or she shall also provide an executed,
paper form of this Agreement.
(b) If the Optionee executes this Agreement in paper form, for the avoidance of doubt the parties acknowledge and agree that it is their
intent that any agreement previously or subsequently entered into between the parties that is executed electronically shall have the same binding legal effect
as if such agreement were executed in paper form.
(c) If Optionee executes this Agreement multiple times (for example, if the Optionee first executes this Agreement in electronic form and
subsequently executes the Agreement in paper form), the Optionee acknowledges and agrees that (i) no matter how many versions of this Agreement are
executed and in whatever medium, this Agreement only evidences a single grant of Options relating to the number of Shares set forth in the Notice of Stock
Option Grant and (ii) this Agreement shall be effective as of the earliest execution of this Agreement by the parties, whether in paper form or electronically,
and the subsequent execution of this Agreement in the same or a different medium shall in no way impair the binding legal effect of this Agreement as of the
time of original execution.
(d) The Company may, in its sole discretion, decide to deliver by electronic means any documents related to the Option, to participation
in the Plan, or to future awards granted under the Plan, or otherwise required to be delivered to the Optionee pursuant to the Plan or under applicable law,
including but not limited to, the Plan, the Agreement, the Plan prospectus and any reports of the Company generally provided to shareholders. Such means of
electronic delivery may include, but do not necessarily include, the delivery of a link to the Company’s intranet or the internet site of a third party involved
in administering the Plan, the delivery of documents via electronic mail (“e-mail”) or such other means of electronic delivery specified by the Company. By
executing this Agreement, the Optionee hereby consents to receive such documents by electronic delivery. At the Optionee’s written request to the Secretary
of the Company, the Company shall provide a paper copy of any document at no cost to the Optionee.
14.
Data Privacy. Optionee hereby explicitly and unambiguously consents to the collection, use and transfer, in electronic or other form,
of his or her Data (as defined below) by and among, as necessary and applicable, the Employer, the Company and its Subsidiaries for the exclusive purpose
of implementing, administering and managing Optionee’s participation in the Plan and in the Company’s Amended 1998 Plan.
Optionee understands that the Company and the Employer may hold certain personal information about Optionee, including, but not
limited to, Optionee’s name, home address and telephone number, date of birth, social security or insurance number or other identification number (e.g.,
resident registration number), salary, nationality, and job title, any Common Stock or directorships held in the Company, and details of the Option or any
other option or other entitlement to Shares, canceled, exercised, vested, unvested or outstanding in Optionee’s favor (“Data”), for the purpose of
implementing, administering and managing the Plan and/or the Amended 1998 Plan. Optionee understands that Data may be transferred to any third
parties assisting in the implementation, administration and management of the Plan and/or the Amended 1998 Plan, that these recipients may be located
in Optionee’s country or elsewhere, including outside the European Economic Area, and that the recipients’ country may have different data privacy laws
and protections than Optionee’s country. Optionee authorizes the recipients to receive, possess, use, retain and transfer the Data, in electronic or other
form, for the purposes of implementing, administering and managing Optionee’s participation in the Plan and/or in the Amended 1998 Plan, including
any requisite transfer of such Data as may be required to a broker or other third party with whom Optionee may elect to deposit any Shares acquired upon
exercise of the Option or any other option or other entitlement to Shares.
Optionee understands that he or she may request a list with the names and addresses of any potential recipients of the Data by contacting
his or her local human resources representative. Optionee understands that Data shall be held as long as is reasonably necessary to implement, administer
and manage his or her participation in the Plan and/or the Amended 1998 Plan, and he or she may, at any time, view Data, request additional information
about the storage and processing of Data, require any necessary amendments to Data or refuse or withdraw the consents herein, in any case without cost,
by contacting in writing his or her local human resources representative. Further, Optionee understands that Optionee is providing the consents herein on
a purely voluntary basis. If Optionee does not consent, or if Optionee later seeks to revoke his or her consent, his or her employment status or service with
his or her employer will not be adversely affected; the only consequence of refusing or withdrawing Optionee's consent is that the Company would not be
able to grant Options or other equity awards to Optionee or to administer or maintain such awards. Therefore, Optionee understands that refusing or
withdrawing such consent may affect his or her ability to participate in the Plan and/or the Amended 1998 Plan. In addition, Optionee understands that
the Company and its Subsidiaries have separately implemented procedures for the handling of Data which the Company believes permits the Company to
use the Data in the manner set forth above notwithstanding Optionee’s withdrawal of such consent. For more information on the consequences of refusal to
consent or withdrawal of consent, Optionee understands that he or she may contact his or her local human resources representative.
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15.
Waiver of Right to Jury Trial. Each party, to the fullest extent permitted by law, waives any right or expectation against the other to trial
or adjudication by a jury of any claim, cause or action arising with respect to the Option or hereunder, or the rights, duties or liabilities created hereby.
16.
Agreement Severable. In the event that any provision of this Agreement shall be held invalid or unenforceable, such provision shall be
severable from, and such invalidity or unenforceability shall not be construed to have any effect on, the remaining provisions of this Agreement.
17.
Governing Law and Venue. The laws of the State of Delaware (other than its choice of law provisions) shall govern this Agreement and
its interpretation. For purposes of litigating any dispute that arises with respect to this Option, this Agreement or the Plan, the parties hereby submit to and
consent to the jurisdiction of the State of Delaware, and agree that such litigation shall be conducted in the courts of New Castle County, or the United States
Federal court for the District of Delaware, and no other courts; and waive, to the fullest extent permitted by law, any objection that the laying of the venue of
any legal or equitable proceedings related to, concerning or arising from such dispute which is brought in any such court is improper or that such proceedings
have been brought in an inconvenient forum. Any claim under the Plan, this Agreement or any Award must be commenced by Optionee within twelve (12)
months of the earliest date on which Optionee’s claim first arises, or Optionee’s cause of action accrues, or such claim will be deemed waived by Optionee.
18.

Nature of Option. In accepting the Option, Optionee acknowledges and agrees that:

(a) the award of the Option is voluntary and occasional and does not create any contractual or other right to receive future grants of
options, benefits in lieu of options or other equity awards, even if options have been granted repeatedly in the past;
(b) all decisions with respect to future equity awards, if any, shall be at the sole discretion of the Company;
(c) Optionee’s participation in the Plan is voluntary;
(d) the Option, and the income and value of same, is an extraordinary item that (i) does not constitute compensation of any kind for
services of any kind rendered to the Company or any Subsidiary, and (ii) is outside the scope of Optionee’s employment or service contract, if any;
(e) the Option, and the income and value of same, is not part of normal or expected compensation or salary for any purposes, including,
but not limited to, calculating any severance, resignation, termination, redundancy, end of service payments, bonuses, long-service awards, pension or
retirement or welfare benefits or similar payments and in no event should be considered as compensation for, or relating in any way to, past services for the
Company or any Subsidiary;
(f) unless otherwise agreed with the Company, the Option, and the income and value of same, are not granted as consideration for, or in
connection with, any service Optionee may provide as a director of any Subsidiary;
(g) the Option and Optionee’s participation in the Plan shall not be interpreted to form an employment or service contract with the
Company or any Subsidiary of the Company;
(h) the future value of the underlying Shares is unknown and cannot be predicted with certainty;
(i) if the Shares do not increase in value, the Option will have no value;
(j) if Optionee exercises the Option and obtains Shares, the value of the Shares obtained upon exercise may increase or decrease in value,
even below the Exercise Price;
(k) in consideration of the award of the Option, no claim or entitlement to compensation or damages shall arise from termination of the
Option or diminution in value of the Option, or Shares purchased through the exercise of the Option, resulting from termination of Optionee’s employment or
continuous service by the Company or any Subsidiary (for any reason whatsoever and whether or not in breach of applicable labor laws of the jurisdiction
where Optionee is employed or the terms of Optionee’s employment agreement, if any, and whether or not later found to be invalid) and in consideration of
the grant of the Option, Optionee irrevocably releases the Company and any Subsidiary from any such claim that may arise; if, notwithstanding the
foregoing, any such claim is found by a court of competent jurisdiction to have arisen, then, by signing/electronically accepting the Agreement, Optionee
shall be deemed irrevocably to have waived Optionee’s entitlement to pursue or seek remedy for any such claim;
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(l) unless otherwise agreed with the Company in writing, the Options, the underlying Shares and the income and value of same are not
granted as consideration for, or in connection with, any service Optionee may provide as a director of a Subsidiary or affiliate;
(m)
the Company is not providing any tax, legal or financial advice, nor is the Company making any recommendations regarding
Optionee’s participation in the Plan or Optionee’s acquisition or sale of the underlying Shares; and
(n) Optionee is should consult with Optionee’s own personal tax, legal and financial advisors regarding Optionee’s participation in the
Plan before taking any action related to the Plan.
19.
Language. If Optionee has received this Agreement, the Plan or any other document related to the Plan translated into a language other
than English and if the meaning of the translated version is different than the English version, the English version will control, unless otherwise prescribed by
applicable law.
2 0 . Severability. The provisions of this Agreement are severable and if any one or more provisions are determined to be illegal or otherwise
unenforceable, in whole or in part, the remaining provisions shall nevertheless be binding and enforceable.
21. Waiver. Optionee acknowledges that a waiver by the Company of breach of any provision of this Agreement shall not operate or be construed
as a waiver of any other provision of this Agreement, or of any subsequent breach by Optionee or any other participant.
2 2 . Insider Trading/Market Abuse Laws. Optionee acknowledges that, depending on Optionee's country, Optionee may be subject to insider
trading restrictions and/or market abuse laws, which may affect his or her ability to acquire or sell Shares or exercise Options under the Plan during such times
as Optionee is considered to have “inside information” regarding the Company (as defined by the laws in Optionee's country). Any restrictions under these
laws or regulations are separate from and in addition to any restrictions that may be imposed under any applicable insider trading policy of the Company.
Optionee acknowledges that it is his or her responsibility to comply with any applicable restrictions, and Optionee is advised to consult with his or her own
personal legal and financial advisors on this matter.
2 3 . Addendum. The Option shall be subject to the special terms and provisions (if any) set forth in the Addendum A to this Agreement for
Optionee’s country of residence. Moreover, if Optionee relocates to one of the countries included in the Addendum A, the special terms and conditions for
such country will apply to Optionee, to the extent the Company determines that the application of such terms and conditions is necessary or advisable in
order to comply with applicable law or facilitate the administration of the Plan and provided the imposition of the term or condition will not result in any
adverse accounting expense with respect to the Option. Addendum A constitutes part of this Agreement. In addition, the Company reserves the right to
impose other requirements on the Option and any Shares acquired under the Plan, to the extent the Company determines it is necessary or advisable in order
to comply with applicable law or facilitate the administration of the Plan and provided the imposition of the term or condition will not result in adverse
accounting expense to the Company, and to require Optionee to sign any additional agreements or undertakings that may be necessary to accomplish the
foregoing.
2 4 . Recoupment. The Options granted pursuant to this Agreement are subject to the terms of the Danaher Corporation Recoupment Policy as it
exists from time to time (a copy of the Recoupment Policy as it exists from time to time is available on Danaher’s internal website) (the “Policy”) if and to the
extent such Policy by its terms applies to the Options, and to the terms required by applicable law; and the terms of the Policy and such applicable law are
incorporated by reference herein and made a part hereof.
2 5 . Notices. The Company may, directly or through its third party stock plan administrator, endeavor to provide certain notices to Optionee
regarding certain events relating to awards that Optionee may have received or may in the future receive under the 1998 Plan and/or the Plan, such as notices
reminding Optionee of the vesting or expiration date of certain awards. Optionee acknowledges and agrees that (1) the Company has no obligation (whether
pursuant to this Agreement or otherwise) to provide any such notices; (2) to the extent the Company does provide any such notices to Optionee the Company
does not thereby assume any obligation to provide any such notices or other notices; and (3) the Company, its affiliates and the third party stock plan
administrator have no liability for, and Optionee has no right whatsoever (whether pursuant to this Agreement or otherwise) to make any claim against the
Company, any of its affiliates or the third party stock plan administrator based on any allegations of, damages or harm suffered by Optionee as a result of the
Company’s failure to provide any such notices or Optionee’s failure to receive any such notices.
26. Consent and Agreement With Respect to Plans. Optionee (1) acknowledges that the Plan and the prospectus relating thereto are available
to Optionee on the website maintained by the Company’s third party stock plan administrator; (2) represents that he or she has read and is familiar with
the terms and provisions thereof, has had an opportunity to obtain the advice of counsel of his or her choice prior to executing this Agreement and fully
understands
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all provisions of the Agreement and the Plan; (3) accepts this Option subject to all of the terms and provisions thereof; (4) consents and agrees to all
amendments that have been made to the Plan since it was adopted in 2007 (and for the avoidance of doubt consents and agrees to each amended term
reflected in the Plan as in effect on the date of this Agreement), and consents and agrees that all options and restricted stock units, if any, held by
Optionee that were previously granted under the Plan as it has existed from time to time are now governed by the Plan as in effect on the date of this
Agreement (except to the extent the Committee has expressly provided that a particular Plan amendment does not apply retroactively); and (5) agrees
to accept as binding, conclusive and final all decisions or interpretations of the Committee upon any questions arising under the Plan or this Agreement.
In addition, in consideration of the Option and by signing/electronically accepting this Agreement, Optionee agrees as follows with
respect to any stock options or restricted stock units held by Optionee that were previously granted under the Company’s 1998 Stock Option Plan as it
has existed from time to time: Optionee (1) acknowledges that the Company’s Board of Directors approved an amended version of the 1998 Stock
Option Plan in July 2009 and that the amended version of the 1998 Stock Option Plan (the “Amended 1998 Plan”) and the prospectus relating thereto
are available to Optionee on the website maintained by the Company’s third party stock plan administrator; (2) represents that he or she has read the
Amended 1998 Plan and the prospectus relating thereto and is familiar with the terms and provisions thereof, has had an opportunity to obtain the
advice of counsel of his or her choice and fully understands all provisions of the Amended 1998 Plan; (3) consents and agrees to the Amended 1998 Plan
(and for the avoidance of doubt consents and agrees to each amended term reflected in the Amended 1998 Plan); (4) consents and agrees that all options
and restricted stock units, if any, held by Optionee that were previously granted under the 1998 Stock Option Plan as it has existed from time to time are
now governed by the Amended 1998 Plan as in effect on the date of this Agreement; and (5) agrees to accept as binding, conclusive and final all decisions
or interpretations of the Committee upon any questions arising under the Amended 1998 Plan. Optionee further agrees to notify the Company upon any
change in his or her residence address.
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[If the Agreement is signed in paper form, complete and execute the following:]

OPTIONEE

DANAHER CORPORATION

Signature

Signature

Print Name

Print Name
Title

Residence Address
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ADDENDUM A
This Addendum includes additional terms and conditions that govern the Option granted to Optionee if Optionee works and/or resides in one of the countries
listed herein. Capitalized terms used but not defined herein shall have the same meanings ascribed to them in the Notice of Stock Option Grant, the
Agreement or the Plan.
This Addendum may also include information regarding exchange controls and certain other issues of which Optionee should be aware with respect to
Optionee’s participation in the Plan. The information is based on the securities, exchange control and other laws concerning Options in effect as of March
2016. Such laws are often complex and change frequently. As a result, the Company strongly recommends that Optionee not rely on the information noted
herein as the only source of information relating to the consequences of Optionee’s participation in the Plan as the information may be out of date at the time
Optionee exercises the Option or sells Shares acquired under the Plan.
In addition, this Addendum is general in nature and may not apply to Optionee’s particular situation, and the Company is not in a position to assure Optionee
of any particular result. Accordingly, Optionee should to seek appropriate professional advice as to how the relevant laws in Optionee’s country apply to
Optionee’s specific situation.
If Optionee is a citizen of a country other than the one in which Optionee is currently working, transfers employment and/or residency after the Option was
granted or is considered a resident of another country for local law purposes, the information contained herein may not be applicable to Optionee in the
same manner.
OPTIONEES IN AUSTRALIA, CZECH REPUBLIC, GERMANY, HUNGARY, IRELAND, NEW ZEALAND, SLOVAKIA AND THE UNITED
KINGDOM
Sections 5(e) and (f) of this Agreement, (Early Retirement and Normal Retirement, respectively), shall not apply to any Optionee who as of the Date of Grant
is on permanent, non-temporary assignment in Australia, the Czech Republic, Germany, Hungary, Ireland, New Zealand, Slovakia or the United Kingdom.
Instead, the provisions of Section 5(a) (General), shall apply, notwithstanding the provisions therein regarding Early Retirement and Normal Retirement to
the contrary.
OPTIONEES IN AUSTRIA, BELGIUM, DENMARK, FINLAND, FRANCE, ITALY, THE NETHERLANDS, POLAND, SLOVENIA, SPAIN AND
SWEDEN
Section 5(e) of this Agreement (regarding Early Retirement) shall not apply to any Optionee who as of the Date of Grant is on permanent, non-temporary
assignment in Austria, Belgium, Denmark, Finland, France, Italy, the Netherlands, Poland, Slovenia, Spain or Sweden (collectively, the “Statutory Retirement
Age Countries”). Instead, the provisions of Section 5(a) (General), shall apply, notwithstanding the provisions therein regarding Early Retirement to the
contrary.
For purposes of applying the Plan and Section 5(f) of this Agreement (regarding Normal Retirement) to any Optionee who as of the Date of Grant is on
permanent, non-temporary assignment in any of the Statutory Retirement Age Countries, the definition of "Normal Retirement" set forth in the Plan shall not
apply and instead "Normal Retirement" shall mean such Optionee's attainment of the statutory retirement age in the jurisdiction in which the Optionee is on
permanent, non-temporary assignment as of the Date of Grant. In the absence of a statutory retirement age in such jurisdiction, "Normal Retirement" shall
mean attainment of the customary age for retirement in such jurisdiction.
Notwithstanding the foregoing, in the event that subsequent to the Date of Grant such Optionee works in a jurisdiction other than in the jurisdiction in which
the Optionee was on permanent, non-temporary assignment as of the Date of Grant, if required to comply with applicable law, the Committee shall have sole
and absolute discretion to instead apply to such Optionee the retirement provisions of this Agreement that are applicable in such other jurisdiction.
OPTIONEES IN CHINA AND ITALY
Method of Exercise
Optionee acknowledges that due to regulatory requirements, and notwithstanding any terms or conditions of the Plan or the Agreement to the contrary,
Optionees residing in mainland China and Italy will be restricted to the cashless sell-all method of exercise with respect to their Options. To complete a
cashless sell-all exercise, Optionee understands that Optionee needs to instruct the broker to: (i) sell all of the purchased Shares issued upon exercise; (ii) use
the proceeds to pay the Exercise Price, brokerage fees and any applicable Tax-Related Items; and (iii) remit the balance in cash to Optionee. In the event of
changes in regulatory requirements, the Company reserves the right to eliminate the cashless sell-all method of exercise requirement and, in its sole
discretion, to permit cash exercise, cashless sell-to-cover exercise or any other method of exercise and payment deemed appropriate by the Company.
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OPTIONEES IN ARGENTINA
Securities Law Notice
Optionee understands that neither the grant of the Option nor the purchase of Shares constitute a public offering as defined by the Law N° 17,811, or any
other Argentine law. The offering of the Option is a private placement. As such, the offering is not subject to the supervision of any Argentine governmental
authority.
Labor Law Acknowledgement
Any benefits awarded under the Plan accrue no more frequently than on an annual basis. In addition, Optionee acknowledges that the grant is made by the
Company on behalf of Optionee’s local employer.
Exchange Control Notice
Following the sale of Shares and/or the receipt of dividends, Argentine residents may be subject to certain restrictions in bringing such funds back into
Argentina. The Argentine bank handling the transaction may request certain documentation in connection with the request to transfer proceeds into
Argentina (e.g., evidence of the sale, proof of the source of the funds used to purchase such shares, etc.). The Optionee must comply with any and all
Argentine currency exchange restrictions, approvals and reporting requirements in connection with the exercise of the option, the subsequent sale of any
Shares acquired upon exercise and the receipt of any dividends paid on such shares.
Please note that exchange control regulations in Argentina are subject to frequent change. The Optionee should consult with his or her personal legal advisor
regarding any exchange control obligations the Optionee may have in connection with the Optionee’s participation in the Plan.
Foreign Asset/Account Reporting Information
If Optionee holds Shares as of December 31 of any year, Optionee is required to report the holding of the Shares on his or her personal tax return for the
relevant year. In addition, certain periodic reporting obligations also apply; specifically, when Optionee acquires, sells, transfers or otherwise disposes of
Shares on or after January 1, 2012, Optionee must register the transaction with the Federal Tax Administration.
OPTIONEES IN AUSTRALIA
Securities Law Notice
If you acquire Shares under the Plan and subsequently offer the Shares for sale to a person or entity resident in Australia, such an offer may be subject to
disclosure requirements under Australian law, and you should obtain legal advice regarding any applicable disclosure requirements prior to making any such
offer.
Exchange Control Notice
Exchange control reporting is required for cash transactions exceeding A$10,000 and international fund transfers of any amount. The Australian bank
assisting with the transaction will file the report for Optionee. If there is no Australian bank involved in the transfer, Optionee will be responsible for filing
the report.
OPTIONEES IN AUSTRIA
Exchange Control Notice
If the Optionee holds Shares acquired under the Plan outside of Austria, the Optionee must submit a report to the Austrian National Bank as follows: (i) on a
quarterly basis if the value of the shares as of any given quarter meets or exceeds €30,000,000; the deadline for filing the quarterly report is the 15th day of
the month following the end of the respective quarter and (ii) on an annual basis if the value of the shares as of December 31 meets or exceeds €5,000,000;
the deadline for filing the annual report is January 31 of the following year.
When the Optionee sells Shares acquired under the Plan, the Optionee may be required to comply with certain exchange control obligations if the cash
proceeds from the sale are held outside of Austria. If the transaction volume of all accounts abroad exceeds €3,000,000, the movements and balances of all
accounts must be reported monthly, as of the last day of the month, on or before the fifteenth day of the following month.
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OPTIONEES IN BELGIUM
Terms and Conditions
Options granted to Optionees in Belgium shall not be accepted by Optionee earlier than the 61 st day following the Offer Date. The Offer Date is the date on
which the Company notifies Optionee of the material terms and conditions of the Option grant. Any acceptance given by Optionee before the 61 st day
following the grant date shall be null and void.
Foreign Asset/Account Reporting Information
The Optionee is required to report any taxable income attributable to this Option on his or her annual tax return. The Optionee is also required to report any
security or bank account opened and maintained outside of Belgium on Optionee’s annual tax return. In a separate report, Optionee is required to provide a
central point of contact point to the National Bank of Belgium with the account number, bank name and country in which said bank account was opened.
This report, as well as additional information on how to complete it, can be found on the website of the National Bank of Belgium, www.nbb.be, under the
Kredietcentrales / Centrales des crédits caption.
OPTIONEES IN BRAZIL
Compliance with Law
By accepting the Option, the Optionee acknowledges that he or she agrees to comply with applicable Brazilian laws and pay any and all applicable taxes
associated with the exercise of the Option, the receipt of any dividends, and the sale of Shares acquired under the Plan.
Nature of Grant
By accepting the Options, Optionee agrees that Optionee is making an investment decision, the Options will become exercisable only if the vesting
conditions are met and any necessary services are rendered by Optionee, and the value of the underlying Shares is not fixed and may increase or decrease in
value over the vesting period without compensation to Optionee.
Labor Law Acknowledgement
Optionee agrees that, for all legal purposes, (i) the benefits provided under the Agreement and the Plan are the result of commercial transactions unrelated to
Optionee’s employment; (ii) the Agreement and the Plan are not part of any terms and conditions of Optionee’s employment; and (iii) the income from the
Options, if any, is not part of Optionee’s remuneration from employment.
Securities Law Notice
The Options and the securities acquired under the Plan have not been and will not be publicly issued, place, distributed, offered or negotiated in the Brazilian
capital markets and, as a result, will not be registered with the Brazilian Securities Commission (Comissão de Valores Mobiliários, the CVM). Therefore, the
Options and the securities acquired upon exercise of the Options will not be offered or sold in Brazil, except in circumstances which do not constitute a
public offering, placement, distribution or negotiation under the Brazilian capital markets regulation.
Exchange Control Notice
If Optionee is a resident or domiciled in Brazil, Optionee will be required to submit annually a declaration of assets and rights held outside of Brazil to the
Central Bank of Brazil if the aggregate value of such assets and rights is equal to or greater than US$100,000. Assets and rights that must be reported include
Shares acquired under the Plan. Foreign individuals holding Brazilian visas are considered Brazilian residents for purposes of this reporting requirement and
must declare the assets held abroad that were acquired subsequent to the date of admittance as a resident of Brazil. Please note that the US$100,000 threshold
may be changed annually.
OPTIONEES IN CANADA
Consent to Receive Information in English for Optionees in Quebec
The parties acknowledge that it is their express wish that this Agreement, as well as all documents, notices and legal proceedings entered into, given or
instituted pursuant hereto or relating directly or indirectly hereto, be written in English.
Les parties reconnaissent avoir exigé la rédaction en anglais du présent Contrat, ainsi que de tous documents exécutés, avis donnés et procédures
judiciaires intentées, directement ou indirectement, relativement à ou suite au présent Contrat.
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Data Privacy
Optionee hereby authorizes the Company and the Company’s representatives to discuss with and obtain all relevant information from all personnel,
professional or not, involved in the administration and operation of the Plan. Optionee further authorizes the Company and its Subsidiaries and affiliates, and
any stock plan service provider that may be selected by the Company, to assist with the Plan to disclose and discuss the Plan with their respective advisors.
Optionee further authorizes the Company and its Subsidiaries and affiliates to record such information and to keep such information in his or her employee
file.
Securities Law Notice
Optionee is permitted to sell Shares acquired through the Plan through the designated broker appointed under the Plan, if any (or any other broker acceptable
to the Company), provided the resale of Shares acquired under the Plan takes place outside of Canada through the facilities of a stock exchange on which the
Shares are listed. The Shares are currently listed on the New York Stock Exchange.
Foreign Asset/Account Reporting Information
Foreign property, including Options, Shares acquired under the Plan and other rights to receive shares of a non-Canadian company held by a Canadian
resident must generally be reported annually on a Form T1135 (Foreign Income Verification Statement) if the total cost of the foreign property exceeds
C$100,000 at any time during the year. Thus, such Options must be reported - generally at a nil cost - if the C$100,000 cost threshold is exceeded because
Optionee holds other foreign property. When Shares are acquired, their cost generally is the adjusted cost base (“ACB”) of the shares. The ACB would
ordinarily equal the fair market value of the shares at the time of acquisition, but if Optionee owns other shares of the same company, this ACB may need to
be averaged with the ACB of the other shares. Optionee should consult his or her personal legal advisor to ensure compliance with applicable reporting
obligations.
OPTIONEES IN CHILE
Securities Law Notice
The grant of the Options hereunder is not intended to be a public offering of securities in Chile but instead is intended to be a private placement.
a)

The starting date of the offer will be the Grant Date (as defined in the Agreement), and this offer conforms to General Ruling no. 336 of the Chilean
Superintendence of Securities and Insurance;

b) The offer deals with securities not registered in the registry of securities or in the registry of foreign securities of the Chilean Superintendence of
Securities and Insurance, and therefore such securities are not subject to its oversight;
c)

The issuer is not obligated to provide public information in Chile regarding the foreign securities, as such securities are not registered with the
Chilean Superintendence of Securities and Insurance; and

d) The foreign securities shall not be subject to public offering as long as they are not registered with the corresponding registry of securities in Chile.
a)

La fecha de inicio de la oferta será el de la fecha de otorgamiento (o “Grant Date”, según este término se define en el documento denominado
“Agreement”) y esta oferta se acoge a la norma de Carácter General n° 336 de la Superintendencia de Valores y Seguros Chilena;

b) La oferta versa sobre valores no inscritos en el registro de valores o en el registro de valores extranjeros que lleva la Superintendencia de Valores
y Seguros Chilena, por lo que tales valores no están sujetos a la fiscalización de ésta;
c)

Por tratar de valores no inscritos no existe la obligación por parte del emisor de entregar en chile información pública respecto de esos valores; y

d) Esos valores no podrán ser objeto de oferta pública mientras no sean inscritos en el registro de valores correspondiente.
Exchange Control Notice
It is the Optionee’s responsibility to make sure that Optionee complies with exchange control requirements in Chile when the value of his or her stock
transaction is in the excess of US$10,000.
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If the Optionee pays the Exercise Price in cash or check and remits funds in excess of US$10,000 out of Chile, the remittance must be made through the
Formal Exchange Market (“FEM,” i.e., a commercial bank or registered foreign exchange office).
If the Optionee pays the Exercise Price under a cashless exercise program implemented by the Company in connection with the Plan, and the aggregate value
of the Exercise Price exceeds US$10,000, a report must be filed with the Central Bank within 10 days of the exercise date.
If the Optionee repatriates to Chile sale proceeds from Shares that were purchased by funds that were required to be transferred out of Chile through the FEM
or if the amount of sale proceeds repatriated to Chile exceeds US$10,000, he or she must use the FEM for transferring the proceeds into Chile.
If the Optionee’s aggregate investments held outside of Chile exceed US$5,000,000 (including the investments made under the Plan), the Optionee must
report the status of such investments annually to the Central Bank, using Annex 3.1 of Chapter XII of the Foreign Exchange Regulations.
Annual Tax Reporting Obligation
The CIRS requires all taxpayers to provide information annually regarding (i) the results of investments held abroad in quotas or shares in which the taxpayer
participates directly or indirectly in the direction, control, equity or profits; and (ii) the taxes paid abroad which the taxpayers will use as credit against
Chilean income tax. To comply with these annual reporting obligations Optionee must submit a sworn statements setting forth the required information
before March 15 of each year. The forms to be use to submit the sworn statement are Tax Form 1853 “Annual Sworn Statement Regarding Permanent
Investments Held Abroad” and Tax Form 1851 “Annual Sworn Statement Regarding Investments Held Abroad.” If Optionee is not a Chilean citizen and has
been a resident in Chile for less than 3 years, Optionee will be exempt from the requirements to file Tax Form 1853. These statements must be submitted
electronically through the CIRS website at www.sii.cl. Optionee should consult with his or her personal tax advisor to determine the applicable reporting
obligations.
OPTIONEES IN CHINA
Terms and Conditions - Exchange Control Restrictions Applicable to Optionees who are PRC Nationals
Optionee understands that, except as otherwise provided herein, his or her Options can be exercised only by means of the cashless sell-all method, under
which all Shares underlying the option are immediately sold upon exercise.
In addition, Optionee understands and agrees that, pursuant to local exchange control requirements, Optionee is required to repatriate the cash proceeds from
the cashless sell-all method of exercise of options, (i.e., the sale proceeds less the Exercise Price and any administrative fees). Optionee agrees that the
Company is authorized to instruct its designated broker to assist with the immediate sale of such shares (on Optionee’s behalf pursuant to this authorization),
and Optionee expressly authorizes such broker to complete the sale of such shares. Optionee acknowledges that the Company’s broker is under no obligation
to arrange for the sale of the shares at any particular price. The Company reserves the right to provide additional methods of exercise depending on the
development of local law.
In addition, Optionee understands and agrees that the cash proceeds from the exercise of his or her Options, (i.e., the proceeds of the sale of the shares
underlying the Options, less the Exercise Price and any administrative fees) will be repatriated to China. Optionee further understands that, under local law,
such repatriation of the cash proceeds may be effectuated through a special foreign exchange control account to be approved by the local foreign exchange
administration, and Optionee hereby consents and agrees that the proceeds from the sale of Shares acquired under the Plan, net of the Exercise Price and
administrative fees, may be transferred to such special account prior to being delivered to Optionee. The proceeds, net of Tax-Related Items, may be paid to
Optionee in U.S. Dollars or local currency at the Company’s discretion. In the event the proceeds are paid to Optionee in U.S. Dollars, Optionee understands
that he or she will be required to set up a U.S. Dollar bank account in China and provide the bank account details to the Employer and/or the Company so
that the proceeds may be deposited into this account. In addition, Optionee understands and agrees that Optionee will be responsible for converting the
proceeds into Renminbi Yuan at Optionee’s expense.
If the proceeds are paid to Optionee in local currency, Optionee agrees to bear any currency fluctuation risk between the time the shares are sold and the time
the sale proceeds are distributed through any such special exchange account.
Exchange Control Notice Applicable to Optionees in the PRC
Optionee understands that exchange control restrictions may limit Optionee’s ability to access and/or convert funds received under the Plan, particularly if
these amounts exceed US$50,000. Optionee should confirm the procedures and requirements for withdrawals and conversions of foreign currency with his or
her local bank prior to option exercise.
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Optionee agrees to comply with any other requirements that may be imposed by the Company in the future in order to facilitate compliance with exchange
control requirements in the Peoples’ Republic of China.
Foreign Asset Reporting Information
PRC residents are required to report to SAFE details of their foreign financial assets and liabilities, as well as details of any economic transactions conducted
with non-PRC residents, either directly or through financial institutions. Optionee may be subject to reporting obligations for the Shares or awards acquired
under the Plan and Plan-related transactions. It is Optionee's responsibility to comply with this reporting obligation and Optionee should consult his/her
personal tax advisor in this regard.
OPTIONEES IN COLOMBIA
Labor Law Acknowledgement The following provision supplements Section 10 of the Award Agreement:
Optionee acknowledges that pursuant to Article 128 of the Colombian Labor Code, the Plan, the Option, the underlying Shares, and any other amounts or
payments granted or realized from participation in the Plan do not constitute a component of Optionee's “salary” for any purpose. To this extent, they will not
be included and/or considered for purposes of calculating any and all labor benefits, such as legal/fringe benefits, vacations, indemnities, payroll taxes, social
insurance contributions or any other labor-related amount which may be payable.
Foreign Asset/Account Reporting Information
Investments held abroad (including Shares issued at exercise) must be registered with the Central Bank of Colombia(Banco de la República) if the aggregate
investment held by an individual (as of December 31 of the applicable calendar year) equal or exceed a prescribed threshold. If the threshold is met or
exceeded, Optionee must register the investments with the Central Bank by filing a Form No. 11 and submitting it to Señores, Banco de la República, Atn:
Jefe Sección Inversiones, Departamento de Cambios Internacionales, Carrera 7 No. 14 - 18, Bogotá, Colombia” by June 30 of the following year. Upon the
sale or disposition of the investments previously registered with the Central Bank, Optionee must cancel the registration by no later than March 31 of the
year following the sale or disposition or certain fines could apply.
If the Optionee uses the cashless sell-all method of exercise, then no registration is required because no funds are remitted from Colombia and no shares are
held abroad.
In addition, when Optionee sells or otherwise disposes of any Shares acquired under the Plan, Optionee may either choose to keep the resulting sums abroad,
or to repatriate them to Colombia. If Optionee chooses to repatriate funds to Colombia and Optionee has not registered his or her investment with Banco de la
República, Optionee will need to file with Banco de la República Form No. 5 upon conversion of funds into local currency, which should be duly completed
to reflect the nature of the transaction. If Optionee has registered his or her investment with Banco de la República, then Optionee will need to file with
Banco de la República Form No. 4 upon conversion of funds into local currency, which should be duly completed to reflect the nature of the transaction.
Optionee should consult his/her personal legal advisor to ensure compliance with applicable Colombian exchange control regulations.
OPTIONEES IN CZECH REPUBLIC
Exchange Control Notice
Upon request of the Czech National Bank (the “CNB”), Optionee may be required to fulfill certain notification duties in relation to the acquisition of Shares
and the opening and maintenance of a foreign account. Because exchange control regulations change frequently and without notice, Optionee should
consult his or her personal legal advisor prior to the exercise of the Options and the subsequent sale of Shares to ensure compliance with current regulations.
It is Optionee’s responsibility to comply with Czech exchange control laws, and neither the Company nor any Subsidiary or affiliate will be liable for any
resulting fines or penalties.
OPTIONEES IN DENMARK
Danish Stock Option Act
By accepting this Award, the Optionee acknowledges that he or she has received a Danish translation of an Employer Statement, which is being provided to
comply with the Danish Stock Option Act.
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Exchange Control Notice
The establishment of an account holding Shares or an account holding cash outside Denmark must be reported to the Danish Tax Administration. The form
which should be used in this respect may be obtained from a local bank. (Please note that these obligations are separate from and in addition to the
securities/tax reporting obligations described below.)
Securities/Tax Reporting Notice
If Optionee holds Shares acquired under the Plan in a brokerage account with a broker or bank outside Denmark, Optionee is required to inform the Danish
Tax Administration about the account. For this purpose, Optionee must file a Form V (Erklaering V) with the Danish Tax Administration. Both Optionee and
the bank/broker must sign the Declaration V. By signing the Declaration V, the bank/broker undertakes an obligation, without further request each year and
not later than on February 1 of the year following the calendar year to which the information relates, to forward certain information to the Danish Tax
Administration concerning the content of the account. In the event that the applicable broker or bank with which the account is held does not wish to, or,
pursuant to the laws of the country in question, is not allowed to assume such obligation to report, Optionee acknowledges that he or she is solely responsible
for providing certain details regarding the foreign brokerage account and Shares deposited therein to the Danish Tax Administration as part of his or her
annual income tax return. By signing the Form V, Optionee authorizes the Danish Tax Administration to examine the account. A sample of the Form V can be
found at the following website: www.skat.dk.
In addition, if Optionee opens a brokerage account (or a deposit account with a U.S. bank) for the purpose of holding cash outside Denmark, Optionee is also
required to inform the Danish Tax Administration about this account. To do so, Optionee must also file a Form K (Erklaering K) with the Danish Tax
Administration. The Form K must be signed both by Optionee and by the applicable broker or bank where the account is held. By signing the Form K, the
broker/bank undertakes an obligation, without further request each year and not later than on February 1 of the year following the calendar year to which the
information relates, to forward certain information to the Danish Tax Administration concerning the content of the account. In the event that the applicable
financial institution (broker or bank) with which the account is held, does not wish to, or, pursuant to the laws of the country in question, is not allowed to
assume such obligation to report, Optionee acknowledges that he or she is solely responsible for providing certain details regarding the foreign brokerage or
bank account to the Danish Tax Administration as part of Optionee’s annual income tax return. By signing the Form K, Optionee authorizes the Danish Tax
Administration to examine the account. A sample of Form K can be found at the following website: www.skat.dk.
OPTIONEES IN FRANCE
Consent to Receive Information in English
By accepting the Options, Optionee confirms having read and understood the Plan, the Notice of Grant, the Agreement and this Addendum, including all
terms and conditions included therein, which were provided in the English language. Optionee accepts the terms of those documents accordingly.
Consentement afin de Recevoir des Informations en Anglais
En acceptant les Options d'Achat d'Actions, le Bénéficiaire confirme qu’il ou elle a lu et compris le Plan, la Notification d’Attribution, le Contrat et les
présentes Annexes, en ce compris tous les termes et conditions y relatifs, qui sont fournis en langue anglaise. Le Bénéficiaire accepte les termes de ces
documents en connaissance de cause.
Exchange Control Notice
If the Optionee holds Shares outside of France or maintains a foreign bank account, he or she is required to report the maintenance of such to the French tax
authorities when filing his or her annual tax return.
OPTIONEES IN GERMANY
Exchange Control Notice
Cross-border payments in excess of €12,500 must be reported monthly to the German Federal Bank (Bundesbank). If Optionee receives a payment in excess
of €12,500 in connection with the sale of Shares under the Plan, Optionee must report the payment to Bundesbank electronically using the “General Statistics
Reporting Portal” (Allgemeines Meldeportal Statistik) available in both German and English via Bundesbank’s website (www.bundesbank.de). Optionee is
responsible for complying with applicable reporting requirements.
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OPTIONEES IN HONG KONG
Terms and Conditions
This provision supplements Section 3 of the Agreement:
If, for any reason, the Option vests and becomes exercisable and the Option is exercised and Shares are issued to the Optionee within six months of the date of
grant, the Optionee agrees that he or she will not dispose of any such Shares prior to the six-month anniversary of the Date of Grant.
Wages
This provision supplements Section 18 of the Agreement:
The Options and Shares subject to it do not form part of Optionee’s wages for purposes of calculating any statutory or contractual payment under Hong Kong
law.
Securities Law Notice
WARNING: The contents of this document have not been reviewed by any regulatory authority in Hong Kong. Optionee is advised to exercise caution in
relation to the offer. If Optionee is in any doubt about any of the contents of this document, Optionee should obtain independent professional advice.
Neither the offer of Options nor the issuance of Shares upon exercise of the Options constitutes a public offering of securities under Hong Kong law and is
available only to employees of the Company and its Subsidiaries. The Agreement, including this Addendum, the Plan and other incidental communication
materials distributed in connection with the Options (i) have not been prepared in accordance with and are not intended to constitute a “prospectus” for a
public offering of securities under the applicable securities legislation in Hong Kong and (ii) are intended only for the personal use of each eligible
employee of the Company or its subsidiaries and may not be distributed to any other person.
OPTIONEES IN INDIA
Exchange Control Notice
Optionee must repatriate any proceeds from the sale of Shares and any cash dividends acquired under the Plan to India and convert the proceeds into local
currency within a certain period of the receipt (90 days for sale proceeds and 180 days for dividend payments). Optionee will receive a foreign inward
remittance certificate (“FIRC”) from the bank where Optionee deposits the foreign currency. Optionee should maintain the FIRC as evidence of the
repatriation of funds in the event the Reserve Bank of India or the Employer requests proof of repatriation.
Because exchange control regulations can change frequently and without notice, Optionee should consult his or her personal legal advisor before selling
Shares to ensure compliance with current regulations. It is Optionee’s responsibility to comply with exchange control laws in India, and neither the Company
nor the Employer will be liable for any fines or penalties resulting from Optionee’s failure to comply with applicable local laws.
Foreign Asset/Account Reporting Information
The Optionee is required to declare foreign bank accounts and any foreign financial assets (including Shares held outside India) in his or her annual tax
return. It is the Optionee’s responsibility to comply with this reporting obligation and the Optionee should consult with his or her personal tax advisor in this
regard as significant penalties may apply in the case of non-compliance.
OPTIONEES IN ITALY
Data Privacy
This provision replaces the data privacy section in the Agreement:
Optionee understands that the Company and his or her employer, as the Privacy Representative of the Company in Italy, may hold certain personal
information about Optionee, including, but not limited to, name, home address and telephone number, date of birth, social insurance or other
identification number, salary, nationality, job title, any shares of common stock or directorships held in the Company or its Subsidiaries, affiliates or joint
ventures details of all Awards or any other entitlement to shares of common stock awarded, canceled, vested, unvested or outstanding in Optionee’s favor,
and that the Company and his employer will process said data and other data lawfully received from a third party (“Personal Data”) for the exclusive
purpose of managing and administering the Plan and complying with applicable laws, regulations and Community legislation.
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Optionee also understands that providing the Company with Personal Data is mandatory for compliance with laws and is necessary for the performance of
the Plan and that his denial to provide Personal Data would make it impossible for the Company to perform its contractual obligations and may affect his
ability to participate in the Plan. The Controller of personal data processing is Danaher Corporation, with registered offices at 2200 Pennsylvania
Avenue, N.W. Suite 800W, Washington, DC 20037.
Optionee understands that Personal Data will not be publicized, but it may be accessible by Optionee’s employer and within the employer’s organization
by its internal and external personnel in charge of processing, and by the data processor, if appointed. The updated list of processors and of the subjects to
which Personal Data are communicated will remain available upon request at Optionee’s employer. Furthermore, Personal Data may be transferred to
banks, other financial institutions or brokers involved in the management and administration of the Plan. Optionee understands that Personal Data may
also be transferred to the independent registered public accounting firm engaged by the Company, and also to the legitimate addressees under applicable
laws. Optionee further understands that the Company or its Subsidiaries or affiliates will transfer Personal Data amongst themselves as necessary for the
purpose of implementation, administration and management of the Optionee’s participation in the Plan, and that the Company and its Subsidiaries or
affiliates may each further transfer Personal Data to third parties assisting the Company in the implementation, administration and management of the
Plan, including any requisite transfer of Personal Data to a broker or other third party with whom he or she may elect to deposit any shares acquired under
the Plan or any proceeds from the sale of such shares. Such recipients may receive, possess, use, retain and transfer Personal Data in electronic or other
form, for the purposes of implementing, administering and managing Optionee’s participation in the Plan. Optionee understands that these recipients may
be acting as controllers, processors or persons in charge of processing, as the case may be, according to applicable privacy laws, and that they may be
located in or outside the European Economic Area, such as in the United States or elsewhere, in countries that do not provide an adequate level of data
protection as intended under Italian privacy law.
Optionee understands that Personal Data processing related to the purposes specified above shall take place under automated or non-automated
conditions, anonymously when possible, that comply with the purposes for which Personal Data is collected and with confidentiality and security
provisions as set forth by applicable laws and regulations, with specific reference to Legislative Decree no. 196/2003.
The processing activity, including the transfer of Personal Data abroad, including outside of the European Economic Area, as specified herein and
pursuant to applicable laws and regulations, does not require Optionee’s consent thereto as the it is necessary to performance of law and contractual
obligations related to implementation, administration and management of the Plan. Optionee understands that, pursuant to section 7 of the Legislative
Decree no. 196/2003, Optionee has the right at any moment to, including, but not limited to, obtain confirmation that Personal Data exists or not; access
and verify its contents, origin and accuracy; delete, update, integrate or correct Personal Data; or block or stop, for legitimate reason, Personal Data
processing. To exercise privacy rights, Optionee should contact his or her employer. Furthermore, Optionee is aware that Personal Data will not be used
for direct marketing purposes. In addition, Personal Data provided can be reviewed and questions or complaints can be addressed by contacting
Optionee’s employer human resources department.
Plan Document Acknowledgement
In accepting the Option, Optionee acknowledges that he or she has received a copy of the Plan and the Agreement and has reviewed the Plan and the
Agreement, including this Addendum, in their entirety and fully understands and accepts all provisions of the Plan and the Agreement, including this
Addendum.
Optionee further acknowledges that he or she has read and specifically and expressly approves the following paragraphs of the Agreement: Tax Obligations;
No Employment Contract; Nature of Grant; Language; Governing Law and Venue; and the Data Privacy paragraph included in this Addendum.
Foreign Asset/Account Reporting Information
Italian residents who, at any time during the fiscal year, hold foreign financial assets (including cash and Shares) which may generate income taxable in Italy
are required to report these assets on their annual tax returns (UNICO Form, RW Schedule) for the year during which the assets are held, or on a special form if
no tax return is due. These reporting obligations will also apply to Italian residents who are the beneficial owners of foreign financial assets under Italian
money laundering provisions.
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OPTIONEES IN JAPAN
Exchange Control Notice
If the Optionee acquires Shares valued at more than ¥100,000,000 in a single transaction, the Optionee must file a Securities Acquisition Report with the
Ministry of Finance through the Bank of Japan within 20 days of the purchase of the shares.
In addition, if the Optionee pays more than ¥30,000,000 in a single transaction for the purchase of shares when the Optionee exercises the Option, the
Optionee must file a Payment Report with the Ministry of Finance through the Bank of Japan by the 20th day of the month following the month in which the
payment was made. The precise reporting requirements vary depending on whether or not the relevant payment is made through a bank in Japan.
A Payment Report is required independently from a Securities Acquisition Report. Therefore, if the total amount that the Optionee pays upon a one time
transaction for exercising the Option and purchasing shares exceeds ¥100,000,000, then the Optionee must file both a Payment Report and a Securities
Acquisition Report.
Foreign Asset/Account Reporting Information
The Optionee will be required to report details of any assets held outside of Japan as of December 31st (including any Shares acquired under the Plan) to the
extent such assets have a total net fair market value exceeding ¥50,000,000. Such report will be due by March 15th each year. The Optionee should consult
with his or her personal tax advisor as to whether the reporting obligation applies to the Optionee and whether the Optionee will be required to include
details of any outstanding Option or Shares held by the Optionee in the report.
OPTIONEES IN KOREA
Exchange Control Notice
Exchange control laws require Korean residents who realize US$500,000 or more from the sale of Shares to repatriate the sale proceeds back to Korea within
three (3) years of the sale.
If Optionee remits funds to purchase Shares, the remittance must be “confirmed” by a foreign exchange bank in Korea. To receive the confirmation, Optionee
should submit the following to the foreign exchange bank: (i) a prescribed form application; (ii) the Agreement, Notice of Stock Option Gant and any other
Plan documents received; and (iii) certificate of employment with the local employer. Optionee should check with the bank to determine whether there are
any additional requirements.
Foreign Asset/Account Reporting Information
Korean residents must declare all foreign financial accounts (e.g., non-Korean bank accounts, brokerage accounts) based in foreign countries that have not
entered into an “inter-governmental agreement for automatic exchange of tax information” with Korea to the Korean tax authority and file a report with
respect to such accounts if the value of such accounts exceeds KRW 1 billion (or an equivalent amount in foreign currency). Optionee should consult with
Optionee's personal tax advisor for additional information about this reporting obligation, including whether or not there is an applicable inter-governmental
agreement between Korea and the U.S. (or any other country where Optionee may hold any Shares or cash acquired in connection with the Plan.
OPTIONEES IN MEXICO
Labor Law Acknowledgement
These provisions supplement the labor law acknowledgement contained in the Agreement:
By accepting the Options, Optionee acknowledges that he or she understands and agrees that: (i) the Option is not related to the salary and other contractual
benefits granted to Optionee by the Employer; and (ii) any modification of the Plan or its termination shall not constitute a change or impairment of the terms
and conditions of employment.
Policy Statement
The invitation the Company is making under the Plan is unilateral and discretionary and, therefore, the Company reserves the absolute right to amend it and
discontinue it at any time without any liability.
The Company, with registered offices at 2200 Pennsylvania Avenue, NW, Suite 800W, Washington, D.C., 20037, United States of America, is solely
responsible for the administration of the Plan and participation in the Plan and, in Optionee’ case, the acquisition of Shares does not, in any way establish an
employment relationship between Optionee and the Company since Optionee
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is participating in the Plan on a wholly commercial basis and the sole employer is the Subsidiary employing Optionee, as applicable, nor does it establish any
rights between Optionee and the Employer.
Plan Document Acknowledgment
By accepting the Option grant, Optionee acknowledges that he or she has received copies of the Plan, has reviewed the Plan and the Agreement in their
entirety and fully understands and accepts all provisions of the Plan and the Agreement.
In addition, by signing the Agreement, Optionee further acknowledges that he or she has read and specifically and expressly approves the terms and
conditions in the Nature of Grant, Section 18 of the Agreement, in which the following is clearly described and established: (i) participation in the Plan does
not constitute an acquired right; (ii) the Plan and participation in the Plan is offered by the Company on a wholly discretionary basis; (iii) participation in the
Plan is voluntary; and (iv) the Company and its Subsidiaries are not responsible for any decrease in the value of the Shares underlying the Option.
Finally, Optionee hereby declares that he or she does not reserve any action or right to bring any claim against the Company for any compensation or
damages as a result of participation in the Plan and therefore grants a full and broad release to the Employer and the Company and its Subsidiaries with
respect to any claim that may arise under the Plan.
Spanish Translation
Reconocimiento de la Ley Laboral
Estas disposiciones complementan el reconocimiento de la ley laboral contenida en el Acuerdo:
Por medio de la aceptación de la Opción, quien tiene la opción manifiesta que entiende y acuerda que: (i) la Opción no se encuentra relacionada con el
salario ni con otras prestaciones contractuales concedidas al que tiene la opción por parte del patrón; y (ii) cualquier modificación del Plan o su
terminación no constituye un cambio o desmejora en los términos y condiciones de empleo.
Declaración de Política
La invitación por parte de la Compañía bajo el Plan es unilateral y discrecional y, por lo tanto, la Compañía se reserva el derecho absoluto de modificar y
discontinuar el mismo en cualquier momento, sin ninguna responsabilidad.
La Compañía, con oficinas registradas ubicadas en 2200 Pennsylvania Avenue, NW, Suite 800W, Washington, D.C., 20037, United States of America, es la
única responsable de la administración del Plan y de la participación en el mismo y, en el caso del que tiene la opción, la adquisición de Acciones no
establece de forma alguna, una relación de trabajo entre el que tiene la opción y la Compañía, ya que la participación en el Plan por parte del que tiene la
opción es completamente comercial y el único patrón es la Subsidiaria que esta contratando al que tiene la opción, en caso de ser aplicable, así como
tampoco establece ningún derecho entre el que tiene la opción y el patrón.
Reconocimiento del Plan de Documentos
Por medio de la aceptación de la Opción, el que tiene la opción reconoce que ha recibido copias del Plan, que el mismo ha sido revisado al igual que la
totalidad del Acuerdo y, que ha entendido y aceptado las disposiciones contenidas en el Plan y en el Acuerdo.
Adicionalmente, al firmar el Acuerdo, el que tiene la opción reconoce que ha leído, y que aprueba específica y expresamente los términos y condiciones
contenidos en la Naturaleza del Otorgamiento, Apartado 15 del Acuerdo, sección en la cual se encuentra claramente descrito y establecido lo siguiente: (i)
la participación en el Plan no constituye un derecho adquirido; (ii) el Plan y la participación en el mismo es ofrecida por la Compañía de forma
enteramente discrecional; (iii) la participación en el Plan es voluntaria; y (iv) la Compañía, así como sus Subsidiarias no son responsables por cualquier
detrimento en el valor de las Acciones en relación con la Opción.
Finalmente, por medio de la presente quien tiene la opción declara que no se reserva ninguna acción o derecho para interponer una demanda en contra de
la Compañía por compensación, daño o perjuicio alguno como resultado de la participación en el Plan y en consecuencia, otorga el más amplio finiquito a
su patrón, así como a la Compañía, a sus Subsidiarias con respecto a cualquier demanda que pudiera originarse en virtud del Plan.
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OPTIONEES IN THE NETHERLANDS
Labor Law Acknowledgment
By accepting the Option, Optionee acknowledges that: (i) the Option is intended as an incentive for the Optionee to remain employed with the Employer and
is not intended as remuneration for labor performed; and (ii) the Option is not intended to replace any pension rights or compensation.
OPTIONEES IN NEW ZEALAND
Securities Law Notice
In compliance with New Zealand securities laws, the Optionee is hereby notified that the following information is available for review in connection with the
offer to purchase Shares under the Plan:
(i)

the Agreement, including this Appendix, which together with the Plan sets forth the terms and conditions of participation in the Plan;

(ii)

a copy of the Company’s most recent annual return (i.e., Form 10-K) and most recent financial reports; and

(iii)

a copy of the Plan and a description of the Plan (the “Description”) (i.e., the Company’s Form S-8 Plan Prospectus under the U.S. Securities
Act of 1933, as amended); the Company will provide any attachments or documents incorporated by reference into the Description upon
written request.

The Optionee may request copies of the documents described above by contacting Danaher’s corporate legal department using the contact details provided
on www.danaher.com. The documents incorporated by reference into the Description are updated periodically. The Optionee understands that should he or
she request copies of the documents incorporated by reference into the Description, the Company will provide the Optionee with the most recent documents
incorporated by reference.
Warning Statement
Optionee is being offered an Option to purchase Shares in the Company. Exercise of the Option will give Optionee a stake in the ownership of the Company.
Optionee may receive a return if dividends are paid.
If the Company runs into financial difficulties and is wound up, Optionee will be paid only after all creditors (and holders of preference shares) have been
paid. Optionee may lose some or all of his or her investment.
New Zealand law normally requires people who offer financial products to give information to investors before they invest. This requires those offering
financial products to have disclosure information that is important for investors to make an informed decision.
The usual rules do not apply to this offer because it is made under an employee share purchase scheme. As a result, Optionee may not be given all of the
information usually required. Optionee will also have fewer other legal protections for this investment.
Ask questions, read all documents carefully, and seek independent financial advice before committing to this investment.
The Shares are quoted. The Company intends to quote the Shares on the New York Stock Exchange. This means Optionee may be able to sell them on the
New York Stock Exchange if there are interested buyers. Optionee may get less than he or she invested. The price will depend on the demand for the Shares
OPTIONEES IN POLAND
Exchange Control Notice
Polish residents holding foreign securities (including Shares) abroad must report information to the National Bank of Poland on transactions and balances of
the securities deposited in such accounts if the value of such transactions or balances (calculated individually or together with other assets or liabilities held
abroad) exceeds PLN 7,000,000. If required, the reports are due on a quarterly basis. Polish residents are also required to transfer funds through a bank
account in Poland if the transferred amount in any single transaction exceeds a specified threshold (currently €15,000). Further, upon the request of a Polish
bank, Polish residents are required to inform the bank about all foreign exchange transactions performed through such bank. Optionee should maintain
evidence of such foreign exchange transactions for five (5) years, in case of a request for their production by the National Bank of Poland.
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OPTIONEES IN ROMANIA
Exchange Control Notice
If Optionee deposits the proceeds from the sale of Shares issued to him or her at exercise and settlement of the Shares in a bank account in Romania, Optionee
may be required to provide the Romanian bank with appropriate documentation explaining the source of the funds.
Optionee should consult his or her personal advisor to determine whether Optionee will be required to submit such documentation to the Romanian bank.
English Language
Optionee hereby expressly agrees that this Agreement, the Plan as well as all documents, notices and proceedings entered into, relating directly or indirectly
hereto, be drawn up or communicated only in the English language.
Angajatul consimte în mod expres prin prezentul ca acest Contract, Programul precum şi orice alte documente, notificãri, înştiinţãri legate direct sau
indirect de acest Contract sã fie redactate sau efectuate doar în limba englezã.
OPTIONEES IN RUSSIA
Securities Law Notification
The Plan and all other materials that Optionee may receive concerning the grant of the Option and Optionee's participation in the Plan do not constitute
advertising or an offering of securities in Russia. The Shares to be issued upon exercise of the Option have not and will not be registered in Russia and,
therefore, the Shares described in any Plan documents may not be offered or placed in public circulation in Russia. In no event will Shares to be issued upon
exercise of the Option be delivered to Optionee in Russia. All Shares acquired under the Plan will be maintained on Optionee's behalf outside of Russia.
Optionee will not be permitted to sell Shares directly to a Russian legal entity or resident.
Exchange Control Notification
If Optionee remits funds out of Russia to purchase Shares under the Plan, the funds must be remitted from a foreign currency account in Optionee's name at an
authorized bank in Russia. In addition, Optionee must repatriate any proceeds from the sale of Shares to Russia. Such funds must be initially credited to
Optionee through a foreign currency account at an authorized bank in Russia. After the funds are initially received in Russia, they may be further remitted to
foreign banks in accordance with Russian exchange control laws. However, dividends can be held in a foreign currency account at a foreign individual bank
account opened in certain countries (including the United States). Optionee should contact his or her personal advisor regarding Optionee's exchange control
obligations resulting from participation in the Plan as significant penalties may apply in the case of non-compliance with such obligations.
Data Privacy. This data privacy consent replaces the data privacy section of the Agreement:
1.
1.1.

Purposes for processing of the Personal Data
1.
Granting to the Optionee restricted share units or rights to 1.1.
purchase shares of common stock.

1.2.

Compliance with the effective Russian Federation laws;

2.

The Optionee hereby grants consent to processing of the 2.
personal data listed below
Last name, first name, patronymic, year, month, date and place of 2.1.
birth, gender, age, address, citizenship, information on education,
contact details (home address(es), direct office, home and mobile
telephone numbers, e-mail address, etc.), photographs;

2.1.
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1.2.

Цели обработки Персональных данных
Предоставление
Субъектам
персональных
данных
ограниченных прав на акции (Option) или прав покупки
обыкновенных акций.
Соблюдение действующего законодательства Российской
Федерации;
Субъект персональных данных настоящим дает согласие на
обработку перечисленных ниже персональных данных
Фамилия, имя, отчество, год, месяц, дата и место рождения, пол,
возраст, адрес, гражданство, сведения об образовании,
контактная информация (домашний(е) адрес(а), номера прямого
офисного, домашнего и мобильного телефонов, адрес
электронной почты и др.), фотографии;
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2.2.

Information contained in personal identification documents 2.2.
(including passport details), tax identification number and
number of the State Pension Insurance Certificate, including
photocopies of passports, visas, work permits, drivers licenses,
other personal documents;

2.3.

Information on employment, including the list of duties, 2.3.
information on the current and former employers, information on
promotions, disciplinary sanctions, transfer to other position /
work, etc.;
Information on the Optionee’s salary amount, information on 2.4.
salary changes, on participation in employer benefit plans and
programs, on bonuses paid, etc.;

2.4.

2.5.

Information on work time, including hours scheduled for work 2.5.
per week and hours actually worked;

2.6.

Information on potential membership of certain categories of 2.6.
employees having rights for guarantees and benefits in
accordance with the Russian Federation Labor Code and other
effective legislation;
Information on the Optionee’s tax status (exempt, tax resident 2.7.
status, etc.);

2.7.

2.8.

Information on shares of Common Stock or directorships held by 2.8.
the Optionee, details of all awards or any other entitlement to
shares of Common Stock awarded, cancelled, exercised, vested,
unvested or outstanding;

2.9.

Any other information, which may become necessary to the 2.9.
Company in connection with the purposes specified in Clause 3
above.

the “Personal Data”

Любые иные данные, которые могут потребоваться Операторам
в связи с осуществлением целей, указанных в п. 3 выше.

далее – «Персональные данные»

3.1.

The Optionee hereby consents to performing the following 3.1.
operations with the Personal Data:

3.1.1

processing of the Personal Data, including collection, 3.1.1.
systematization, accumulation, storage, verification (renewal,
modification), use, dissemination (including transfer),
impersonalizing, blockage, destruction;

3.1.2

transborder transfer of the Personal Data to operators located on 3.1.2.
the territory of foreign states. The Optionee hereby confirms that
he was notified of the fact that the recipients of the Personal Data
may be located in foreign states that do not ensure adequate
protection of rights of personal data subjects;
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Сведения, содержащиеся в документах, удостоверяющих
личность, в том числе паспортные данные, ИНН и номер
страхового свидетельства государственного пенсионного
страхования, в том числе фотокопии паспортов, виз, разрешений
на работу, водительских удостоверений, других личных
документов;
Информация о трудовой деятельности, включая должностные
обязанности, информация о текущем и прежних работодателях,
сведения о повышениях, дисциплинарных взысканиях,
переводах на другую должность/работу, и т.д.;
Информация о размере заработной платы Субъекта
персональных данных, данные об изменении заработной платы,
об участии в премиальных системах и программах Работодателя,
информация о выплаченных премиях, и т.д.;
Сведения о рабочем времени, включая нормальную
продолжительность рабочего времени в неделю и количество
фактически отработанного рабочего времени;
Сведения о принадлежности к определенным категориям
работников, которым предоставляются гарантии и льготы в
соответствии с Трудовым кодексом Российской Федерации и
иным действующим законодательством;
Информация о налоговом статусе Субъекта персональных
данных (освобождение от уплаты налогов, является ли
налоговым резидентом и т.д.);
Информация об обыкновенных акциях или членстве в совете
директоров Субъекта персональных данных, обо всех
программах вознаграждения или иных правах на получение
обыкновенных
акций,
которые
были
предоставлены,
аннулированы, исполнены, погашены, непогашены или подлежат
выплате.

Субъект персональных данных настоящим дает согласие на
совершение с Персональными данными перечисленных ниже
действий:
обработка
Персональных
данных,
включая
сбор,
систематизацию, накопление, хранение, уточнение (обновление,
изменение), использование, распространение (в том числе
передача),
обезличивание,
блокирование,
уничтожение
персональных данных;
трансграничная передача Персональных данных операторам на
территории любых иностранных государств. Субъект
персональных данных настоящим подтверждает, что он был
уведомлен о том, что получатели Персональных данных могут
находиться в иностранных государствах, не обеспечивающих
адекватной защиты прав субъектов персональных данных;
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3.1.3

including Personal Data into generally accessible sources of 3.1.3.
personal data (including directories, address books and other),
placing Personal Data on the Company’s web-sites on the
Internet.

включение Персональных данных в общедоступные источники
персональных данных (в том числе справочники, адресные книги
и т.п.), размещение Персональных данных на сайтах Операторов
в сети Интернет.

3.2.

General description of the data processing methods used by the 3.2.
Company

Общее описание используемых Оператором(ами) способов
обработки персональных данных

3.2.1.When processing the Personal Data, the Company undertakes the
necessary organizational and technical measures for protecting the
Personal Data from unlawful or accidental access to them, from
destruction, change, blockage, copying, dissemination of Personal Data, as
well as from other unlawful actions.

3 . 2 . 1 . При обработке Персональных данных Операторы принимают
необходимые организационные и технические меры для защиты
Персональных данных от неправомерного или случайного доступа к ним,
уничтожения, изменения, блокирования, копирования, распространения
Персональных данных, а также от иных неправомерных действий.

3.2.2.Processing of the Personal Data by the Company shall be performed
using the data processing methods that ensure confidentiality of the
Personal Data, except where: (1) Personal Data is impersonalized; and (2)
in relation to publicly available Personal Data; and in compliance with the
established requirements to ensuring the security of personal data, the
requirements to the tangible media of biometric personal data and to the
technologies for storage of such data outside personal data information
systems in accordance with the effective legislation.

3.2.2. Обработка Персональных данных Операторами осуществляется при
помощи способов, обеспечивающих конфиденциальность таких данных, за
исключением следующих случаев: (1) в случае обезличивания Персональных
данных; (2) в отношении общедоступных Персональных данных; и при
соблюдении установленных требований к обеспечению безопасности
персональных
данных, требований
к материальным носителям
биометрических персональных данных и технологиям хранения таких
данных вне информационных систем персональных данных в соответствии
с действующим законодательством.

4.
Term, revocation procedure
This Statement of Consent is valid for an indefinite term. The Optionee
may revoke this consent by sending to Company a written notice at least
ninety (90) days in advance of the proposed consent revocation date. The
Optionee agrees that during the specified notice period the Company is
not obliged to cease processing of personal data or to destroy the personal
data of The Optionee.

4.
Срок, порядок отзыва
Настоящее согласие действует в течение неопределенного срока. Субъект
персональных данных может отозвать настоящее согласие путем
направления Оператору(ам) письменного(ых) уведомления(ий) не менее чем
за 90 (девяносто) дней до предполагаемой даты отзыва настоящего согласия.
Субъект персональных данных соглашается на то, что в течение указанного
срока Оператор(ы) не обязан(ы) прекращать обработку персональных
данных и уничтожать персональные данные Субъекта персональных
данных.

OPTIONEES IN SINGAPORE
Securities Law Notice
The grant of the Options is being made pursuant to the “Qualifying Person” exemption” under section 273(1)(f) of the Securities and Futures Act (Chapter
289, 2006 Ed.) (“SFA”) and is not made to Optionee with a view to the Shares being subsequently offered for sale to any other party. The Plan has not been
lodged or registered as a prospectus with the Monetary Authority of Singapore. Optionee should note that the Options are subject to section 257 of the SFA
and Optionee should not make (i) any subsequent sale of the Shares in Singapore or (ii) any offer of such subsequent sale of the Shares subject to the Option
in Singapore, unless such sale or offer is made after six (6) months of the grant of the Option or pursuant to the exemptions under Part XIII Division 1
Subdivision (4) (other than section 280) of the SFA.
Chief Executive Officer and Director Notification Requirement
If Optionee is a the Chief Executive Officer or director of a Singapore Subsidiary of the Company, Optionee must notify the Singapore Subsidiary in writing
of an interest (e.g., Options, Shares) in the Company or any Subsidiary within two days of (i) its acquisition or disposal, (ii) any change in a previouslydisclosed interest (e.g., upon exercise of Options or when Shares acquired under the Plan are subsequently sold), or (iii) becoming the CEO / a director.
OPTIONEES IN SLOVAK REPUBLIC
Foreign Asset/Account Reporting Information
Optionee will not have a foreign asset or account reporting requirement unless Optionee is an independent entrepreneur (i.e., Optionee conducts business
activities on his or her own behalf and holds a corresponding business/trade license).
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OPTIONEES IN SOUTH AFRICA
Withholding Taxes. The following provision supplements Section 8(a) of the Agreement.
By accepting the Option, the Optionee agrees to notify the Employer of the amount of any gain realized upon exercise of the Option. If the Optionee fails to
advise the Employer of the gain realized upon exercise of the Option, he or she may be liable for a fine. The Optionee will be responsible for paying any
difference between the actual tax liability and the amount withheld.
Tax Clearance Certificate for Cash Exercises. If the Optionee exercises the Option by a cash purchase exercise, the Optionee is required to obtain and
provide to the Employer, or any third party designated by the Employer or the Company, a Tax Clearance Certificate (with respect to Foreign Investments)
bearing the official stamp and signature of the Exchange Control Department of the South African Revenue Service (“SARS”). The Optionee must renew this
Tax Clearance Certificate each twelve (12) months or in such other period as may be required by the SARS.
If the Optionee exercises the Option by a cashless exercise whereby no funds are remitted offshore for the purchase of shares, he or she is not required to
obtain a Tax Clearance Certificate.
Exchange Control Notice
To participate in the Plan, the Optionee must comply with exchange control regulations and rulings (the “Exchange Control Regulations”) in South Africa.
Under current South African exchange control policy, South African residents may invest a maximum of ZAR11,000,000 per annum in offshore investments,
including in Shares. This limit does not apply to non-resident employees. The first ZAR1,000,000 annual discretionary allowance requires no prior
authorization but Optionee understands that Optionee must obtain tax clearance for the next ZAR10,000,000. It is Optionee's responsibility to ensure that
Optionee does not exceed this limit and obtain the necessary tax clearance for remittances exceeding ZAR1,000,000. This limit is a cumulative allowance;
therefore, Optionee's ability to remit funds for a cash exercise will be reduced if Optionee's foreign investment limit is utilized to make a transfer of funds
offshore that is unrelated to the Plan. Optionee acknowledges that if the ZAR11,000,000 limit will be exceeded as a result of a cash exercise under the Plan,
Optionee may still participate in the Plan; however, Optionee will be required to immediately sell the Shares acquired under the Plan and repatriate the
proceeds to South Africa in order to ensure that Optionee does not hold assets outside South Africa with a value in excess of the permitted offshore
investment allowance amount.
Because the Exchange Control Regulations change frequently and without notice, the Optionee understands that he or she should consult a legal advisor
prior to the purchase or sale of shares under the Plan to ensure compliance with current regulations. The Optionee understands that it is his or her
responsibility to comply with South African exchange control laws, and neither the Company nor the Employer will be liable for any fines or penalties
resulting from failure to comply with applicable laws.
Securities Law Notice
In compliance with South African Securities Law, Optionee acknowledges that the documents listed below are available for review at the web addresses listed
below:
1.

Danaher Corporation’s most recent Annual Report (Form 10-K): http://www.sec.gov/Archives/edgar/data/313616/000031361616000145/dhr20151231x10xk.htm.

2.

Danaher Corporation 2007 Stock Incentive Plan: http://www.sec.gov/Archives/edgar/data/313616/000119312515180684/d922967dex101.htm.

Optionee understands that a copy of the above documents will be sent to Optionee free of charge on written request.
Optionee should carefully read the materials provided before making a decision whether to participate in the Plan and to contact Optionee’s tax advisor for
specific information concerning Optionee’s personal tax situation with regard to Plan participation.
OPTIONEES IN SPAIN
Vesting Schedule
This provision supplements Section 2(a) of the Agreement.
The Optionee understands and agrees that, as a condition of the grant of the Option, upon the date that the Optionee ceases to be a Service Provider for any
reason (including the reasons listed below), all Options that have not yet vested (or that do not become vested as a result of the Optionee’s death) shall be
forfeited.
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In particular, the Optionee understands and agrees that any Options that have not yet vested (or that do not become vested as a result of the Optionee’s death)
as of the date that the Optionee is no longer actively providing services shall be forfeited without entitlement to the underlying Shares or to any amount of
indemnification in the event of the Optionee ceasing to be a Service Provider by reason of, but not limited to, resignation, retirement, disciplinary dismissal
adjudged to be with cause, disciplinary dismissal adjudged or recognized to be without cause, individual or collective dismissal on objective grounds,
whether adjudged or recognized to be with or without cause, material modification of the terms of employment under Article 41 of the Workers’ Statute,
relocation under Article 40 of the Workers’ Statute, Article 50 of the Workers’ Statute, unilateral withdrawal by the Employer and under Article 10.3 of the
Royal Decree 1382/1985.
Nature of Plan
This provision supplements Section 18 of the Agreement. In accepting the grant, Optionee acknowledges that he or she consents to participation in the Plan
and has received a copy of the Plan.
Optionee understands that the Company, in its sole discretion, has unilaterally and gratuitously decided to grant Options under the Plan to individuals who
may be Employees of the Company or a Subsidiary throughout the world. The decision is a limited decision that is entered into upon the express assumption
and condition that any grant will not economically or otherwise bind the Company or Subsidiary on an ongoing basis. Consequently, Optionee understands
that the Option is granted on the assumption and condition that the Option and the Shares issued upon exercise of the Option shall not become a part of any
employment contract (either with the Company or a Subsidiary) and shall not be considered a mandatory benefit, salary for any purposes (including
severance compensation) or any other right whatsoever.
In addition, Optionee understands that the grant of the Option would not be made to Optionee but for the assumptions and conditions referred to above; thus,
Optionee acknowledges and freely accepts that should any or all of the assumptions be mistaken or should any of the conditions not be met for any reason,
then any Option grant shall be null and void.
Exchange Control Notice
When receiving foreign currency payments derived from the ownership of Shares (i.e., as a result of the sale of the Shares), Optionee must inform the financial
institution receiving the payment, the basis upon which such payment is made. Optionee will need to provide the institution with the following information:
(i) his or her name, address, and fiscal identification number; (ii) the name and corporate domicile of Company; (iii) the amount of the payment; (iv) the
currency used; (v) the country of origin; (vi) the reasons for the payment; and (vii) additional information that may be required.
If Optionee wishes to import the ownership title of the Shares (i.e., share certificates) into Spain, he or she must declare the importation of such securities to
the Dirección General de Política Comercial e Inversiones Exteriores. To participate in the Plan, Optionee must comply with exchange control regulations in
Spain that require that the purchase of Shares be declared for statistical purposes. If a Spanish financial institution executes the transaction, the institution
will automatically make the declaration on Optionee’s behalf; otherwise, it is Optionee’s responsibility to make the declaration. In addition, Optionee must
file a declaration of ownership of foreign securities each January.
In addition, Optionee may be required to electronically declare to the Bank of Spain any foreign accounts (including brokerage accounts held abroad), any
foreign instruments (including Shares acquired under the Plan), and any transactions with non-Spanish residents (including any payments of Shares made
pursuant to the Plan), depending on the balances in such accounts together with the value of such instruments as of December 31 of the relevant year, or the
volume of transactions with non-Spanish residents during the relevant year.
Foreign Asset/Account Reporting Information
To the extent Optionee holds rights or assets (e.g., cash or Shares held in a bank or brokerage account) outside of Spain with a value in excess of €50,000 per
type of right or asset as of December 31 each year (or at any time during the year in which Optionee sells or disposes of such right or asset), Optionee is
required to report information on such rights and assets on his or her tax return for such year. After such rights or assets are initially reported, the reporting
obligation will only apply for subsequent years if the value of any previously-reported rights or assets increases by more than €20,000. The reporting must be
completed by the following March 31.
Spanish Translation
Translations of the Agreement and this Addendum in Spanish can be provided to Optionee upon request.
Se le facilitará una traducción al castellano de la documentación del incentivo (Award) si así lo solicitase.
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OPTIONEES IN SWITZERLAND
Securities Law Notice
The grant of Options is considered a private offering in Switzerland and is therefore not subject to securities registration in Switzerland. Neither this
document nor any other materials relating to the Options constitute a prospectus as such term is understood pursuant to the Swiss Code of Obligations, and
neither this document nor any other material relating to the Options may be publicly distributed nor otherwise made publicly available in Switzerland.
OPTIONEES IN TAIWAN
Securities Law Notice
The grant of Options and the Shares to be issued under the Plan is available only for employees of the Company and its Subsidiaries. It is not a public offer of
securities by a Taiwanese company; therefore, it is exempt from registration in Taiwan.
Exchange Control Notice
Optionee may acquire foreign currency, and remit the same out of Taiwan, up to US$5 million per year without justification. When remitting funds for the
purchase of Shares pursuant to the Plan, such remittances should be made through an authorized foreign exchange bank. In addition, if Optionee remits
TWD$500,000 or more in a single transaction, he or she must submit a Foreign Exchange Transaction Form to the remitting bank. If the transaction amount is
US$500,000 or more in a single transaction, Optionee also must provide supporting documentation to the satisfaction of the remitting bank.
OPTIONEES IN THAILAND
Exchange Control Notice
Optionee must immediately repatriate the proceeds from the sale of Shares and any cash dividends received in relation to the Shares to Thailand and convert
the funds to Thai Baht within 360 days of receipt. If the repatriated amount is US$50,000 or more, Optionee must report the inward remittance by submitting
the Foreign Exchange Transaction Form to an authorized agent, i.e., a commercial bank authorized by the Bank of Thailand to engage in the purchase,
exchange and withdrawal of foreign currency.
It is Optionee’s responsibility to comply with exchange control laws in Thailand, and neither the Company nor any Subsidiary or affiliate will be liable for
any fines or penalties resulting from Optionee’s failure to comply with applicable laws. Because exchange control regulations change frequently and without
notice, Optionee should consult a legal advisor before selling Shares to ensure compliance with current regulations.
OPTIONEES IN TURKEY
Securities Law Notice
Under Turkish law, the Optionee is not permitted to sell Shares acquired under the Plan in Turkey. The Shares are currently traded on the New York Stock
Exchange, which is located outside of Turkey and the Shares may be sold through this exchange.
Exchange Control Notice
The Optionee may be required to engage a Turkish financial intermediary to assist with the cash exercise of an Option or the sale of Shares acquired under the
Plan. To the extent a Turkish financial intermediary is required in connection with the Option exercise or the sale of any Shares acquired upon exercise of the
Option, the Optionee is solely responsible for engaging such Turkish financial intermediary. The Optionee should consult his or her personal legal advisor
prior to the exercise of Option or any sale of Shares to ensure compliance with the current requirements.
OPTIONEES IN UNITED ARAB EMIRATES
Securities Law Notice
Participation in the Plan is being offered only to selected Optionees and is in the nature of providing equity incentives to Optionees in the United Arab
Emirates. The Plan and the Agreement are intended for distribution only to such Optionees and must not be delivered to, or relied on by, any other person.
Prospective purchasers of the securities offered should conduct their own due diligence on the securities. If Optionee does not understand the contents of the
Plan and the Agreement, Optionee should consult an authorized financial adviser. The Emirates Securities and Commodities Authority has no responsibility
for reviewing or verifying any documents in connection with the Plan. Neither the Ministry of Economy nor the Dubai Department of Economic
Development
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have approved the Plan or the Agreement nor taken steps to verify the information set out therein, and have no responsibility for such documents.
OPTIONEES IN THE UNITED KINGDOM
The following replaces Section 8(a) of the Agreement in its entirety:
( a ) Withholding Taxes . Regardless of any action the Company or any Subsidiary employing Optionee (the “Employer”) take with respect to any or all
income tax, primary and secondary Class 1 National Insurance contributions, payroll tax or other tax-related withholding attributable to or payable in
connection with or pursuant to the grant, vesting, exercise, release or assignment of any Option (the “Tax-Related Items”), Optionee acknowledges that the
ultimate liability for all Tax Related Items associated with the Option is and remains Optionee’s responsibility and that the Company and/or the Employer (i)
make no representations or undertakings regarding the treatment of any Tax Related Items in connection with any aspect of the Option, including, but not
limited to, the grant, vesting or exercise of the Option, the subsequent sale of Shares acquired pursuant to such exercise and the receipt of any dividends; and
(ii) do not commit to structure the terms of the grant or any aspect of the Option to reduce or eliminate Optionee’s liability for Tax Related Items. Further, if
Optionee has relocated to a different jurisdiction between the date of grant and the date of any taxable event, Optionee acknowledges that the Company
and/or the Employer (or former employer, as applicable) may be required to withhold or account for Tax-Related Items in more than one jurisdiction.
As a condition of the issuance of Shares upon exercise of the Option, the Company and/or the Employer shall be entitled to withhold and Optionee agrees to
pay, or make adequate arrangements satisfactory to the Company and/or the Employer to satisfy, all obligations of the Company and/or the Employer to
account to HM Revenue & Customs (“HMRC”) for any Tax-Related Items. In this regard, Optionee authorizes the Company and/or the Employer, in its sole
discretion and to the extent permitted under local law, to satisfy the obligations with regard to all Tax Related Items legally payable by Optionee by one or a
combination of the following: (i) require Optionee to pay Tax-Related Items in cash with a cashier’s check or certified check; (ii) withholding cash from
Optionee’s wages or other compensation payable to Optionee by the Company and/or the Employer; (iii) withholding from the proceeds of a broker-dealer
sale and remittance procedure as described in Section 4(b) above; or (iv) withholding in Shares otherwise issuable to Optionee, provided that the Company
withholds only the amount of Shares necessary to satisfy the minimum statutory withholding amount or such other amount as may be necessary to avoid
adverse accounting treatment using the Fair Market Value of the Shares on the date of the relevant taxable event.
Optionee shall pay to the Company or the Employer any amount of Tax-Related Items that the Company or the Employer may be required to account to
HMRC with respect to the event giving rise to the Tax-Related Items (the “Chargeable Event”) that cannot be satisfied by the means previously described. If
payment or withholding is not made within 90 days after the end of the UK tax year in which the Chargeable Event occurs, or such other period specified in
Section 222(1)(c) of the U.K. Income Tax (Earnings and Pensions) Act 2003 (the “Due Date”), Optionee agrees that the amount of any uncollected TaxRelated Items shall (assuming Optionee is not a director or executive officer of the Company (within the meaning of Section 13(k) of the U.S. Securities and
Exchange Act of 1934, as amended)), constitute a loan owed by Optionee to the Employer, effective on the Due Date. Optionee agrees that the loan will bear
interest at the then-current HMRC Official Rate and it will be immediately due and repayable, and the Company and/or the Employer may recover it at any
time thereafter by any of the means referred to above. If any of the foregoing methods of collection are not allowed under applicable laws or if Optionee fails
to comply with Optionee’s obligations in connection with the Tax-Related Items as described in this Section, the Company may refuse to deliver the Shares
acquired under the Plan.
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Exhibit 10.7
DANAHER CORPORATION
2007 STOCK INCENTIVE PLAN
RESTRICTED STOCK UNIT AGREEMENT
Unless otherwise defined herein, the terms defined in the Danaher Corporation 2007 Stock Incentive Plan (the “Plan”) will have the same defined
meanings in this Restricted Stock Unit Agreement (the “Agreement”).
I.

NOTICE OF GRANT
Name:
Address:

The undersigned Participant has been granted an Award of Restricted Stock Units, subject to the terms and conditions of the Plan and this
Agreement, as follows (each of the following capitalized terms are defined terms having the meaning indicated below):
Date of Grant
Number of Restricted Stock Units
Vesting Schedule:
Time-Based Vesting Criteria

The time-based vesting criteria will be satisfied with respect to
[_________]% of the shares underlying the RSUs on each of the
[_________] anniversaries of the Date of Grant.

Performance Objective

Set forth on Addendum A (if applicable)

II.

AGREEMENT

1.
Grant of RSUs. Danaher Corporation (the “Company”) hereby grants to the Participant named in this Notice of Grant (the “Participant”),
an Award of Restricted Stock Units (“RSUs”) subject to the terms and conditions of this Agreement and the Plan, which are incorporated herein by reference.
In the event of a conflict between the terms and conditions of the Plan and this Agreement, the terms and conditions of the Plan shall prevail.
2.

Vesting.

(a) Vesting Schedule. Except as may otherwise be set forth in this Agreement or in the Plan, with respect to each Tranche of RSUs granted
under this Agreement (a “Tranche” consists of all RSUs as to which the Time-Based Vesting Criteria are scheduled to be satisfied on the same date), the
Tranche shall not vest unless (i) the Participant continues to be actively employed with the Company or an Eligible Subsidiary for the period required to
satisfy the Time-Based Vesting Criteria applicable to such Tranche (the date on which the Time-Based Vesting Criteria applicable to a Tranche are scheduled
to be satisfied is the “Time-Based Vesting Date”), and (ii) the Performance Objective applicable to such RSUs, if any, is satisfied on or prior to the TimeBased Vesting Date. Vesting shall be determined separately for each Tranche. The Performance Objective (if any) and Time-Based Vesting Criteria applicable
to any Tranche are collectively referred to as “Vesting Conditions,” and the date upon which all Vesting Conditions applicable to that Tranche are satisfied is
referred to as the “Vesting Date” for such Tranche. The Vesting Conditions shall be established by the Compensation Committee (the “Committee”) of the
Company’s Board of Directors (or by one or more members of Company management, if such power has been delegated in accordance with the Plan and
applicable law) and reflected in the account maintained for the Participant by an external third party administrator of the RSU awards. Further, during any
approved leave of absence (and without limiting the application of any other rules governing leaves of absence that the Committee may approve from time to
time pursuant to the Plan), to the extent permitted by applicable law the Committee shall have discretion to provide that the vesting of the RSUs shall be
frozen as of the first day of the leave (or as of any subsequent day during such leave, as applicable) and shall not resume until and unless the Participant
returns to active employment.
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(b) Performance Objective. The Committee shall determine whether the Performance Objective applicable to an RSU, if any, has been met,
and such determination shall be final and conclusive. Until the Committee has made such a determination, the Performance Objective (if any) may not be
considered to have been satisfied. Notwithstanding any determination by the Committee that the Performance Objective (if any) has been attained with
respect to a particular Tranche, such Tranche shall not be considered to have vested unless and until the Participant has satisfied the Time-Based Vesting
Criteria applicable to such Tranche.
(c) Fractional RSU Vesting. In the event the Participant is vested in a fractional portion of an RSU (a “Fractional Portion”), such Fractional
Portion will be rounded up and converted into a whole share of Common Stock (“Share”) and issued to the Participant.
( d ) Addenda. The provisions of Addendum A (if any) and Addendum B are incorporated by reference herein and made a part of this
Agreement, and to the extent any provision in Addendum A (if any) or Addendum B conflicts with any provision set forth elsewhere in this Agreement
(including without limitation any provisions relating to Retirement), the provision set forth in Addendum A (if any) or Addendum B shall control.
3.

Form and Timing of Payment; Conditions to Issuance of Shares.

(a) Form and Timing of Payment. The Award of RSUs represents the right to receive a number of Shares equal to the number of RSUs that
vest pursuant to the Vesting Conditions. Unless and until the RSUs have vested in the manner set forth in Sections 2 and 4, Participant shall have no right to
payment of any such RSUs. Prior to actual issuance of any Shares underlying the RSUs, such RSUs will represent an unsecured obligation of the Company,
payable (if at all) only from the general assets of the Company. Subject to the other terms of the Plan and this Agreement, any Tranche that vests in
accordance with Sections 2 and 4 will be paid to the Participant in whole Shares within 90 days of the Vesting Date for that Tranche. Shares shall not be
issued under the Plan unless the issuance and delivery of such Shares comply with (or are exempt from) all applicable requirements of law, including (without
limitation) the Securities Act, the rules and regulations promulgated thereunder, state securities laws and regulations, and the regulations of any stock
exchange or other securities market on which the Company’s securities may then be traded. The Committee may require the Participant to take any
reasonable action in order to comply with any such rules or regulations.
(b ) Acknowledgment of Potential Securities Law Restrictions. Unless a registration statement under the Securities Act covers the Shares
issued upon vesting of an RSU, the Committee may require that the Participant agree in writing to acquire such Shares for investment and not for public
resale or distribution, unless and until the Shares subject to the Award are registered under the Securities Act. The Committee may also require the Participant
to acknowledge that he or she shall not sell or transfer such Shares except in compliance with all applicable laws, and may apply such other restrictions as it
deems appropriate. The Participant acknowledges that the U.S. federal securities laws prohibit trading in the stock of the Company by persons who are in
possession of material, non-public information, and also acknowledges and understands the other restrictions set forth in the Company’s Insider Trading
Policy.
4.

Termination of Employment.

( a ) General. In the event the Participant’s active employment or other active service-providing relationship with the Company or an
Eligible Subsidiary terminates for any reason (other than death, Early Retirement or Normal Retirement) whether or not in breach of applicable labor laws, all
RSUs that are unvested as of termination shall automatically terminate as of the date of termination and Participant’s right to receive further RSUs under the
Plan shall also terminate as of the date of termination. The Committee shall have discretion to determine whether the Participant has ceased to be actively
employed by (or, if the Participant is a consultant or director, has ceased actively providing services to) the Company or Eligible Subsidiary, and the effective
date on which such active employment (or active service-providing relationship) terminated. The Participant’s active employer-employee or other active
service-providing relationship will not be extended by any notice period mandated under applicable law (e.g., active employment shall not include a period
of “garden leave”, paid administrative leave or similar period pursuant to applicable law). Unless the Committee provides otherwise (1) termination of the
Participant’s employment will include instances in which Participant is terminated and immediately rehired as an independent contractor, and (2) the
spin‑off, sale, or disposition of the Participant’s employer from the Company or an Eligible Subsidiary (whether by transfer of shares, assets or otherwise) such
that the Participant’s employer no longer constitutes an Eligible Subsidiary will constitute a termination of employment or service.
(b ) Death. Upon Participant’s death, a pro rata amount of each unvested Tranche shall become vested based on the number of complete
twelve-month periods between the Date of Grant and the date of the Participant’s death divided by the total number of twelve-month periods between the
Date of Grant and the Time-Based Vesting Date applicable to such Tranche. Notwithstanding anything in the Plan or this Agreement to the contrary, for
purposes of this Section, any partial twelve-
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month period between the Date of Grant and the date of death shall be considered a complete twelve-month period and any Fractional Portion that results
from applying the pro rata methodology shall be rounded up to a whole Share.
(c) Retirement.
(i) Upon termination of employment by reason of the Participant’s Early Retirement, unless contrary to applicable law and unless
otherwise provided by the Committee either initially or subsequent to the grant of the relevant Award, with respect to each Tranche that is unvested as of the
Early Retirement date, a pro-rata portion of such Tranche (i.e. based on the ratio of (x) the number of full or partial months worked by the Participant from the
Date of Grant to the Early Retirement date to (y) the total number of months in the original time-based vesting schedule of such Tranche) will vest as of the
Time-Based Vesting Date for such Tranche, but if and only if the Performance Objective (if any) is satisfied on or prior to such Time-Based Vesting Date.
(ii) Upon termination of employment by reason of the Participant’s Normal Retirement, unless contrary to applicable law and
unless otherwise provided by the Committee either initially or subsequent to the grant of the relevant Award, with respect to each Tranche that is unvested as
of the Normal Retirement date, such Tranche will vest as of the Time-Based Vesting Date for such Tranche, but if and only if the Performance Objective (if
any) is satisfied on or prior to such Time-Based Vesting Date.
(d ) Gross Misconduct. If the Participant’s employment with the Company or an Eligible Subsidiary is terminated for Gross Misconduct,
the Participant’s unvested RSUs shall automatically terminate as of the time of termination without consideration. The Participant acknowledges and agrees
that the Participant’s termination of employment shall also be deemed to be a termination of employment by reason of the Participant’s Gross Misconduct if,
after the Participant’s employment has terminated, facts and circumstances are discovered or confirmed by the Company that would have justified a
termination for Gross Misconduct.
(e) Violation of Post-Employment Covenant . To the extent that any of the Participant’s RSUs remain outstanding under the terms of the
Plan or this Agreement after termination of the Participant’s employment with the Company or an Eligible Subsidiary, such RSUs shall expire as of the date
the Participant violates any covenant not to compete or other post-employment covenant that exists between the Participant on the one hand and the
Company or any subsidiary of the Company, on the other hand.
(f) Substantial Corporate Change. Upon a Substantial Corporate Change, the Participant’s unvested RSUs will terminate unless provision
is made in writing in connection with such transaction for the assumption or continuation of the RSUs, or the substitution for such RSUs of any options or
grants covering the stock or securities of a successor employer corporation, or a parent or subsidiary of such successor, with appropriate adjustments as to the
number and kind of shares of stock and prices, in which event the RSUs will continue in the manner and under the terms so provided.
5.
Non-Transferability of RSUs. Unless the Committee determines otherwise in advance in writing, RSUs may not be transferred in any
manner otherwise than by will or by the applicable laws of descent or distribution. The terms of the Plan and this Agreement shall be binding upon the
executors, administrators, heirs and permitted successors and assigns of the Participant.
6.

Amendment of RSUs or Plan.

(a)
The Plan and this Agreement constitute the entire understanding of the parties with respect to the subject matter hereof and
supersede in their entirety all prior undertakings and agreements of the Company and Participant with respect to the subject matter hereof. Participant
expressly warrants that he or she is not accepting this Agreement in reliance on any promises, representations, or inducements other than those contained
herein. The Company’s Board may amend, modify or terminate the Plan or any Award in any respect at any time; provided, however, that modifications to
this Agreement or the Plan that materially and adversely affect the Participant’s rights hereunder can be made only in an express written contract signed by
the Company and the Participant. Notwithstanding anything to the contrary in the Plan or this Agreement, the Company reserves the right to revise this
Agreement and Participant’s rights under outstanding RSUs as it deems necessary or advisable, in its sole discretion and without the consent of the
Participant, (1) upon a Substantial Corporate Change, (2) as required by law, or (3) to comply with Section 409A of the Internal Revenue Code of 1986
(“Section 409A”) or to otherwise avoid imposition of any additional tax or income recognition under Section 409A in connection with this Award.
(b) The Participant acknowledges and agrees that if the Participant changes classification from a full-time employee to a part-time
employee the Committee may in its sole discretion reduce or eliminate the Participant’s unvested RSUs.
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7.

Tax Obligations.

(a) Withholding Taxes. Regardless of any action the Company or any Subsidiary employing the Participant (the “Employer”) takes with
respect to any or all federal, state, local or foreign income tax, social insurance, payroll tax, payment on account or other tax related items (“Tax Related
Items”), the Participant acknowledges that the ultimate liability for all Tax Related Items associated with the RSUs is and remains the Participant’s
responsibility and that the Company and the Employer (i) make no representations or undertakings regarding the treatment of any Tax Related Items in
connection with any aspect of the RSUs, including, but not limited to, the grant or vesting of the RSUs, the delivery of the Shares, the subsequent sale of
Shares acquired at vesting and the receipt of any dividends or dividend equivalents; and (ii) do not commit to structure the terms of the grant or any aspect of
the RSUs to reduce or eliminate the Participant’s liability for Tax Related Items. Further, if Participant is subject to tax in more than one jurisdiction,
Participant acknowledges that the Company and/or the Employer (or former employer, as applicable) may be required to withhold or account for Tax-Related
Items in more than one jurisdiction.
Prior to the relevant taxable event, Participant shall pay or make adequate arrangements satisfactory to the Company and/or the Employer
(in its sole discretion) to satisfy all withholding and payment on account obligations for Tax Related Items of the Company and/or the Employer. In this
regard, the Participant authorizes the Company and the Employer, or either of them, in such entity’s sole discretion, to satisfy the obligations with regard to
all Tax Related Items legally payable by the Participant (with respect to the award granted hereunder as well as any equity awards previously received by the
Participant under any Company stock plan) by one or a combination of the following: (i) requiring the Participant to pay Tax-Related Items in cash with a
cashier’s check or certified check or by wire transfer of immediately available funds; (ii) withholding cash from the Participant’s wages or other compensation
payable to the Participant by the Company and/or the Employer; (iii) arranging for the sale of Shares otherwise issuable to the Participant upon payment on
the RSUs (on Participant’s behalf and at Participant’s direction pursuant to this authorization), including the sale of Shares prior to such scheduled payment
date; (iv) withholding from the proceeds of the sale of Shares acquired upon payment on the RSUs; or (v) withholding in Shares otherwise issuable to the
Participant, provided that the Company withholds only the amount of Shares necessary to satisfy the minimum statutory withholding amount (or if there is no
minimum statutory withholding amount, such amount as may be necessary to avoid adverse accounting treatment) using the Fair Market Value of the Shares
on the date of the relevant taxable event. Participant shall pay to the Company or the Employer any amount of Tax Related Items that the Company or the
Employer may be required to withhold as a result of the Participant’s participation in the Plan that are not satisfied by any of the means previously described.
For the avoidance of doubt, in no event will the Company and/or Employer withhold more than the minimum amount of Tax Related Items required by law
(or if there is no minimum statutory withholding amount, such amount as may be necessary to avoid adverse accounting treatment), nor shall any Participant
have the right to require the Company and/or Employer to withhold more than such amount. The Company may refuse to deliver the Shares to the Participant
if the Participant fails to comply with Participant’s obligations in connection with the Tax Related Items as described in this Section.
(b) Code Section 409A. Payments made pursuant to this Plan and the Agreement are intended to qualify for an exemption from or comply
with Section 409A. Notwithstanding any provision in the Agreement, the Company reserves the right, to the extent the Company deems necessary or
advisable in its sole discretion, to unilaterally amend or modify the Plan and/or this Agreement to ensure that all RSUs granted to Participants who are United
States taxpayers are made in such a manner that either qualifies for exemption from or complies with Section 409A; provided, however, that the Company
makes no representations that the Plan or the RSUs shall be exempt from or comply with Section 409A and makes no undertaking to preclude Section 409A
from applying to the Plan or any RSUs granted thereunder. If this Agreement fails to meet the requirements of Section 409A, neither the Company nor any of
its affiliates shall have any liability for any tax, penalty or interest imposed on the Participant by Section 409A, and the Participant shall have no recourse
against the Company or any of its affiliates for payment of any such tax, penalty or interest imposed by Section 409A.
Notwithstanding anything to the contrary in this Agreement, these provisions shall apply to any payments and benefits otherwise payable to or
provided to the Participant under this Agreement. For purposes of Section 409A, each “payment” (as defined by Section 409A) made under this Agreement
shall be considered a “separate payment.” In addition, for purposes of Section 409A, payments shall be deemed exempt from the definition of deferred
compensation under Section 409A to the fullest extent possible under (i) the “short-term deferral” exemption of Treasury Regulation § 1.409A-1(b)(4), and
(ii) (with respect to amounts paid as separation pay no later than the second calendar year following the calendar year containing the Participant’s “separation
from service” (as defined for purposes of Section 409A)) the “two years/two-times” involuntary separation pay exemption of Treasury Regulation § 1.409A1(b)(9)(iii), which are hereby incorporated by reference.
For purposes of making a payment under this Agreement, if any amount is payable as a result of a Substantial Corporate Change, such event must
also constitute a “change in ownership or effective control” of the Company or a “change in the ownership of a substantial portion of the assets” of the
Company within the meaning of Section 409A.
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If the Participant is a “specified employee” as defined in Section 409A (and as applied according to procedures of the Company and its affiliates) as
of his separation from service, to the extent any payment under this Agreement constitutes deferred compensation (after taking into account any applicable
exemptions from Section 409A), and such payment is payable by reason of a separation from service, then to the extent required by Section 409A, no
payments due under this Agreement may be made until the earlier of: (i) the first day of the seventh month following the Participant’s separation from service,
or (ii) the Participant’s date of death; provided, however, that any payments delayed during this six-month period shall be paid in the aggregate in a lump
sum, without interest, on the first day of the seventh month following the Participant’s separation from service.
8.
Rights as Shareholder. Until all requirements for vesting of the RSUs pursuant to the terms of this Agreement and the Plan have been
satisfied, the Participant shall not be deemed to be a shareholder of the Company, and shall have no dividend rights or voting rights with respect to the RSUs
or any Shares underlying or issuable in respect of such RSUs until such Shares are actually issued to the Participant.
9.
No Employment Contract. Nothing in the Plan or this Agreement constitutes an employment contract between the Company and the
Participant and this Agreement shall not confer upon the Participant any right to continuation of employment with the Company or any of its Subsidiaries,
nor shall this Agreement interfere in any way with the Company’s or any of its Subsidiaries right to terminate the Participant’s employment or at any time,
with or without cause (subject to any employment agreement a Participant may otherwise have with the Company or a Subsidiary thereof and/or applicable
law).
10.
Board Authority . The Board and/or the Committee shall have the power to interpret this Agreement and to adopt such rules for the
administration, interpretation and application of the Agreement as are consistent therewith and to interpret or revoke any such rules (including, but not
limited to, the determination of whether any RSUs have vested). All interpretations and determinations made by the Board and/or the Committee in good
faith shall be final and binding upon Participant, the Company and all other interested persons and such determinations of the Board and/or the Committee
do not have to be uniform nor do they have to consider whether Plan participants are similarly situated. No member of the Board and/or the Committee shall
be personally liable for any action, determination or interpretation made in good faith with respect to this Agreement.
11.
Headings. The captions used in this Agreement and the Plan are inserted for convenience and shall not be deemed to be a part of the
RSUs for construction and interpretation.
12.

Electronic Delivery.

(a) If the Participant executes this Agreement electronically, for the avoidance of doubt Participant acknowledges and agrees that his or
her execution of this Agreement electronically (through an on-line system established and maintained by the Company or a third party designated by the
Company, or otherwise) shall have the same binding legal effect as would execution of this Agreement in paper form. Participant acknowledges that upon
request of the Company he or she shall also provide an executed, paper form of this Agreement.
(b) If the Participant executes this Agreement in paper form, for the avoidance of doubt the parties acknowledge and agree that it is their
intent that any agreement previously or subsequently entered into between the parties that is executed electronically shall have the same binding legal effect
as if such agreement were executed in paper form.
(c) If Participant executes this Agreement multiple times (for example, if the Participant first executes this Agreement in electronic form
and subsequently executes this Agreement in paper form), the Participant acknowledges and agrees that (i) no matter how many versions of this Agreement
are executed and in whatever medium, this Agreement only evidences a single Award relating to the number of RSUs set forth in the Notice of Grant and (ii)
this Agreement shall be effective as of the earliest execution of this Agreement by the parties, whether in paper form or electronically, and the subsequent
execution of this Agreement in the same or a different medium shall in no way impair the binding legal effect of this Agreement as of the time of original
execution.
(d) The Company may, in its sole discretion, decide to deliver by electronic means any documents related to the RSUs, to participation in
the Plan, or to future awards granted under the Plan, or otherwise required to be delivered to the Participant pursuant to the Plan or under applicable law,
including but not limited to, the Plan, the Agreement, the Plan prospectus and any reports of the Company generally provided to shareholders. Such means of
electronic delivery may include, but do not necessarily include, the delivery of a link to the Company’s intranet or the internet site of a third party involved
in administering the Plan, the delivery of documents via electronic mail (“e-mail”) or such other means of electronic delivery specified by the Company. By
executing this Agreement, the Participant hereby consents to receive such documents by electronic delivery. At the Participant’s written request to the
Secretary of the Company, the Company shall provide a paper copy of any document at no cost to the Participant.
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13.
Data Privacy. Participant hereby explicitly and unambiguously consents to the collection, use and transfer, in electronic or other
form, of his or her Data (as defined below) by and among, as necessary and applicable, the Employer, the Company and its Subsidiaries for the exclusive
purpose of implementing, administering and managing Participant’s participation in the Plan and in the Company’s Amended 1998 Plan.
Participant understands that the Company and the Employer may hold certain personal information about Participant, including, but
not limited to, Participant’s name, home address and telephone number, date of birth, social security or insurance number or other identification number
(e.g., resident registration number), salary, nationality, and job title, any Common Stock or directorships held in the Company, and details of the RSUs or
other entitlement to Shares awarded, canceled, vested, unvested or outstanding in Participant’s favor (“Data”), for the purpose of implementing,
administering and managing the Plan and/or the Amended 1998 Plan. Participant understands that Data may be transferred to any third parties assisting
in the implementation, administration and management of the Plan and/or the Amended 1998 Plan, that these recipients may be located in Participant’s
country or elsewhere, including outside the European Economic Area, and that the recipients’ country may have different data privacy laws and
protections than Participant’s country. Participant authorizes the recipients to receive, possess, use, retain and transfer the Data, in electronic or other
form, for the purposes of implementing, administering and managing Participant’s participation in the Plan and/or in the Amended 1998 Plan, including
any requisite transfer of such Data as may be required to a broker or other third party with whom Participant may elect to deposit any Shares acquired
upon vesting and payment of the RSUs or other entitlement to Shares.
Participant understands that he or she may request a list with the names and addresses of any potential recipients of the Data by
contacting his or her local human resources representative. Participant understands that Data shall be held as long as is reasonably necessary to
implement, administer and manage his or her participation in the Plan and/or the Amended 1998 Plan, and he or she may, at any time, view Data, request
additional information about the storage and processing of Data, require any necessary amendments to Data or refuse or withdraw the consents herein, in
any case without cost, by contacting in writing his or her local human resources representative. Further, Participant understands that Participant is
providing the consents herein on a purely voluntary basis. If Participant does not consent, or if Participant later seeks to revoke his or her consent, his or
her employment status or service with his or her employer will not be adversely affected; the only consequence of refusing or withdrawing Participant's
consent is that the Company would not be able to grant RSUs or other equity awards to Participant or to administer or maintain such awards. Therefore,
Participant understands that refusing or withdrawing such consent may affect his or her ability to participate in the Plan and/or the Amended 1998 Plan.
In addition, Participant understands that the Company and its Subsidiaries have separately implemented procedures for the handling of Data which the
Company believes permits the Company to use the Data in the manner set forth above notwithstanding the Participant’s withdrawal of such consent. For
more information on the consequences of refusal to consent or withdrawal of consent, Participant understands that he or she may contact his or her local
human resources representative.
14.
Waiver of Right to Jury Trial. Each party, to the fullest extent permitted by law, waives any right or expectation against the other to trial
or adjudication by a jury of any claim, cause or action arising with respect to the RSUs or hereunder, or the rights, duties or liabilities created hereby.
15.
Agreement Severable. In the event that any provision of this Agreement shall be held invalid or unenforceable, such provision shall be
severable from, and such invalidity or unenforceability shall not be construed to have any effect on, the remaining provisions of this Agreement.
16.
Governing Law and Venue. The laws of the State of Delaware (other than its choice of law provisions) shall govern this Agreement and
its interpretation. For purposes of litigating any dispute that arises with respect to the RSUs, this Agreement or the Plan, the parties hereby submit to and
consent to the jurisdiction of the State of Delaware, and agree that such litigation shall be conducted in the courts of New Castle County, or the United States
Federal court for the District of Delaware, and no other courts; and waive, to the fullest extent permitted by law, any objection that the laying of the venue of
any legal or equitable proceedings related to, concerning or arising from such dispute which is brought in any such court is improper or that such proceedings
have been brought in an inconvenient forum. Any claim under the Plan, this Agreement or any Award must be commenced by a Participant within twelve (12)
months of the earliest date on which the Participant’s claim first arises, or the Participant’s cause of action accrues, or such claim will be deemed waived by
the Participant.
17.

Nature of RSUs. In accepting the RSUs, Participant acknowledges and agrees that:

(a) the award of RSUs is voluntary and occasional and does not create any contractual or other right to receive future awards of RSUs,
benefits in lieu of RSUs or other equity awards, even if RSUs have been awarded repeatedly in the past;
(b) all decisions with respect to future equity awards, if any, shall be at the sole discretion of the Company;
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(c) Participant’s participation in the Plan is voluntary;
(d) the award of RSUs and Shares subject to the RSUs, and the income and value of same, are an extraordinary item that (i) does not
constitute compensation of any kind for services of any kind rendered to the Company or any Subsidiary, and (ii) is outside the scope of Participant’s
employment or service contract, if any;
(e) the award of RSUs and Shares subject to the RSUs, and the income and value of same, are not part of normal or expected compensation
or salary for any purposes, including, but not limited to, calculating any severance, resignation, termination, redundancy, end of service payments, bonuses,
long-service awards, pension or retirement or welfare benefits or similar payments and in no event should be considered as compensation for, or relating in
any way to, past services for the Company or any Subsidiary;
(f) unless otherwise expressly agreed with the Company, the RSUs and Shares subject to the RSUs, and the income and value of same, are
not granted as consideration for, or in connection with, any service Participant may provide as a director of any Subsidiary;
(g) the award of RSUs and Participant’s participation in the Plan shall not be interpreted to form an employment or service contract with
the Company or any Subsidiary of the Company;
(h) the future value of the underlying Shares is unknown and cannot be predicted with certainty;
(i) the value of the Shares acquired upon vesting/settlement of the RSUs may increase or decrease in value;
(j) in consideration of the award of RSUs, no claim or entitlement to compensation or damages shall arise from termination of the Award or
from any diminution in value of the Award or Shares upon vesting of the Award resulting from termination of Participant’s employment or continuous service
by the Company or any Subsidiary (for any reason whatsoever and whether or not in breach of applicable labor laws of the jurisdiction where Participant is
employed or the terms of Participant’s employment agreement, if any, and whether or not later found to be invalid) and in consideration of the grant of the
Award, Participant irrevocably releases the Company and any Subsidiary from any such claim that may arise; if, notwithstanding the foregoing, any such
claim is found by a court of competent jurisdiction to have arisen, then, by signing the Agreement/electronically accepting the Agreement, Participant shall
be deemed irrevocably to have waived Participant’s entitlement to pursue or seek remedy for any such claim;
(k) unless otherwise agreed with the Company in writing, the RSUs, the underlying Shares and the income and value of same are not
granted as consideration for, or in connection with, any service Participant may provide as a director of a Subsidiary or affiliate
(l)
the Company is not providing any tax, legal or financial advice, nor is the Company making any recommendations regarding
Participant’s participation in the Plan or Participant’s acquisition or sale of the underlying Shares; and
(m) Participant is hereby advised to consult with Participant’s own personal tax, legal and financial advisors regarding Participant’s
participation in the Plan before taking any action related to the Plan.
18.
Language. If Participant has received the Plan, this Agreement or any other document related to the Plan translated into a language other
than English and if the meaning of the translated version is different than the English version, the English version will control, unless otherwise prescribed by
applicable law.
19.
Severability. The provisions of this Agreement are severable and if any one or more provisions are determined to be illegal or otherwise
unenforceable, in whole or in part, the remaining provisions shall nevertheless be binding and enforceable.
20.
Waiver. Participant acknowledges that a waiver by the Company of breach of any provision of this Agreement shall not operate or be
construed as a waiver of any other provision of this Agreement, or of any subsequent breach by Participant or any other participant.
21.
Insider Trading/Market Abuse Laws. Participant acknowledges that, depending on Participant's country, Participant may be subject to
insider trading restrictions and/or market abuse laws, which may affect his or her ability to acquire or sell Shares or rights to Shares (e.g., RSUs) under the Plan
during such times as Participant is considered to have “inside information” regarding the Company (as defined by the laws in Participant's country). Any
restrictions under these laws or regulations are separate from and in addition to any restrictions that may be imposed under any applicable insider trading
policy of the Company. Participant acknowledges that it is his or her responsibility to comply with any applicable restrictions, and Participant is advised to
consult with his or her own personal legal and financial advisors on this matter.
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22.
Addendum B. The RSUs shall be subject to the special terms and provisions (if any) set forth in the Addendum B to this Agreement for
Participant’s country of residence. Moreover, if Participant relocates to one of the countries included in the Addendum B, the special terms and conditions for
such country will apply to Participant, to the extent the Company determines that the application of such terms and conditions is necessary or advisable in
order to comply with applicable law or facilitate the administration of the Plan and provided the imposition of the term or condition will not result in any
adverse accounting expense with respect to the RSUs. The Addendum B constitutes part of this Agreement. In addition, the Company reserves the right to
impose other requirements on the RSU and any Shares acquired under the Plan, to the extent the Company determines it is necessary or advisable in order to
comply with applicable law or facilitate the administration of the Plan and provided the imposition of the term or condition will not result in any adverse
accounting expense to the Company, and to require Participant to sign any additional agreements or undertakings that may be necessary to accomplish the
foregoing.
23.
Recoupment. The RSUs granted pursuant to this Agreement are subject to the terms of the Danaher Corporation Recoupment Policy as it
exists from time to time (a copy of the Recoupment Policy as it exists from time to time is available on Danaher’s internal website) (the “Policy”) if and to the
extent such Policy by its terms applies to the RSUs, and to the terms required by applicable law; and the terms of the Policy and such applicable law are
incorporated by reference herein and made a part hereof.
24.
Notices. The Company may, directly or through its third party stock plan administrator, endeavor to provide certain notices to
Participant regarding certain events relating to awards that the Participant may have received or may in the future receive under the 1998 Plan and/or the
Plan, such as notices reminding Participant of the vesting or expiration date of certain awards. Participant acknowledges and agrees that (1) the Company has
no obligation (whether pursuant to this Agreement or otherwise) to provide any such notices; (2) to the extent the Company does provide any such notices to
Participant the Company does not thereby assume any obligation to provide any such notices or other notices; and (3) the Company, its affiliates and the
third party stock plan administrator have no liability for, and the Participant has no right whatsoever (whether pursuant to this Agreement or otherwise) to
make any claim against the Company, any of its affiliates or the third party stock plan administrator based on any allegations of, damages or harm suffered by
the Participant as a result of the Company’s failure to provide any such notices or Participant’s failure to receive any such notices.
25.
Consent and Agreement With Respect to Plans. Participant (1) acknowledges that the Plan and the prospectus relating thereto are
available to Participant on the website maintained by the Company’s third party stock plan administrator; (2) represents that he or she has read and is
familiar with the terms and provisions thereof, has had an opportunity to obtain the advice of counsel of his or her choice prior to executing this
Agreement and fully understands all provisions of the Agreement and the Plan; (3) accepts these RSUs subject to all of the terms and provisions thereof;
(4) consents and agrees to all amendments that have been made to the Plan since it was adopted in 2007 (and for the avoidance of doubt consents and
agrees to each amended term reflected in the Plan as in effect on the date of this Agreement), and consents and agrees that all options and restricted
stock units, if any, held by Participant that were previously granted under the Plan as it has existed from time to time are now governed by the Plan as
in effect on the date of this Agreement (except to the extent the Committee has expressly provided that a particular Plan amendment does not apply
retroactively); and (5) agrees to accept as binding, conclusive and final all decisions or interpretations of the Committee upon any questions arising
under the Plan or this Agreement.
In addition, in consideration of the RSUs and by signing/electronically accepting this Agreement, the Participant agrees as follows with respect
to any stock options or restricted stock units held by Participant that were previously granted under the Company’s 1998 Stock Option Plan as it has
existed from time to time: the Participant (1) acknowledges that the Company’s Board of Directors approved an amended version of the 1998 Stock
Option Plan in July 2009 and that the amended version of the 1998 Stock Option Plan (the “Amended 1998 Plan”) and the prospectus relating thereto
are available to Participant on the website maintained by the Company’s third party stock plan administrator; (2) represents that he or she has read the
Amended 1998 Plan and the prospectus relating thereto and is familiar with the terms and provisions thereof, has had an opportunity to obtain the
advice of counsel of his or her choice and fully understands all provisions of the Amended 1998 Plan; (3) consents and agrees to the Amended 1998 Plan
(and for the avoidance of doubt consents and agrees to each amended term reflected in the Amended 1998 Plan); (4) consents and agrees that all options
and restricted stock units, if any, held by Participant that were previously granted under the 1998 Stock Option Plan as it has existed from time to time
are now governed by the Amended 1998 Plan as in effect on the date of this Agreement; and (5) agrees to accept as binding, conclusive and final all
decisions or interpretations of the Committee upon any questions arising under the Amended 1998 Plan. Participant further agrees to notify the
Company upon any change in his or her residence address.
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[If the Agreement is signed in paper form, complete and execute the following:]

PARTICIPANT

DANAHER CORPORATION

Signature

Signature

Print Name

Print Name
Title

Residence Address
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ADDENDUM A
The performance objectives for the restricted stock unit grants referenced in the Agreement are, with respect to each Tranche of RSUs, (1) the Company’s
achievement of four consecutive fiscal quarters of positive net income during the period between the Date of Grant and the Time-Based Vesting Date with
respect to such Tranche (as defined in Section 2(a) of the Agreement), and (2) the completion of four consecutive calendar quarters, commencing after the
Date of Grant and ending on or prior to the Time-Based Vesting Date with respect to such Tranche, in which the Company’s Adjusted EPS exceeds 110% of
the Adjusted EPS for the four completed fiscal quarters ended as of the last day of the last fiscal quarter immediately preceding the Date of Grant.
“Adjusted EPS” means fully diluted earnings per share as determined pursuant to generally accepted accounting principles consistently applied (“GAAP”),
but excluding (1) extraordinary or nonrecurring items in accordance with GAAP, (2) the impact of any change in accounting principles that occurs during
either the baseline period or the performance period and the cumulative effect thereof (the Committee may either apply the changed accounting principle to
the baseline period and the full performance period, or exclude the impact of the change in accounting principle from both periods), (3) goodwill and other
intangible impairment charges, (4) gains or charges associated with (i) a business becoming a discontinued operation, (ii) the sale or divestiture (in any
manner) of any interest in a business or (iii) the obtaining or losing control of a business, as well as the gains or charges associated with the operation of any
business (a) that during the baseline period or the performance period is or becomes a discontinued operation, (b) as to which control is lost during the
baseline period or the performance period, or (c) as to which the Company sells or divests its interest in the baseline period or the performance period, (5)
gains or charges related to the sale or impairment of assets, (6)(i) all transaction costs directly related to the acquisition of any whole or partial interest in a
business, (ii) all restructuring charges directly related to any business as to which the Company acquired a whole or partial interest and incurred within two
years of the acquisition date, (iii) all charges and gains arising from the resolution of contingent liabilities related to any business as to which the Company
acquired a whole or partial interest and identified as of the acquisition date, and (iv) all other charges directly related to the acquisition of any whole or
partial interest in a business and incurred within two years of the acquisition date, and (7) the impact of any discrete income tax charges or benefits recorded
in the performance period; provided, that with respect to the gains and charges referred to in sections (3), (4), (5), (6)(iii), (6)(iv) and (7), only gains or charges
that individually or as part of a series of related items exceed $10 million in aggregate during the baseline and performance periods are excluded.
These performance criteria are in addition to the time-based vesting criteria that apply to these awards.
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ADDENDUM B
This Addendum includes additional terms and conditions that govern the RSUs granted to Participant if Participant works and/or resides in one of the
countries listed herein. Capitalized terms used but not defined herein shall have the same meanings ascribed to them in the Notice of Grant, the Agreement or
the Plan.
This Addendum may also include information regarding exchange controls and certain other issues of which Participant should be aware with respect to
Participant’s participation in the Plan. The information is based on the securities, exchange control and other laws concerning RSUs in effect as of March
2016. Such laws are often complex and change frequently. As a result, the Company strongly recommends that Participant not rely on the information noted
herein as the only source of information relating to the consequences of Participant’s participation in the Plan as the information may be out of date at the
time Participant vests in the RSUs or sells Shares acquired under the Plan.
In addition, this Addendum is general in nature and may not apply to Participant’s particular situation, and the Company is not in a position to assure
Participant of any particular result. Accordingly, Participant should seek appropriate professional advice as to how the relevant laws in Participant’s
country apply to Participant’s specific situation.
If Participant is a citizen or resident of a country other than the one in which Participant is currently working, transfers employment and/or residency after
the RSUs were granted or is considered a resident of another country for local law purposes, the information contained herein may not be applicable to
Participant in the same manner.
PARTICIPANTS IN AUSTRALIA, CZECH REPUBLIC, GERMANY, HUNGARY, IRELAND, NEW ZEALAND, SLOVAKIA AND THE UNITED
KINGDOM
Section 4(c) of this Agreement (Retirement) shall not apply to any Participant who as of the Date of Grant is on permanent, non-temporary assignment in
Australia, the Czech Republic, Germany, Hungary, Ireland, New Zealand, Slovakia or the United Kingdom. Instead, the provisions of Section 4(a) (General),
shall apply, notwithstanding the provisions therein regarding Early Retirement and Normal Retirement to the contrary.
PARTICIPANTS IN AUSTRIA, BELGIUM, DENMARK, FINLAND, FRANCE, ITALY, THE NETHERLANDS, POLAND, SLOVENIA, SPAIN AND
SWEDEN
Section 4(c)(i) of this Agreement (regarding Early Retirement) shall not apply to any Participant who as of the Date of Grant is on permanent, non-temporary
assignment in Austria, Belgium, Denmark, Finland, France, Italy, the Netherlands, Poland, Slovenia, Spain or Sweden (collectively, the “Statutory Retirement
Age Countries”). Instead, the provisions of Section 4(a) (General), shall apply, notwithstanding the provisions therein regarding Early Retirement to the
contrary.
For purposes of applying the Plan and Section 4(c)(ii) of this Agreement (regarding Normal Retirement) to any Participant who as of the Date of Grant is on
permanent, non-temporary assignment in any of the Statutory Retirement Age Countries, the definition of "Normal Retirement" set forth in the Plan shall not
apply and instead "Normal Retirement" shall mean such Participant's attainment of the statutory retirement age in the jurisdiction in which the Participant is
on permanent, non-temporary assignment as of the Date of Grant. In the absence of a statutory retirement age in such jurisdiction, "Normal Retirement" shall
mean attainment of the customary age for retirement in such jurisdiction.
Notwithstanding the foregoing, in the event that subsequent to the Date of Grant such a Participant works in a jurisdiction other than in the jurisdiction in
which the Participant was on permanent, non-temporary assignment as of the Date of Grant, if required to comply with applicable law, the Committee shall
have sole and absolute discretion to instead apply to such Participant the retirement provisions of this Agreement that are applicable in such other
jurisdiction.
PARTICIPANTS IN ARGENTINA
Securities Law Notice
Participant understands that neither the grant of the RSUs nor the Shares to be issued pursuant to the Award constitute a public offering as defined by the Law
N° 17,811, or any other Argentine law. The offering of the RSUs is a private placement. As such, the offering is not subject to the supervision of any
Argentine governmental authority.
Labor Law Acknowledgement
Any benefits awarded under the Plan accrue no more frequently than on an annual basis. In addition, Participant acknowledges that the grant is made by the
Company on behalf of Participant’s local employer.
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Exchange Control Notice
Following the sale of Shares and/or the receipt of dividends, Argentine residents may be subject to certain restrictions in bringing such funds back into
Argentina. The Argentine bank handling the transaction may request certain documentation in connection with the request to transfer proceeds into
Argentina (e.g., evidence of the sale, proof of the source of the funds used to purchase such shares, etc.). Participant must comply with any and all Argentine
currency exchange restrictions, approvals and reporting requirements in connection with the sale of any Shares acquired upon exercise and the receipt of any
dividends paid on such shares.
Please note that exchange control regulations in Argentina are subject to frequent change. Participant should consult with his or her personal legal advisor
regarding any exchange control obligations Participant may have in connection with Participant’s participation in the Plan.
Foreign Asset/Account Reporting Information
If Participant holds Shares as of December 31 of any year, Participant is required to report the holding of the Shares on his or her personal tax return for the
relevant year. In addition, certain periodic reporting obligations also apply; specifically, when Participant acquires, sells, transfers or otherwise disposes of
Shares on or after January 1, 2012, Participant must register the transaction with the Federal Tax Administration.
PARTICIPANTS IN AUSTRALIA
Australian Offer Document
Participant understands that the offering of the Plan in Australia is intended to qualify for exemption from the prospectus requirements under Class Order
14/1000 issued by the Australian Securities and Investments Commission. Participation in the Plan is subject to the terms and conditions set forth in the
Australian Offer Document, the Plan and this Agreement provided to Participant.
Securities Law Notice
If the Participant acquires Shares pursuant to the vesting/settlement of the RSUs and offers his or her Shares for sale to a person or entity resident in Australia,
Participant’s offer may be subject to disclosure requirements under Australian law. Participant should obtain legal advice on his or her disclosure obligations
prior to making any such offer.
Exchange Control Notice
Exchange control reporting is required for cash transactions exceeding A$10,000 and international fund transfers of any amount. The Australian bank
assisting with the transaction will file the report for Participant. If there is no Australian bank involved in the transfer, Participant will be responsible for filing
the report.
PARTICIPANTS IN AUSTRIA
Exchange Control Notice
If Participant holds Shares acquired under the Plan outside of Austria, Participant may be required to submit a report to the Austrian National Bank. An
exemption applies if the value of the Shares as of any given quarter does not exceed €30,000,000 or as of December 31 does not exceed €5,000,000. If the
former threshold is exceeded, quarterly obligations are imposed, whereas if the latter threshold is exceeded, annual reports must be given. The annual
reporting date is December 31 and the deadline for filing the annual report is March 31 of the following year.
When Participant sells Shares acquired under the Plan or receives a dividend payment, there may be exchange control obligations if the cash proceeds are
held outside of Austria. If the transaction volume of all accounts abroad exceeds €3,000,000, the movements and balances of all accounts must be reported
monthly, as of the last day of the month, on or before the fifteenth day of the following month, on the prescribed form (Meldungen SI-Forderungen und/oder
SI-Verpflichtungen).
PARTICIPANTS IN BELGIUM
Foreign Asset/Account Reporting Information
Participant is required to report any security or bank account opened and maintained outside Belgium on Participant’s annual tax return. In a separate report,
Participant is required to provide a central contact point to the National Bank of Belgium with the account number, bank name and country in which said
bank account was opened. This report, as well as additional information
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on how to complete it, can be found on the website of the National Bank of Belgium, www.nbb.be, under the Kredietcentrales / Centrales des crédits caption.
PARTICIPANTS IN BRAZIL
Compliance with Law
By accepting the RSUs, Participant acknowledges his or her agreement to comply with applicable Brazilian laws and to pay any and all applicable taxes
associated with the vesting of the RSUs, the receipt of any dividends, and the sale of Shares acquired under the Plan.
Nature of Grant
By accepting the RSUs, Participant agrees that Participant is making an investment decision, the Shares will be issued to Participant only if vesting
conditions are met and any necessary services are rendered by Participant over the vesting period, and the value of the underlying Shares is not fixed and may
increase or decrease in value over the vesting period without compensation to Participant.
Labor Law Acknowledgement
Participant agrees that, for all legal purposes, (i) the benefits provided under the Agreement and the Plan are the result of commercial transaction unrelated to
Participant’s employment; (ii) the Agreement and the Plan are not part of any terms and conditions of Participant’s employment; and (iii) the income from the
RSUs, if any, is not part of Participant’s remuneration from employment.
Exchange Control Notice
If Participant is resident or domiciled in Brazil, Participant will be required to submit annually a declaration of assets and rights held outside of Brazil to the
Central Bank of Brazil if the aggregate value of such assets and rights is equal to or greater than US$100,000. Assets and rights that must be reported include
Shares acquired under the Plan. Foreign individuals holding Brazilian visas are considered Brazilian residents for purposes of this reporting requirement and
must declare the assets held abroad that were acquired subsequent to the date of admittance as a resident of Brazil. Please note that the US$100,000 threshold
may be changed annually.
Securities Law Notice
The Award and the securities granted under the Plan have not been and will not be publicly issued, placed, distributed, offered or negotiated in the Brazilian
capital markets and, as a result, will not be registered with the Brazilian Securities Commission (Comissão de Valores Mobiliários, the CVM). Therefore, the
Award and the securities granted under the Award will not be offered or sold in Brazil, except in circumstances which do not constitute a public offering,
placement, distribution or negotiation under the Brazilian capital markets regulation.
PARTICIPANTS IN CANADA
Consent to Receive Information in English for Participants in Quebec
The parties acknowledge that it is their express wish that this Agreement, as well as all documents, notices and legal proceedings entered into, given or
instituted pursuant hereto or relating directly or indirectly hereto, be written in English.
Les parties reconnaissent avoir exigé la rédaction en anglais du présent Contrat, ainsi que de tous documents exécutés, avis donnés et procédures
judiciaires intentées, directement ou indirectement, relativement à ou suite au présent Contrat.
RSUs Payable Only in Shares
RSUs granted to Participants in Canada shall be paid in Shares only. In no event shall any of such RSUs be paid in cash, notwithstanding any discretion
contained in the Plan, or any provision in the Agreement to the contrary.
Data Privacy
Participant hereby authorizes the Company and the Company’s representatives to discuss with and obtain all relevant information from all personnel,
professional or not, involved in the administration and operation of the Plan. Participant further authorizes the Company and its Subsidiaries and affiliates,
and any stock plan service provider that may be selected by the Company, to assist with the Plan to disclose and discuss the Plan with their respective
advisors. Participant further authorizes the Company and its Subsidiaries and affiliates to record such information and to keep such information in his or her
employee file.
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Securities Law Notice
Participant is permitted to sell Shares acquired through the Plan through the designated broker appointed under the Plan, if any (or any other broker
acceptable to the Company), provided the resale of Shares acquired under the Plan takes place outside of Canada through the facilities of a stock exchange
on which the Shares is listed. The Shares are currently listed on the New York Stock Exchange.
Foreign Asset/Account Reporting Information
Foreign property, including RSUs, Shares acquired under the Plan and other rights to receive shares of a non-Canadian company held by a Canadian resident
must generally be reported annually on a Form T1135 (Foreign Income Verification Statement) if the total cost of the foreign property exceeds C$100,000 at
any time during the year. Thus, such RSUs must be reported - generally at a nil cost - if the C$100,000 cost threshold is exceeded because Participant holds
other foreign property. When Shares are acquired, their cost generally is the adjusted cost base (“ACB”) of the shares. The ACB would ordinarily equal the
fair market value of the shares at the time of acquisition, but if Participant owns other shares of the same company, this ACB may need to be averaged with
the ACB of the other shares. Participant should consult his or her personal legal advisor to ensure compliance with applicable reporting obligations.
PARTICIPANTS IN CHILE
Securities Law Notice
The grant of the RSUs is not intended to be a public offering of securities in Chile but instead is intended to be a private placement.
a)

The starting date of the offer will be the Grant Date (as defined in the Agreement), and this offer conforms to General Ruling no. 336 of the Chilean
Superintendence of Securities and Insurance;

b) The offer deals with securities not registered in the registry of securities or in the registry of foreign securities of the Chilean Superintendence of
Securities and Insurance, and therefore such securities are not subject to its oversight;
c)

The issuer is not obligated to provide public information in Chile regarding the foreign securities, as such securities are not registered with the
Chilean Superintendence of Securities and Insurance; and

d) The foreign securities shall not be subject to public offering as long as they are not registered with the corresponding registry of securities in Chile.
a)

La fecha de inicio de la oferta será el de la fecha de otorgamiento (o “Grant Date”, según este término se define en el documento denominado
“Agreement”) y esta oferta se acoge a la norma de Carácter General n° 336 de la Superintendencia de Valores y Seguros Chilena;

b) La oferta versa sobre valores no inscritos en el registro de valores o en el registro de valores extranjeros que lleva la Superintendencia de Valores
y Seguros Chilena, por lo que tales valores no están sujetos a la fiscalización de ésta;
c)

Por tratar de valores no inscritos no existe la obligación por parte del emisor de entregar en chile información pública respecto de esos valores; y

d) Esos valores no podrán ser objeto de oferta pública mientras no sean inscritos en el registro de valores correspondiente.
Exchange Control Notice
It is the Participant’s responsibility to make sure that the Participant complies with exchange control requirements in Chile when the value of his or her stock
transaction is in excess of US$10,000.
According to the International Exchange Transaction Regulations (“IETR”) issued by the Central Bank of Chile, it is arguable whether the acquisition of
Shares for which Participant does not remit funds abroad represents an “investment operation”. In case the acquisition qualifies as an investment operation
under the IETR and the aggregate value of any Shares exceeds US$10,000, the Participant must sign Annex 1 of the Manual of Chapter XII of the Foreign
Exchange Regulations and file it directly with the Central Bank within ten (10) days of the settlement of the RSUs.
The Participant is not required to repatriate funds obtained from the sale of Shares or the receipt of any dividends or dividend equivalents. However, if the
Participant decides to repatriate such funds, the Participant must do so through the Formal Exchange Market if the amount of the funds exceeds US$10,000.
In such case, the Participant must report the payment to a commercial bank or registered foreign exchange office receiving the funds.
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If the Participant’s aggregate investments held outside of Chile exceeds US$5,000,000 (including the investments made under the Plan), the Participant must
report the investments annually to the Central Bank. Annex 3.1 of Chapter XII of the Foreign Exchange Regulations must be used to file this report.
Please note that exchange control regulations in Chile are subject to change. The Participant should consult with his or her personal legal advisor regarding
any exchange control obligations that the Participant may have prior to the vesting of the RSUs.
Annual Tax Reporting Obligation
The Chilean Internal Revenue Service (“CIRS”) requires all taxpayers to provide information annually regarding: (i) the taxes paid abroad which they will
use as a credit against Chilean income taxes, and (ii) the results of foreign investments. These annual reporting obligations must be complied with by
submitting a sworn statement setting forth this information before March 15 of each year. The forms to be used to submit the sworn statement are Tax Form
1853 “Annual Sworn Statement Regarding Credits for Taxes Paid Abroad” and Tax Form 1851 “Annual Sworn Statement Regarding Investments Held
Abroad.” If the Participant is not a Chilean citizen and has been a resident in Chile for less than three years, the Participant is exempt from the requirement to
file Tax Form 1853. These statements must be submitted electronically through the CIRS website: www.sii.cl.
PARTICIPANTS IN CHINA
Terms and Conditions - Exchange Control Restrictions Applicable to Participants who are PRC Nationals
Participant understands and agrees that upon RSU vesting the underlying Shares may be sold immediately or, at the Company’s discretion, at a later time.
Participant further agrees that the Company is authorized to instruct its designated broker to assist with the mandatory sale of such Shares (on Participant’s
behalf pursuant to this authorization), and Participant expressly authorizes such broker to complete the sale of such Shares. Participant acknowledges that the
Company’s designated broker is under no obligation to arrange for the sale of the Shares at any particular price. Upon the sale of the Shares, the Company
agrees to pay the cash proceeds from the sale, less any brokerage fees or commissions, to Participant in accordance with applicable exchange control laws and
regulations and provided any liability for Tax-Related Items resulting from the vesting of the RSUs has been satisfied. Due to fluctuations in the Share price
and/or the US Dollar exchange rate between the vesting date and (if later) the date on which the Shares are sold, the sale proceeds may be more or less than
the market value of the Shares on the vesting date. Participant understands and agrees that the Company is not responsible for the amount of any loss
Participant may incur and that the Company assumes no liability for any fluctuations in the Share price and/or US Dollar exchange rate.
Participant understands and agrees that, due to exchange control laws in China, Participant will be required to immediately repatriate to China the cash
proceeds from the sale of any Shares acquired at vesting of the RSUs and any dividends received in relation to the Shares. Participant further understands that,
under local law, such repatriation of the cash proceeds may need to be effectuated through a special exchange control account to be approved by the local
foreign exchange administration, and Participant hereby consents and agrees that the proceeds from the sale of Shares acquired under the Plan and any
dividends received in relation to the Shares may be transferred to such special account prior to being delivered to Participant. The proceeds may be paid to
Participant in U.S. Dollars or local currency at the Company’s discretion. In the event the proceeds are paid to Participant in U.S. Dollars, Participant
understands that he or she will be required to set up a U.S. Dollar bank account in China and provide the bank account details to the Employer and/or the
Company so that the proceeds may be deposited into this account. In addition, Participant understands and agrees that Participant will be responsible for
converting the proceeds into Renminbi Yuan at Participant’s expense.
If the proceeds are paid to Participant in local currency, Participant agrees to bear any currency fluctuation risk between the time the Shares are sold or
dividends are paid and the time the proceeds are distributed to Participant through any such special account.
Exchange Control Notice Applicable to Participants in the PRC
Participant understand that exchange control restrictions may limit Participant’s ability to access and/or convert funds received under the Plan, particularly if
these amounts exceed US$50,000. Participant should confirm the procedures and requirements for withdrawals and conversions of foreign currency with his
or her local bank prior to the vesting of the RSUs/sale of the Shares.
Participant agrees to comply with any other requirements that may be imposed by the Company in the future in order to facilitate compliance with exchange
control requirements in the Peoples’ Republic of China.
Foreign Asset/Account Reporting Information
PRC residents are required to report to SAFE details of their foreign financial assets and liabilities, as well as details of any economic transactions conducted
with non-PRC residents, either directly or through financial institutions. Participant may be subject to reporting obligations for the Shares or awards acquired
under the Plan and Plan-related transactions. It is Participant's responsibility to comply with this reporting obligation and Participant should consult his/her
personal tax advisor in this regard.
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PARTICIPANTS IN COLOMBIA
Labor Law Acknowledgement The following provision supplements Section 10 of the Agreement:
Participant acknowledges that pursuant to Article 128 of the Colombian Labor Code, the Plan, the Award, the underlying Shares, and any other amounts or
payments granted or realized from participation in the Plan do not constitute a component of Participant's “salary” for any purpose. To this extent, they will
not be included and/or considered for purposes of calculating any and all labor benefits, such as legal/fringe benefits, vacations, indemnities, payroll taxes,
social insurance contributions or any other labor-related amount which may be payable."
Foreign Asset/Account Reporting Information
Investments held abroad (including Shares issued at vesting) must be registered with the Central Bank of Colombia (Banco de la República) if the aggregate
investments held by an individual (as of December 31 of the applicable calendar year) equal or exceed a prescribed threshold. If the threshold is met or
exceeded, Participant must register the investments with the Central Bank by filing a Form No. 11 and submitting it to Señores, Banco de la República, Atn:
Jefe Sección Inversiones, Departamento de Cambios Internacionales, Carrera 7 No. 14 - 18, Bogotá, Colombia” by June 30 of the following year. Upon the
sale or disposition of the investments previously registered with the Central Bank, Participant must cancel the registration by no later than March 31 of the
year following the sale or disposition or certain fines could apply.
In addition, when Participant sells or otherwise disposes of any Shares acquired under the Plan, Participant may either choose to keep the resulting sums
abroad, or to repatriate them to Colombia. If Participant chooses to repatriate funds to Colombia and Participant has not registered his or her investment with
Banco de la República, Participant will need to file with Banco de la República Form No. 5 upon conversion of funds into local currency, which should be
duly completed to reflect the nature of the transaction. If Participant has registered his or her investment with Banco de la República, then Participant will
need to file with Banco de la República Form No. 4 upon conversion of funds into local currency, which should be duly completed to reflect the nature of the
transaction.
Participant should consult his/her personal legal advisor to ensure compliance with applicable Colombian exchange control regulations.
PARTICIPANTS IN THE CZECH REPUBLIC
Exchange Control Notice
Upon request of the Czech National Bank (the “CNB”), Participant may be required to fulfill certain notification duties in relation to the acquisition of Shares
and the opening and maintenance of a foreign account. Because exchange control regulations change frequently and without notice, Participant should
consult his or her personal legal advisor prior to vesting of RSUs and the subsequent sale of Shares to ensure compliance with current regulations. It is
Participant’s responsibility to comply with Czech exchange control laws, and neither the Company nor any Subsidiary or affiliate will be liable for any
resulting fines or penalties.
PARTICIPANTS IN DENMARK
Danish Stock Option Act
By accepting this Award, the Participant acknowledges that he or she has received a Danish translation of an Employer Statement, which is being provided to
comply with the Danish Stock Option Act.
Exchange Control Notice
The establishment of an account holding Shares or an account holding cash outside Denmark must be reported to the Danish Tax Administration. The form
which should be used in this respect may be obtained from a local bank. (Please note that these obligations are separate from and in addition to the
securities/tax reporting obligations described below.)
Securities/Tax Reporting Notice
If Participant holds Shares acquired under the Plan in a brokerage account with a broker or bank outside Denmark, Participant is required to inform the Danish
Tax Administration about the account. For this purpose, Participant must file a Form V (Erklaering V) with the Danish Tax Administration. Both Participant
and the bank/broker must sign the Declaration V. By signing the Declaration V, the bank/broker undertakes an obligation, without further request each year
and not later than on February 1 of the year following the calendar year to which the information relates, to forward certain information to the Danish Tax
Administration concerning the content of the account. In the event that the applicable broker or bank with which the account is held does not wish to, or,
pursuant to the laws of the country in question, is not allowed to assume such
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obligation to report, Participant acknowledges that he or she is solely responsible for providing certain details regarding the foreign brokerage account and
Shares deposited therein to the Danish Tax Administration as part of his or her annual income tax return. By signing the Form V, Participant authorizes the
Danish Tax Administration to examine the account. A sample of the Form V can be found at the following website: www.skat.dk.
In addition, if Participant opens a brokerage account (or a deposit account with a U.S. bank) for the purpose of holding cash outside Denmark, Participant is
also required to inform the Danish Tax Administration about this account. To do so, Participant must also file a Form K (Erklaering K) with the Danish Tax
Administration. The Form K must be signed both by Participant and by the applicable broker or bank where the account is held. By signing the Form K, the
broker/bank undertakes an obligation, without further request each year and not later than on February 1 of the year following the calendar year to which the
information relates, to forward certain information to the Danish Tax Administration concerning the content of the account. In the event that the applicable
financial institution (broker or bank) with which the account is held, does not wish to, or, pursuant to the laws of the country in question, is not allowed to
assume such obligation to report, Participant acknowledges that he or she is solely responsible for providing certain details regarding the foreign brokerage
or bank account to the Danish Tax Administration as part of Participant’s annual income tax return. By signing the Form K, Participant authorizes the Danish
Tax Administration to examine the account. A sample of Form K can be found at the following website: www.skat.dk.
PARTICIPANTS IN FINLAND
There are no country-specific provisions.
PARTICIPANTS IN FRANCE
Consent to Receive Information in English
By accepting the RSUs, Participant confirms having read and understood the Plan, the Notice of Grant, the Agreement and this Addendum, including all
terms and conditions included therein, which were provided in the English language. The Participant accepts the terms of those documents accordingly.
Consentement afin de Recevoir des Informations en Anglais
En acceptant les RSUs d'Achat d'Actions, le Bénéficiaire confirme qu’il ou elle a lu et compris le Plan, la Notification d’Attribution, le Contrat et les
présentes Annexes, en ce compris tous les termes et conditions y relatifs, qui sont fournis en langue anglaise. Le Bénéficiaire accepte les termes de ces
documents en connaissance de cause.
Exchange Control Notice
If Participants holds Shares outside of France or maintains a foreign bank account, he or she is required to report the maintenance of such to the French tax
authorities when filing his or her annual tax return.
PARTICIPANTS IN GERMANY
Exchange Control Notice
Cross-border payments in excess of €12,500 must be reported monthly to the German Federal Bank (Bundesbank). If Participant receives a payment in excess
of €12,500 in connection with the sale of Shares under the Plan, Participant must report the payment to Bundesbank electronically using the “General
Statistics Reporting Portal” (Allgemeines Meldeportal Statistik) via Bundesbank’s website (www.bundesbank.de). Participant is responsible for complying
with applicable reporting requirements.
PARTICIPANTS IN HONG KONG
Form of Settlement
Notwithstanding any discretion contained in the Plan or anything to the contrary in the Agreement, the RSUs are payable in Shares only.
Sale Restriction
Shares received at vesting are accepted as a personal investment. In the event that the RSUs vest and Shares are issued to the Participant (or the Participant's
heirs) within six months of the Award Date, the Participant (or the Participant's heirs) agrees that the Shares will not be offered to the public or otherwise
disposed of prior to the six-month anniversary of the Award Date.
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Wages
The RSUs and Shares subject to the RSUs do not form part of Participant’s wages for the purposes of calculating any statutory or contractual payments under
Hong Kong law.
Securities Law Notice
WARNING: The contents of this document have not been reviewed by any regulatory authority in Hong Kong. Participant is advised to exercise caution in
relation to the offer. If Participant is in any doubt about any of the contents of this document, Participant should obtain independent professional advice.
Neither the grant of the RSUs nor the issuance of Shares upon vesting of the RSUs constitutes a public offering of securities under Hong Kong law and is
available only to employees of the Company and its Subsidiaries. The Agreement, including this Addendum, the Plan and other incidental communication
materials distributed in connection with the RSUs (i) have not been prepared in accordance with and are not intended to constitute a “prospectus” for a
public offering of securities under the applicable securities legislation in Hong Kong and (ii) are intended only for the personal use of each eligible
employee of the Company or its subsidiaries and may not be distributed to any other person.
Nature of the Program
The Company specifically intends that the Plan will not be treated as an occupational retirement scheme for purposes of the Occupational Retirement
Schemes Ordinance (“ORSO”). To the extent any court, tribunal or legal/regulatory body in Hong Kong determines that the Plan constitutes an occupational
retirement scheme for the purposes of ORSO, the grants of the RSUs will be null and void.
PARTICIPANTS IN HUNGARY
There are no country-specific provisions.
PARTICIPANTS IN INDIA
Exchange Control Notice
Participant must repatriate any proceeds from the sale of Shares and any cash dividends acquired under the Plan to India and convert the proceeds into local
currency within a certain period of the receipt (90 days for sale proceeds and 180 days for dividend payments). Participant will receive a foreign inward
remittance certificate (“FIRC”) from the bank where Participant deposits the foreign currency. Participant should maintain the FIRC as evidence of the
repatriation of funds in the event the Reserve Bank of India or the Employer requests proof of repatriation.
Because exchange control regulations can change frequently and without notice, Participant should consult his or her personal legal advisor before selling
Shares to ensure compliance with current regulations. It is Participant’s responsibility to comply with exchange control laws in India, and neither the
Company nor the Employer will be liable for any fines or penalties resulting from Participant’s failure to comply with applicable laws.
Foreign Assets/Account Reporting Information
Participant is required to declare his or her foreign bank accounts and any foreign financial assets (including Shares held outside India) in Participant’s
annual tax return. It is Participant’s responsibility to comply with this reporting obligation and Participant should consult his or her personal advisor in this
regard as significant penalties may apply in the case of non-compliance.
PARTICIPANTS IN IRELAND
There are no country-specific provisions.
PARTICIPANTS IN ITALY
Foreign Asset/Account Reporting Information
Italian residents who, at any time during the fiscal year, hold foreign financial assets (including cash and Shares) which may generate income taxable in Italy
are required to report these assets on their annual tax returns (UNICO Form, RW Schedule) for the year during which the assets are held, or on a special form if
no tax return is due. These reporting obligations will also apply to Italian residents who are the beneficial owners of foreign financial assets under Italian
money laundering provisions.
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Data Privacy
This provision replaces the data privacy section in the Agreement:
Participant understands that the Company and his or her employer, as the Privacy Representative of the Company in Italy, may hold certain personal
information about Participant, including, but not limited to, name, home address and telephone number, date of birth, social insurance or other
identification number, salary, nationality, job title, any shares of common stock or directorships held in the Company or its Subsidiaries, affiliates or joint
ventures details of all Awards or any other entitlement to shares of common stock awarded, canceled, vested, unvested or outstanding in Participant’s
favor, and that the Company and his employer will process said data and other data lawfully received from a third party (“Personal Data”) for the
exclusive purpose of managing and administering the Plan and complying with applicable laws, regulations and Community legislation.
Participant also understands that providing the Company with Personal Data is mandatory for compliance with laws and is necessary for the performance
of the Plan and that his denial to provide Personal Data would make it impossible for the Company to perform its contractual obligations and may affect
his ability to participate in the Plan. The Controller of personal data processing is Danaher Corporation, with registered offices at 2200 Pennsylvania
Avenue, N.W. Suite 800W, Washington, DC 20037.
Participant understands that Personal Data will not be publicized, but it may be accessible by Participant’s employer and within the employer’s
organization by its internal and external personnel in charge of processing, and by the data processor, if appointed. The updated list of processors and of
the subjects to which Personal Data are communicated will remain available upon request at Participant’s employer. Furthermore, Personal Data may be
transferred to banks, other financial institutions or brokers involved in the management and administration of the Plan. Participant understands that
Personal Data may also be transferred to the independent registered public accounting firm engaged by the Company, and also to the legitimate
addressees under applicable laws. Participant further understands that the Company or its Subsidiaries or affiliates will transfer Personal Data amongst
themselves as necessary for the purpose of implementation, administration and management of the Participant’s participation in the Plan, and that the
Company and its Subsidiaries or affiliates may each further transfer Personal Data to third parties assisting the Company in the implementation,
administration and management of the Plan, including any requisite transfer of Personal Data to a broker or other third party with whom he or she may
elect to deposit any shares acquired under the Plan or any proceeds from the sale of such shares. Such recipients may receive, possess, use, retain and
transfer Personal Data in electronic or other form, for the purposes of implementing, administering and managing Participant’s participation in the Plan.
Participant understands that these recipients may be acting as controllers, processors or persons in charge of processing, as the case may be, according to
applicable privacy laws, and that they may be located in or outside the European Economic Area, such as in the United States or elsewhere, in countries
that do not provide an adequate level of data protection as intended under Italian privacy law.
Participant understands that Personal Data processing related to the purposes specified above shall take place under automated or non-automated
conditions, anonymously when possible, that comply with the purposes for which Personal Data is collected and with confidentiality and security
provisions as set forth by applicable laws and regulations, with specific reference to Legislative Decree no. 196/2003.
The processing activity, including the transfer of Personal Data abroad, including outside of the European Economic Area, as specified herein and
pursuant to applicable laws and regulations, does not require Participant’s consent thereto as the it is necessary to performance of law and contractual
obligations related to implementation, administration and management of the Plan. Participant understands that, pursuant to section 7 of the Legislative
Decree no. 196/2003, Participant has the right at any moment to, including, but not limited to, obtain confirmation that Personal Data exists or not; access
and verify its contents, origin and accuracy; delete, update, integrate or correct Personal Data; or block or stop, for legitimate reason, Personal Data
processing. To exercise privacy rights, Participant should contact his or her employer. Furthermore, Participant is aware that Personal Data will not be
used for direct marketing purposes. In addition, Personal Data provided can be reviewed and questions or complaints can be addressed by contacting
Participant’s employer human resources department.
Plan Document Acknowledgement
In accepting the RSU, Participant acknowledges that he or she has received a copy of the Plan and the Agreement and has reviewed the Plan and the
Agreement, including this Addendum, in their entirety and fully understands and accepts all provisions of the Plan and the Agreement, including this
Addendum.
Participant further acknowledges that he or she has read and specifically and expressly approves the following paragraphs of the Agreement: Tax
Obligations; No Employment Contract; Nature of RSUs; Language; Governing Law and Venue; and the Data Privacy paragraph included in this Addendum.
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PARTICIPANTS IN JAPAN
Exchange Control Notice
If the Participant acquires Shares valued at more than ¥100,000,000 in a single transaction, the Participant must file a Securities Acquisition Report with the
Ministry of Finance through the Bank of Japan within 20 days of the purchase of the shares.
Foreign Asset/Account Reporting Information
The Participant will be required to report details of any assets held outside Japan as of December 31st to the extent such assets have a total net fair market
value exceeding ¥50,000,000. This report is due by March 15th each year. The Participant should consult with his or her personal tax advisor as to whether
the reporting obligation applies to him or her and whether the requirement extends to any outstanding RSUs or Shares acquired under the Plan.
PARTICIPANTS IN KOREA
Exchange Control Notice
Exchange control laws require Korean residents who realize US$500,000 or more from the sale of Shares to repatriate the sale proceeds back to Korea within
three (3) years of the sale.
Foreign Asset/Account Reporting Information
Korean residents must declare all foreign financial accounts (e.g., non-Korean bank accounts, brokerage accounts) based in foreign countries that have not
entered into an “inter-governmental agreement for automatic exchange of tax information” with Korea to the Korean tax authority and file a report with
respect to such accounts if the value of such accounts exceeds KRW 1 billion (or an equivalent amount in foreign currency). Participant should consult with
Participant's personal tax advisor for additional information about this reporting obligation, including whether or not there is an applicable intergovernmental agreement between Korea and the U.S. (or any other country where Participant may hold any Shares or cash acquired in connection with the
Plan).
PARTICIPANTS IN MEXICO
Labor Law Acknowledgement
These provisions supplement the labor law acknowledgement contained in the Agreement:
By accepting the RSUs, Participant acknowledges that he or she understands and agrees that: (i) the RSU is not related to the salary and other contractual
benefits granted to Participant by the Employer; and (ii) any modification of the Plan or its termination shall not constitute a change or impairment of the
terms and conditions of employment.
Policy Statement
The invitation the Company is making under the Plan is unilateral and discretionary and, therefore, the Company reserves the absolute right to amend it and
discontinue it at any time without any liability.
The Company, with registered offices at 2200 Pennsylvania Avenue, NW, Suite 800W, Washington, D.C., 20037, United States of America, is solely
responsible for the administration of the Plan and participation in the Plan and, in Participant’ case, the acquisition of Shares does not, in any way establish
an employment relationship between Participant and the Company since Participant is participating in the Plan on a wholly commercial basis and the sole
employer is the Subsidiary employing Participant, as applicable, nor does it establish any rights between Participant and the Employer.
Plan Document Acknowledgment
By accepting the RSU award, Participant acknowledges that he or she has received copies of the Plan, has reviewed the Plan and the Agreement in their
entirety and fully understands and accepts all provisions of the Plan and the Agreement.
In addition, by signing the Agreement, Participant further acknowledges that he or she has read and specifically and expressly approves the terms and
conditions in the Nature of RSUs, Section 15 of the Agreement, in which the following is clearly described and established: (i) participation in the Plan does
not constitute an acquired right; (ii) the Plan and participation in the Plan is offered by the Company on a wholly discretionary basis; (iii) participation in the
Plan is voluntary; and (iv) the Company and its Subsidiaries are not responsible for any decrease in the value of the Shares underlying the RSUs.
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Finally, Participant hereby declares that he or she does not reserve any action or right to bring any claim against the Company for any compensation or
damages as a result of participation in the Plan and therefore grants a full and broad release to the Employer and the Company and its Subsidiaries with
respect to any claim that may arise under the Plan.
Spanish Translation
Reconocimiento de la Ley Laboral
Estas disposiciones complementan el reconocimiento de la ley laboral contenida en el Acuerdo:
Por medio de la aceptación de la RSU, quien tiene la RSU manifiesta que entiende y acuerda que: (i) la RSU no se encuentra relacionada con el salario ni
con otras prestaciones contractuales concedidas al que tiene la RSU por parte del patrón; y (ii) cualquier modificación del Plan o su terminación no
constituye un cambio o desmejora en los términos y condiciones de empleo.
Declaración de Política
La invitación por parte de la Compañía bajo el Plan es unilateral y discrecional y, por lo tanto, la Compañía se reserva el derecho absoluto de modificar y
discontinuar el mismo en cualquier momento, sin ninguna responsabilidad.
La Compañía, con oficinas registradas ubicadas en 2200 Pennsylvania Avenue, NW, Suite 800W, Washington, D.C., United States of America, es la única
responsable por la administración del Plan y de la participación en el mismo y, en el caso del que tiene la RSU, la adquisición de Acciones no establece de
forma alguna, una relación de trabajo entre el que tiene la RSU y la Compañía, ya que la participación en el Plan por parte del que tiene la RSU es
completamente comercial y el único patrón es la Subsidiaria que esta contratando al que tiene la RSU, en caso de ser aplicable, así como tampoco
establece ningún derecho entre el que tiene la RSU y el patrón.
Reconocimiento del Plan de Documentos
Por medio de la aceptación de la RSU, el que tiene la RSU reconoce que ha recibido copias del Plan, que el mismo ha sido revisado al igual que la
totalidad del Acuerdo y, que ha entendido y aceptado las disposiciones contenidas en el Plan y en el Acuerdo.
Adicionalmente, al firmar el Acuerdo, el que tiene la RSU reconoce que ha leído, y que aprueba específica y expresamente los términos y condiciones
contenidos en la Naturaleza del Otorgamiento, Apartado 15 del Acuerdo, sección en la cual se encuentra claramente descrito y establecido lo siguiente: (i)
la participación en el Plan no constituye un derecho adquirido; (ii) el Plan y la participación en el mismo es ofrecida por la Compañía de forma
enteramente discrecional; (iii) la participación en el Plan es voluntaria; y (iv) la Compañía, así como sus Subsidiarias no son responsables por cualquier
detrimento en el valor de las Acciones en relación con la RSU.
Finalmente, por medio de la presente quien tiene la RSU declara que no se reserva ninguna acción o derecho para interponer una demanda en contra de la
Compañía por compensación, daño o perjuicio alguno como resultado de la participación en el Plan y en consecuencia, otorga el más amplio finiquito a
su patrón, así como a la Compañía, a sus Subsidiarias con respecto a cualquier demanda que pudiera originarse en virtud del Plan.
PARTICIPANTS IN THE NETHERLANDS
Labor Law Acknowledgment
By accepting the RSU, Participant acknowledges that: (i) the RSU is intended as an incentive for Participant to remain employed with the Employer and is
not intended as remuneration for labor performed; and (ii) the RSU is not intended to replace any pension rights or compensation.
PARTICIPANTS IN NEW ZEALAND
Securities Law Notice
In compliance with New Zealand securities laws, the Participant is hereby notified that the following information is available for review in connection with
the offer of RSUs under the Plan:
(i) the Agreement, including this Addendum, which together with the Plan sets forth the terms and conditions of participation in the Plan;
(ii) a copy of the Company’s most recent annual return (i.e., Form 10-K) and most recent financial reports; and
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(iii) a copy of the Plan and a description of the Plan (the “Description”) (i.e., the Company’s Form S-8 Plan Prospectus under the U.S. Securities Act
of 1933, as amended); the Company will provide any attachments or documents incorporated by reference into the Description upon written request.
The Participant may request copies of the documents described above by contacting Danaher’s corporate legal department using the contact details provided
on www.danaher.com. The documents incorporated by reference into the Description are updated periodically. The Participant understands that should he or
she request copies of the documents incorporated by reference into the Description, the Company will provide the Participant with the most recent documents
incorporated by reference.
Warning Statement
Participant is being offered RSUs, which, upon vesting in accordance with the terms of the Award, will be converted into Shares. The Shares, if issued, give
Participant a stake in the ownership of the Company. Participant may receive a return if dividends are paid.
If the Company runs into financial difficulties and is wound up, Participant will be paid only after all creditors (and holders of preference shares) have been
paid. Participant may lose some or all of his or her investment.
New Zealand law normally requires people who offer financial products to give information to investors before they invest. This requires those offering
financial products to have disclosure information that is important for investors to make an informed decision.
The usual rules do not apply to this offer because it is made under an employee share purchase scheme. As a result, Participant may not be given all of the
information usually required. Participant will also have fewer other legal protections for this investment.
Ask questions, read all documents carefully, and seek independent financial advice before committing to this investment.
The Shares are quoted. The Company intends to quote the Shares on the New York Stock Exchange. This means Participant may be able to sell them on the
New York Stock Exchange if there are interested buyers. Participant may get less than he or she invested. The price will depend on the demand for the Shares.
PARTICIPANTS IN NORWAY
There are no country-specific provisions.
PARTICIPANTS IN POLAND
Exchange Control Notice
Polish residents holding foreign securities (including Shares) and maintaining accounts abroad must report information to the National Bank of Poland on
transactions and balances of the securities and cash deposited in such accounts if the value of such securities and cash (when combined with all other assets
held abroad) exceeds PLN 7,000,000. If required, the reports must be filed on a quarterly basis on special forms available on the website of the National Bank
of Poland. Further, any transfer of funds in excess of a specified threshold (currently €15,000) must be effected through a bank account in Poland. Participant
should maintain evidence of such foreign exchange transactions for five (5) years, in case of a request for their production by the National Bank of Poland.
PARTICIPANTS IN ROMANIA
Exchange Control Notice
If Participant deposits the proceeds from the sale of Shares issued to him or her at vesting and settlement of the Shares in a bank account in Romania,
Participant may be required to provide the Romanian bank with appropriate documentation explaining the source of the funds.
Participant should consult his or her personal advisor to determine whether Participant will be required to submit such documentation to the Romanian bank.
English Language
Participant hereby expressly agrees that this Agreement, the Plan as well as all documents, notices and proceedings entered into, relating directly or indirectly
hereto, be drawn up or communicated only in the English language.
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Angajatul consimte în mod expres prin prezentul ca acest Contract, Programul precum şi orice alte documente, notificãri, înştiinţãri legate direct sau
indirect de acest Contract sã fie redactate sau efectuate doar în limba englezã.
PARTICIPANTS IN RUSSIA
Securities Law Notification
The Plan and all other materials that Participant may receive concerning the grant of RSUs and Participant's participation in the Plan do not constitute
advertising or an offering of securities in Russia. The Shares to be issued upon vesting of the RSUs have not and will not be registered in Russia and,
therefore, the Shares described in any Plan documents may not be offered or placed in public circulation in Russia. In no event will Shares to be issued upon
vesting of the RSUs be delivered to Participant in Russia. All Shares acquired under the Plan will be maintained on Participant's behalf outside of Russia.
Participant will not be permitted to sell Shares directly to a Russian legal entity or resident.
Exchange Control Notification
Participant must repatriate any proceeds from the sale of Shares to Russia. Such funds must be initially credited to Participant through a foreign currency
account at an authorized bank in Russia. After the funds are initially received in Russia, they may be further remitted to foreign banks in accordance with
Russian exchange control laws. However, dividends can be held in a foreign currency account at a foreign individual bank account opened in certain
countries (including the United States). Participant should contact his or her personal advisor regarding Participant's exchange control obligations resulting
from participation in the Plan as significant penalties may apply in the case of non-compliance with such obligations.
Data Privacy. This data privacy consent replaces the data privacy section of the Agreement:
1.
1.1.

Purposes for processing of the Personal Data
1.
Granting to the Participant restricted share units or rights to 1.1.
purchase shares of common stock.

1.2.

Compliance with the effective Russian Federation laws;

2.

The Participant hereby grants consent to processing of the 2.
personal data listed below
Last name, first name, patronymic, year, month, date and place of 2.1.
birth, gender, age, address, citizenship, information on education,
contact details (home address(es), direct office, home and mobile
telephone numbers, e-mail address, etc.), photographs;

2.1.

1.2.

2.2.

Information contained in personal identification documents 2.2.
(including passport details), tax identification number and
number of the State Pension Insurance Certificate, including
photocopies of passports, visas, work permits, drivers licenses,
other personal documents;

2.3.

Information on employment, including the list of duties, 2.3.
information on the current and former employers, information on
promotions, disciplinary sanctions, transfer to other position /
work, etc.;
Information on the Participant’s salary amount, information on 2.4.
salary changes, on participation in employer benefit plans and
programs, on bonuses paid, etc.;

2.4.
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Цели обработки Персональных данных
Предоставление
Субъектам
персональных
данных
ограниченных прав на акции (RSU) или прав покупки
обыкновенных акций.
Соблюдение действующего законодательства Российской
Федерации;

Субъект персональных данных настоящим дает согласие на
обработку перечисленных ниже персональных данных
Фамилия, имя, отчество, год, месяц, дата и место рождения, пол,
возраст, адрес, гражданство, сведения об образовании,
контактная информация (домашний(е) адрес(а), номера прямого
офисного, домашнего и мобильного телефонов, адрес
электронной почты и др.), фотографии;
Сведения, содержащиеся в документах, удостоверяющих
личность, в том числе паспортные данные, ИНН и номер
страхового свидетельства государственного пенсионного
страхования, в том числе фотокопии паспортов, виз, разрешений
на работу, водительских удостоверений, других личных
документов;
Информация о трудовой деятельности, включая должностные
обязанности, информация о текущем и прежних работодателях,
сведения о повышениях, дисциплинарных взысканиях,
переводах на другую должность/работу, и т.д.;
Информация о размере заработной платы Субъекта
персональных данных, данные об изменении заработной платы,
об участии в премиальных системах и программах Работодателя,
информация о выплаченных премиях, и т.д.;
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2.5.

Information on work time, including hours scheduled for work 2.5.
per week and hours actually worked;

2.6.

Information on potential membership of certain categories of 2.6.
employees having rights for guarantees and benefits in
accordance with the Russian Federation Labor Code and other
effective legislation;
Information on the Participant’s tax status (exempt, tax resident 2.7.
status, etc.);

2.7.

2.8.

Information on shares of Common Stock or directorships held by 2.8.
the Participant, details of all awards or any other entitlement to
shares of Common Stock awarded, cancelled, exercised, vested,
unvested or outstanding;

2.9.

Any other information, which may become necessary to the 2.9.
Company in connection with the purposes specified in Clause 3
above.

the “Personal Data”

Сведения о рабочем времени, включая нормальную
продолжительность рабочего времени в неделю и количество
фактически отработанного рабочего времени;
Сведения о принадлежности к определенным категориям
работников, которым предоставляются гарантии и льготы в
соответствии с Трудовым кодексом Российской Федерации и
иным действующим законодательством;
Информация о налоговом статусе Субъекта персональных
данных (освобождение от уплаты налогов, является ли
налоговым резидентом и т.д.);
Информация об обыкновенных акциях или членстве в совете
директоров Субъекта персональных данных, обо всех
программах вознаграждения или иных правах на получение
обыкновенных
акций,
которые
были
предоставлены,
аннулированы, исполнены, погашены, непогашены или подлежат
выплате.
Любые иные данные, которые могут потребоваться Операторам
в связи с осуществлением целей, указанных в п. 3 выше.

далее – «Персональные данные»

3.1.

The Participant hereby consents to performing the following 3.1.
operations with the Personal Data:

3.1.1.

processing of the Personal Data, including collection, 3.1.1.
systematization, accumulation, storage, verification (renewal,
modification), use, dissemination (including transfer),
impersonalizing, blockage, destruction;

3.1.2.

transborder transfer of the Personal Data to îperators located on 3.1.2.
the territory of foreign states. The Participant hereby confirms
that he was notified of the fact that the recipients of the Personal
Data may be located in foreign states that do not ensure adequate
protection of rights of personal data subjects;

3.1.3.

including Personal Data into generally accessible sources of 3.1.3.
personal data (including directories, address books and other),
placing Personal Data on the Company's web-sites on the
Internet.

Субъект персональных данных настоящим дает согласие на
совершение с Персональными данными перечисленных ниже
действий:
обработка
Персональных
данных,
включая
сбор,
систематизацию, накопление, хранение, уточнение (обновление,
изменение), использование, распространение (в том числе
передача),
обезличивание,
блокирование,
уничтожение
персональных данных;
трансграничная передача Персональных данных операторам на
территории любых иностранных государств. Субъект
персональных данных настоящим подтверждает, что он был
уведомлен о том, что получатели Персональных данных могут
находиться в иностранных государствах, не обеспечивающих
адекватной защиты прав субъектов персональных данных;
включение Персональных данных в общедоступные источники
персональных данных (в том числе справочники, адресные книги
и т.п.), размещение Персональных данных на сайтах Операторов
в сети Интернет.

3.2.

General description of the data processing methods used by the 3.2.
Company

Общее описание используемых Оператором(ами) способов
обработки персональных данных

3.2.1. When processing the Personal Data, the Company undertakes the
necessary organizational and technical measures for protecting the
Personal Data from unlawful or accidental access to them, from
destruction, change, blockage, copying, dissemination of Personal Data, as
well as from other unlawful actions.

Source: DANAHER CORP /DE/, 10-K, February 22, 2017

3 . 2 . 1 . При обработке Персональных данных Операторы принимают
необходимые организационные и технические меры для защиты
Персональных данных от неправомерного или случайного доступа к ним,
уничтожения, изменения, блокирования, копирования, распространения
Персональных данных, а также от иных неправомерных действий.
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3.2.2. Processing of the Personal Data by the Company shall be performed
using the data processing methods that ensure confidentiality of the
Personal Data, except where: (1) Personal Data is impersonalized; and (2)
in relation to publicly available Personal Data; and in compliance with the
established requirements to ensuring the security of personal data, the
requirements to the tangible media of biometric personal data and to the
technologies for storage of such data outside personal data information
systems in accordance with the effective legislation.

3.2.2. Обработка Персональных данных Операторами осуществляется при
помощи способов, обеспечивающих конфиденциальность таких данных, за
исключением следующих случаев: (1) в случае обезличивания Персональных
данных; (2) в отношении общедоступных Персональных данных; и при
соблюдении установленных требований к обеспечению безопасности
персональных
данных, требований
к материальным носителям
биометрических персональных данных и технологиям хранения таких
данных вне информационных систем персональных данных в соответствии
с действующим законодательством.

4.
Term, revocation procedure
This Statement of Consent is valid for an indefinite term. The Participant
may revoke this consent by sending to Company a written notice at least
ninety (90) days in advance of the proposed consent revocation date. The
Participant agrees that during the specified notice period the Company is
not obliged to cease processing of Personal Data or destroy the Personal
Data of the Participant.

4.
Срок, порядок отзыва
Настоящее согласие действует в течение неопределенного срока. Субъект
персональных данных может отозвать настоящее согласие путем
направления Оператору(ам) письменного(ых) уведомления(ий) не менее чем
за 90 (девяносто) дней до предполагаемой даты отзыва настоящего согласия.
Субъект персональных данных соглашается на то, что в течение указанного
срока Оператор(ы) не обязан(ы) прекращать обработку персональных
данных и уничтожать персональные данные Субъекта персональных
данных.

PARTICIPANTS IN SINGAPORE
Securities Law Notice
The grant of the RSUs is being made pursuant to the “Qualifying Person” exemption” under section 273(1)(f) of the Securities and Futures Act (Chapter 289,
2006 Ed.) (“SFA”) and is not made to Participant with a view to the Shares being subsequently offered for sale to any other party. The Plan has not been
lodged or registered as a prospectus with the Monetary Authority of Singapore. Participant should note that the RSUs are subject to section 257 of the SFA
and Participant should not make (i) any subsequent sale of the Shares in Singapore or (ii) any offer of such subsequent sale of the Shares subject to the Award
in Singapore, unless such sale or offer is made after six (6) months of the grant of the RSUs or pursuant to the exemptions under Part XIII Division 1
Subdivision (4) (other than section 280) of the SFA.
Chief Executive Officer and Director Notification Requirement
The Chief Executive Officer and the Directors of a Singapore subsidiary of the Company are subject to certain notification requirements under the Singapore
Companies Act. The Chief Executive Officer and the Directors must notify the Singapore subsidiary in writing of an interest (e.g., RSUs, Shares, etc.) in the
Company or any related company within two (2) business days of (i) its acquisition or disposal, (ii) any change in a previously-disclosed interest (e.g., upon
vesting of the RSUs or when Shares acquired under the Plan are subsequently sold), or (iii) becoming the CEO / a director.
PARTICIPANTS IN SLOVAK REPUBLIC
Optionee will not have a foreign asset or account reporting requirement unless Optionee is an independent entrepreneur (i.e., Optionee conducts business
activities on his or her own behalf and holds a corresponding business/trade license).
PARTICIPANTS IN SLOVENIA
There are no country-specific provisions.
PARTICIPANTS IN SOUTH AFRICA
Withholding Taxes. This provision supplements Section 7(a) of the Agreement:
By accepting the Restricted Stock Units, Participant agrees to immediately notify the Employer of the amount of any gain realized upon vesting of the
Restricted Stock Units. If Participant fails to advise the Employer of the gain realized at vesting, Participant may be liable for a fine. Participant will be
responsible for paying any difference between the actual tax liability and the amount withheld.
Exchange Control Notice
To participate in the Plan, Participant must comply with exchange control regulations and rulings (the “Exchange Control Regulations”) in South Africa.
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Because the Exchange Control Regulations change frequently and without notice, Participant understands that Participant should consult Participant's legal
advisor prior to the acquisition or sale of Shares acquired under the Plan to ensure compliance with current regulations. Participant understands that it is
Participant's responsibility to comply with South African exchange control laws, and neither the Company nor any Parent or Subsidiary will be liable for any
fines or penalties resulting from Participant's failure to comply with applicable laws.
Securities Law Notice
In compliance with South African Securities Law, Participant acknowledges that the documents listed below are available for review at the web addresses
listed below:
1.

Danaher Corporation’s most recent Annual Report (Form 10-K): http://www.sec.gov/Archives/edgar/data/313616/000031361616000145/dhr20151231x10xk.htm.

2.

Danaher Corporation 2007 Stock Incentive Plan: http://www.sec.gov/Archives/edgar/data/313616/000119312515180684/d922967dex101.htm.

Participant understands that a copy of the above documents will be sent to Participant free of charge on written request.
Participant is advised to carefully read the materials provided before making a decision whether to participate in the Plan and to contact Participant’s tax
advisor for specific information concerning Participant’s personal tax situation with regard to Plan participation.
PARTICIPANTS IN SPAIN
Nature of Plan
This provision supplements Section 15 of the Agreement. In accepting the grant, Participant acknowledges that he or she consents to participation in the Plan
and has received a copy of the Plan.
Participant understands that the Company, in its sole discretion, has unilaterally and gratuitously decided to grant RSUs under the Plan to individuals who
may be Employees of the Company or a Subsidiary throughout the world. The decision is a limited decision that is entered into upon the express assumption
and condition that any grant will not economically or otherwise bind the Company or Subsidiary over and above the specific terms of the Plan on an ongoing
basis. Consequently, Participant understands that the RSUs are granted on the assumption and condition that the RSUs and the Shares issued upon vesting of
the RSUs shall not become a part of any employment contract (either with the Company or a Subsidiary) and shall not be considered a mandatory benefit,
salary for any purposes (including severance compensation) or any other right whatsoever.
In addition, Participant understands that the grant of the RSUs would not be made to Participant but for the assumptions and conditions referred to above;
thus, Participant acknowledges and freely accepts that should any or all of the assumptions be mistaken or should any of the conditions not be met for any
reason, then any RSU grant shall be null and void.
Exchange Control Notice
Participant must declare the acquisition of shares to the Direccioìn General de Comercio e Inversiones (the “DGCI”) of the Ministry of Industry for statistical
purposes. Participant must also declare ownership of any shares with the Directorate of Foreign Transactions each January while the shares are owned. In
addition, if Participant wishes to import the ownership title of the shares (i.e., share certificates) into Spain, he or she must declare the importation of such
securities to the DGCI. The sale of the shares must also be declared to the DGCI by means of a form D-6 filed in January. The form D-6, generally, must be
filed within one month after the sale if Participant owns more than 10% of the share capital of the Company or his or he investment exceeds €1,502,530.
When receiving foreign currency payments in excess of €50,000 derived from the ownership of shares (i.e., dividends or sale proceeds), Participant must
inform the financial institution receiving the payment of the basis upon which such payment is made. Participant will need to provide the institution with the
following information: (i) Participant’s name, address, and fiscal identification number; (ii) the name and corporate domicile of the Company; (iii) the
amount of the payment; (iv) the currency used; (v) the country of origin; (vi) the reasons for the payment; and (vii) any further information that may be
required.
In addition, Participant may be required to electronically declare to the Bank of Spain any foreign accounts (including brokerage accounts held abroad), any
foreign instruments (including Shares acquired under the Plan), and any transactions with non-Spanish residents (including any payments of Shares made
pursuant to the Plan), depending on the balances in such accounts together with
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the value of such instruments as of December 31 of the relevant year, or the volume of transactions with non-Spanish residents during the relevant year.
Foreign Assets/Account Reporting Information
To the extent Participant holds rights or assets (e.g., cash or Shares held in a bank or brokerage account) outside of Spain with a value in excess of €50,000
per type of right or asset as of December 31 each year (or at any time during the year in which Participant sells or disposes of such right or asset), Participant is
required to report information on such rights and assets on his or her tax return for such year. After such rights or assets are initially reported, the reporting
obligation will only apply for subsequent years if the value of any previously-reported rights or assets increases by more than €20,000. The reporting must be
completed by the following March 31.
PARTICIPANTS IN SWEDEN
There are no country-specific provisions.
PARTICIPANTS IN SWITZERLAND
Securities Law Notice
The grant of the RSUs is considered a private offering in Switzerland and is therefore not subject to securities registration in Switzerland. Neither this
document nor any other materials relating to the RSUs constitute a prospectus as such term is understood pursuant to the Swiss Code of Obligations, and
neither this document not any other material relating to the RSU may be publicly distributed nor otherwise made publicly available in Switzerland.
PARTICIPANTS IN TAIWAN
Securities Law Notice
The grant of the RSUs and the Shares to be issued under the Plan is available only for employees of the Company and its Subsidiaries. It is not a public offer
of securities by a Taiwanese company; therefore, it is exempt from registration in Taiwan.
Exchange Control Notice
Participant may acquire foreign currency, and remit the same out of Taiwan, up to US$5 million per year without justification. In addition, if Participant
remits TWD$500,000 or more in a single transaction, he or she must submit a Foreign Exchange Transaction Form to the remitting bank. If the transaction
amount is US$500,000 or more in a single transaction, Participant also must provide supporting documentation to the satisfaction of the remitting bank.
PARTICIPANTS IN THAILAND
Exchange Control Notice
Participant must immediately repatriate the proceeds from the sale of Shares and any cash dividends received in relation to the Shares to Thailand and
convert the funds to Thai Baht within 360 days of receipt. If the repatriated amount is US$50,000 or more, Participant must report the inward remittance by
submitting the Foreign Exchange Transaction Form to an authorized agent, i.e., a commercial bank authorized by the Bank of Thailand to engage in the
purchase, exchange and withdrawal of foreign currency.
If Participant does not comply with this obligation, Participant may be subject to penalties assessed by the Bank of Thailand. Because exchange control
regulations change frequently and without notice, Participant should consult a legal advisor before selling Shares to ensure compliance with current
regulations. It is Participant’s responsibility to comply with exchange control laws in Thailand, and neither the Company nor any Parent or Subsidiary will be
liable for any fines or penalties resulting from Participant’s failure to comply with applicable laws.
PARTICIPANTS IN TURKEY
Securities Law Notice
Under Turkish law, the Participant is not permitted to sell Shares acquired under the Plan in Turkey. The Shares are currently traded on the New York Stock
Exchange, which is located outside of Turkey and the Shares may be sold through this exchange.
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Exchange Control Notice
The Participant may be required to engage a Turkish financial intermediary to assist with the sale of Shares acquired under the Plan. To the extent a Turkish
financial intermediary is required in connection with the sale of any Shares acquired under the Plan, the Participant is solely responsible for engaging such
Turkish financial intermediary. The Participant should consult his or her personal legal advisor prior to the vesting of the RSUs or any sale of Shares to ensure
compliance with the current requirements.
PARTICIPANTS IN UNITED ARAB EMIRATES
Securities Law Notice
Participation in the Plan is being offered only to selected Participants and is in the nature of providing equity incentives to Participants in the United Arab
Emirates. The Plan and the Agreement are intended for distribution only to such Participants and must not be delivered to, or relied on by, any other person.
Prospective purchasers of the securities offered should conduct their own due diligence on the securities. If Participant does not understand the contents of
the Plan and the Agreement, Participant should consult an authorized financial adviser. The Emirates Securities and Commodities Authority has no
responsibility for reviewing or verifying any documents in connection with the Plan. Neither the Ministry of Economy nor the Dubai Department of
Economic Development have approved the Plan or the Agreement nor taken steps to verify the information set out therein, and have no responsibility for
such documents.
PARTICIPANTS IN THE UNITED KINGDOM
Withholding Taxes. The following replaces Section 7(a) of the Agreement in its entirety:
(a ) Withholding Taxes . Regardless of any action the Company or any Subsidiary employing Participant (the “Employer”) take with respect to any or all
income tax, primary and secondary Class 1 National Insurance contributions, payroll tax or other tax-related withholding attributable to or payable in
connection with or pursuant to the grant, vesting, release or assignment of any RSU (the “Tax-Related Items”), Participant acknowledges that the ultimate
liability for all Tax Related Items associated with the RSUs is and remains Participant’s responsibility and that the Company and/or the Employer (i) make no
representations or undertakings regarding the treatment of any Tax Related Items in connection with any aspect of the RSUs, including, but not limited to,
the grant or vesting of the RSUs, the delivery of the Shares, the subsequent sale of Shares acquired at vesting and the receipt of any dividends or dividend
equivalents; and (ii) do not commit to structure the terms of the grant or any aspect of the RSUs to reduce or eliminate Participant’s liability for Tax Related
Items. Further, if Participant has relocated to a different jurisdiction between the date of grant and the date of any taxable event, Participant acknowledges
that the Company and/or the Employer (or former employer, as applicable) may be required to withhold or account for Tax-Related Items in more than one
jurisdiction.
As a condition of the issuance of Shares upon vesting of the RSU, the Company and/or the Employer shall be entitled to withhold and Participant agrees to
pay, or make adequate arrangements satisfactory to the Company and/or the Employer to satisfy, all obligations of the Company and/or the Employer to
account to HM Revenue & Customs (“HMRC”) for any Tax-Related Items. In this regard, Participant authorizes the Company and/or the Employer, in its sole
discretion, to satisfy the obligations with regard to all Tax Related Items legally payable by Participant by one or a combination of the following: (i) require
Participant to pay Tax-Related Items in cash with a cashier’s check or certified check; (ii) withholding cash from Participant’s wages or other compensation
payable to Participant by the Company and/or the Employer; (iii) arranging for the sale of Shares otherwise issuable to Participant upon vesting of the RSUs
(on Participant’s behalf and at Participant’s direction pursuant to this authorization); (iv) withholding from the proceeds of the sale of Shares acquired upon
vesting of the RSUs; or (v) withholding in Shares otherwise issuable to Participant, provided that the Company withholds only the amount of Shares
necessary to satisfy the minimum statutory withholding amount or such other amount as may be necessary to avoid adverse accounting treatment using the
Fair Market Value of the Shares on the date of the relevant taxable event.
Participant shall pay to the Company or the Employer any amount of Tax-Related Items that the Company or the Employer may be required to account to
HMRC with respect to the event giving rise to the Tax-Related Items (the “Chargeable Event”) that cannot be satisfied by the means previously described. If
payment or withholding is not made within 90 days after the end of the UK tax year in which the Chargeable Event occurs, or such other period specified in
Section 222(1)(c) of the U.K. Income Tax (Earnings and Pensions) Act 2003 (the “Due Date”), Participant agrees that the amount of any uncollected TaxRelated Items shall (assuming Participant is not a director or executive officer of the Company (within the meaning of Section 13(k) of the U.S. Securities and
Exchange Act of 1934, as amended)), constitute a loan owed by Participant to the Employer, effective on the Due Date. Participant agrees that the loan will
bear interest at the then-current HMRC Official Rate and it will be immediately due and repayable, and the Company and/or the Employer may recover it at
any time thereafter by any of the means referred to above. If any of the foregoing methods of collection are not allowed under applicable laws or if Participant
fails to comply with Participant’s
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obligations in connection with the Tax-Related Items as described in this Section, the Company may refuse to deliver the Shares acquired under the Plan.
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Exhibit 10.16

DANAHER CORPORATION AND ITS AFFILIATED ENTITIES
AGREEMENT REGARDING COMPETITION AND PROTECTION OF PROPRIETARY INTERESTS
Danaher Corporation believes that recruiting and retaining the best people to work in its highly competitive businesses means treating them fairly,
rewarding their contributions, and thereby establishing a strong partnership for our collective well-being and continued success. Working at
Danaher and/or any of its affiliates provides associates with specialized and unique knowledge and confidential information and access to key
business relationships, which, if used in competition with Danaher and/or its affiliates, would cause harm to Danaher and/or its affiliates. As such,
it is reasonable to expect a commitment from our associates that protects the legitimate business interests of Danaher and its affiliates, and
therefore, their own interests. Please read and sign this Agreement in the spirit intended: our collective long-term growth and success.
I understand that I am or will be employed by or enter into a relationship with Danaher Corporation including its subsidiaries and/or affiliates
(collectively the "Company"), and will learn and have access to the Company's confidential, trade secret and proprietary information and key business
relationships. I understand that the products and services that the Company develops, provides and markets are unique. Further, I know that my promises in
this Agreement are an important way for the Company to protect its proprietary interests.
I agree that the Company is engaged in a business which is highly specialized, the identity and particular needs of Company's customers and
vendors are not generally known, and the documents and information regarding, among other things, the Company's employees and talent, the Danaher
Business System, customers, vendors, services, products, technology, formulations, methods of operation, sales, marketing, pricing, and costs are highly
confidential and proprietary.
I acknowledge and agree that I have been given an adequate period of time to consider this Agreement and to have this Agreement reviewed at my
expense and by an attorney of my choice regarding the terms and legal effect of this Agreement. I have read this Agreement and understand all of its terms
and conditions and am entering into this Agreement of my own free will without coercion from any source. I have not and am not relying on legal advice
provided by the Company or any personnel of the Company.
I agree the above recitals are material terms of this Agreement.
In addition to other good and valuable consideration, I am expressly being given employment, continued employment, a relationship with the
Company, renewal of a relationship with the Company, a promotion, eligibility to receive grants of stock options or other equity awards, certain monies,
benefits, training and/or trade secrets and confidential information of the Company and its or their customers, suppliers, vendors or affiliates to which I
would not have access but for my relationship with the Company in exchange for my agreeing to the terms of this Agreement. In consideration of the
foregoing, I agree as follows:
1.

Protection of Confidential Information.

a.
Definition of “Confidential Information”. The term “Confidential Information” shall mean the trade secrets and other confidential
information of the Company which is not generally known to the public, and which (a) is generated or collected by or utilized in the operations of the
Company and relates to the actual or anticipated business or research or development of the Company or the Company's actual or prospective vendors or
customers; or (b) is suggested by or results from any task assigned to me by the Company or work performed by me for or on behalf of the Company or any
customer of the Company. Confidential Information shall not be considered generally known to the public if revealed improperly to the public by me or
others without the Company's express written consent and/or in violation of an obligation of confidentiality to the Company. Examples of Confidential
Information include, but are not limited to, customer and supplier identification and contacts, information about customers, Voice of the Customer data,
reports or analyses, business relationships, contract terms, pricing, price lists, pricing formulas, margins, business plans, projections, prospects, opportunities
or strategies, acquisitions, divestitures or mergers, marketing plans, advertising or promotions, financial data (including but not limited to the revenues, costs,
or profits, associated with any products or services), business and customer strategy, techniques, formulations, technical information, technical know-how,
formulae, production information, inventions, invention disclosures, discoveries, drawings, invention methods, systems, information regarding all or any
portion of the Danaher Business System, lease structure, processes, designs, plans, architecture, prototypes, models, software, source code, object code,
solutions, personal or performance information about employees, Talent Reviews and Organizational Plans,
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research and development, copyrights, patent applications and plans or proposals related to the foregoing.
b.
Nondisclosure and Prohibition against Misuse. At all times during and after the termination of my employment or relationship with the
Company, I will not, without the Company's prior written permission, directly or indirectly for any purpose other than performance of my duties for the
Company, utilize or disclose to anyone outside of the Company any Confidential Information, or any information received by the Company in confidence
from or about third parties, as long as such matters remain trade secrets or confidential. The confidentiality obligations herein shall not prohibit me from
divulging Confidential Information by order of court or agency of competent jurisdiction or as otherwise required by law; however, I shall promptly inform
the Company of any such situations and shall take reasonable steps to prevent disclosure of Confidential Information until the Company has been informed
of such required disclosure and has had a reasonable opportunity first to seek a protective order.
2. Return of Property and Copying I agree that all tangible materials (whether originals or duplicates), including but not limited to, notebooks, computers,
files, reports, proposals, price lists, lists of actual or potential customers or suppliers, talent lists, formulae, prototypes, tools, equipment, models,
specifications, technical data, methodologies, research results, test results, financial data, contracts, agreements, correspondence, documents, computer disks,
software, computer printouts, information stored electronically, memoranda, and notes, in my possession or control which in any way relate to the Company's
business and which are furnished to me by or on behalf of the Company or which are prepared, compiled or acquired by me while working with or employed
by the Company shall be the sole property of the Company. I will at any time upon the request of the Company and in any event promptly upon termination
of my employment or relationship with the Company, but in any event no later than two (2) business days after such termination, deliver all such materials to
the Company and will not retain any originals or copies of such materials, whether in hard copy form or as computerized and/or electronic records. Except to
the extent approved by the Company or required by my bona fide job duties for the Company, I also agree that I will not copy or remove from the Company's
place of business or the place of business of a customer of the Company, property or information belonging to the Company or the customer or entrusted to
the Company or the customer. In addition, I agree that I will not provide any such materials to any competitor of or entity seeking to compete with the
Company unless specifically approved in writing by the Company.
3. Assignment of Developments I hereby assign to the Company my entire right, title and interest in any idea, formula, invention, discovery, design,
drawing, process, method, technique, device, improvement, computer program and related documentation, technical and non-technical data, work of
authorship, trade secret, copyright, trademark, service mark, trademark registration, application for trademark registration, and patent and patent applications
(all hereinafter called “Developments”), which I may solely or jointly conceive, write or acquire in whole or in part during the period I am employed by or
working for the Company, and for a period of six months thereafter, and which relate in any way to the actual or anticipated business or research or
development of the Company, or which are suggested by or result from any task assigned to me or work performed by me for or on behalf of the Company,
whether or not such Developments are made, conceived, written or acquired during normal hours of work or using the Company's facilities, and whether or
not such Developments are patentable, copyrightable or susceptible to other forms of protection. The term “Developments” does not apply to any
development for which no equipment, supplies, facilities or trade secret or Confidential Information of the Company was used, and which was developed
entirely on my own time unless (a) the Development relates: (i) to the actual or anticipated business of the Company; or (ii) to the Company's actual or
demonstrably anticipated research or development or (b) the Development results from any work performed by me for the Company. I acknowledge and agree
that any intellectual property right in any Developments and related documentation, and work of authorship, which are created within the scope of my
relationship with the Company, are owned solely by the Company.
4. Disclosure of Developments I will promptly disclose any Developments referred to in Paragraph 3 to the management of the Company, including by
following the Company's policies and procedures in place from time to time for that purpose, and I will, on the Company's request, promptly execute a
specific assignment of title to the Company and such other documents as may reasonably be requested by the Company for the purpose of vesting,
confirming or securing the Company's title to the Developments, and I will do anything else reasonably necessary, at the Company's sole expense, to enable
the Company to secure a patent, trademark registration, copyright or other form of protection thereof in the United States and in other countries even after the
termination of my employment or work relationship with the Company. If the Company is unable, after reasonable effort, to secure my signature or other
action, whether because of my physical or mental incapacity or for any other reason, I hereby irrevocably designate and appoint the Company as my duly
authorized agent and attorney-in-fact, to act for and on my behalf and stead to execute any such document and take any other such action to secure the
Company's rights and title to the Developments.
5. Identification of Developments and Third Party Obligations.
(a)

I have identified below all Developments in which I have any right, title or interest, and which were made,
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conceived or written wholly or in part by me prior to my employment or relationship with the Company and which relate to the actual or anticipated business
or research or development of the Company. I represent and warrant that I am not a party to any agreements which would limit my ability to work for the
Company or to assign Developments as provided for in Paragraph 3.

(b)
I acknowledge that the Company from time to time may have agreements with other persons or with the United States government or
agencies thereof, or other governments or governmental agencies, which impose obligations or restrictions on the Company regarding inventions made
during the course of work under such agreements or regarding the confidential nature of such work. I agree to be bound by all such obligations and
restrictions that are made known to me and to take all action necessary to discharge the obligations of the Company under such agreements.
6. Protection of Proprietary Interests.
(a) I agree that during my employment or relationship with the Company, and for a period of 12 months thereafter, I will not, directly or indirectly,
on behalf of myself or any other person, company or entity, solicit or participate in soliciting any person, company or entity to purchase or contract for
products or services competitive with or similar to products or services offered by, developed by, designed by or distributed by the Company, if that person,
company or entity was a customer or potential customer of the Company for such products or services with which I had direct contact or about which I
learned Confidential Information related to such products or services at any time during the 24 months preceding the termination of my employment or
relationship with the Company.
(b) I agree that during my employment or relationship with the Company, and for a period of 12 months thereafter, I will not, directly or indirectly,
on behalf of myself or any other person, company or entity, offer, provide or sell or participate in offering, providing or selling, products or services
competitive with or similar to products or services offered by, developed by, designed by or distributed by the Company to any person, company or entity
which was a customer or potential customer of the Company for such products or services and with which I had direct contact regarding such products or
services at any time during the 24 months preceding the termination of my employment or relationship with the Company.
(c) I agree that during my employment or relationship with the Company, and for a period of 12 months thereafter, I will not directly or indirectly,
on behalf of myself or in conjunction with any other person, company or entity, own (other than less than 3% ownership in a publicly traded company),
manage, operate, or participate in the ownership, management, operation, or control of, or be employed by any person, company or entity which is in
competition with the Company, with which I would hold a position with responsibilities similar to any position I held with the Company during the 24
months preceding the termination of my employment or relationship with the Company or in which I would have responsibility for and access to confidential
information similar or relevant to that which I had access to during the 24months preceding the termination of my employment or relationship with the
Company in any geographic territory over which I had Company responsibilities during the 24 months preceding the termination of my employment or
relationship with the Company.
(d) I agree that during my employment or relationship with the Company and for a period of 24 months thereafter, I will not, nor will I assist any
third party to, directly or indirectly (i) raid, hire, solicit, encourage or attempt to persuade any employee or independent contractor of the Company, or any
person who was an employee or independent contractor of the Company during the 6 months preceding the termination of my employment or relationship
with the Company, who possesses or had access to Confidential Information of the Company, to leave the employ of or terminate a relationship with the
Company; (ii) interfere with the performance by any such persons of their duties for the Company; or (iii) communicate with any such persons for the
purposes described in Paragraph 6(d)(i) and (ii).
(e) I agree that during my employment or relationship with the Company, and for a period of 12 months thereafter, I will not, directly or indirectly,
on behalf of myself or any other person, company or entity, utilize or reveal confidential contract or relationship terms with any vendor or customer used by
or served by the Company at any time during the 24 months preceding the termination of my employment or relationship with the Company.
(f) I agree that during my employment or relationship with the Company, and for a period of 12 months thereafter, I will not, directly or indirectly,
on behalf of myself or any other person, company or entity, interfere with or assist any third party in interfering with, the relationship of the Company with
any vendor utilized by the Company at any time
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during the 24 months preceding the termination of my employment or relationship with the Company.
(g) I agree that during my employment or relationship with the Company and for a period of 12 months thereafter I will not directly or indirectly,
on behalf of myself or any other person, company or entity, participate in the planning, research or development of any products or services, competitive with
products or services of the Company, excluding general industry knowledge, for which I had product or service planning, research or development
responsibilities during the 24 months preceding the termination of my employment or relationship with the Company.
(h) I agree that during my employment or relationship with the Company, and for a period of 12 months thereafter, I will not, directly or indirectly,
become employed or engaged by or affiliated with any person, company or entity that was a vendor or customer of the Company, during the 24 months
preceding the termination of my employment or relationship with the Company, in any capacity in which I would work with or support products or services
competitive with or similar to the products, services, or support offered by, performed by, developed by or created by me for the Company during the 24
months preceding the termination of my employment or relationship with the Company.
(i) I agree that nothing in this Section 6 shall limit my obligations under Paragraph 1 of this Agreement. Further, I understand and agree that during
my employment or work relationship and the restricted time periods thereafter designated in this Agreement, while I may gather information to investigate
other employment opportunities, I understand and agree that I shall not make plans or prepare to compete, solicit or take on activities which are in violation
of this Agreement.
7. Best Efforts. I agree that during my employment or relationship with the Company, I will devote my best efforts to the performance of my duties and the
advancement of the Company and shall not engage in any other employment, profitable activities, or other pursuits which would cause me to disclose or
utilize the Company's Confidential Information, or reflect adversely on the Company. This obligation shall include, but is not limited to, obtaining the
Company's consent prior to performing tasks for customers of the Company outside of my customary duties for the Company, giving speeches or writing
articles, blogs, or posts, about the business of the Company, improperly using the name of the Company or identifying my association or position with the
Company in a manner that reflects unfavorably upon the Company. I further agree that I will not use, incorporate, or otherwise create any business entity or
organization or domain name using any name confusingly similar to the name Danaher Corporation or the name of any affiliate of Danaher or any other name
under which any such entities does business.
8. Certification. I agree not to disclose to the Company, or use in my work for the Company, any confidential information and/or trade secrets belonging to
others, including without limitation, my prior employers, or any prior inventions made by me and which the Company is not otherwise legally entitled to
learn of or use. Furthermore, by executing this Agreement, I certify that I am not subject to any restrictive covenants and/or obligations that would prevent me
from fully performing my duties for the Company. I also agree that after my employment or relationship with the Company terminates, the Company may
contact any employer or prospective employer of mine to inform them of my obligations under this Agreement and that, for a period of five (5) years after my
employment or relationship with the Company terminates, I shall affirmatively provide this Agreement to all subsequent employers.
9. Injunctive Relief and Attorney's Fees. In the event of a breach or a threatened breach of this Agreement by me, I acknowledge and agree that the
Company will face irreparable injury which would be difficult to calculate in monetary terms and for which damages would be an inadequate remedy, I agree
that the Company shall be entitled, in addition to remedies otherwise available at law or in equity, to obtain and enforce immediately temporary restraining
orders, preliminary injunctions and final injunctions without the posting of a bond enjoining such breach or threatened breach. Should the Company
successfully enforce any portion of this Agreement before a trier of fact, the Company shall be entitled to receive and recover from me all of its reasonable
attorney's fees, litigation expenses and costs incurred as a result of enforcing this Agreement against me.
10. Amendment, Waiver, Severability and Merger. Except as set forth in Paragraph 12 below, this Agreement is my entire agreement with the Company
with respect to the subject matter hereof, and it amends (to the extent enforceable) all previous oral or written understandings or agreements, if any, made by
or with the Company regarding the same subject matter and can be revoked or modified only by a written agreement signed by me and the Company. I agree
that by executing this Agreement I am no longer entitled to any Severance Payments or Termination Payments I may have been entitled to under a prior
competition, solicitation and/or proprietary interest agreement with the Company. No waiver of any breach of any provision of this Agreement by the
Company shall be effective unless it is in writing and no waiver shall be construed to be a waiver of any succeeding breach or as a modification of any
provision of this Agreement. The provisions of this Agreement shall be severable and if any provision of this Agreement is found by any court to be
unenforceable, in whole or in part, the remainder of this Agreement as well as the provisions of my prior agreement with the Company, if any, regarding the
same subject matter as that which was found unenforceable herein shall nevertheless be enforceable and binding on the
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parties. I also agree that the trier of fact may modify any invalid, overbroad or unenforceable term of this Agreement so that such term, as modified, is valid
and enforceable under applicable law. Further, I acknowledge and agree that I have not, will not and cannot rely on any representations not expressly made
herein. The terms of this Agreement shall not be amended by me or the Company except by the express written consent of the Company and me. The
paragraph headings in this Agreement are for convenience of reference and in no way define, limit or affect the meaning of this Agreement.
11. At-Will Employment Status. I acknowledge and agree that that nothing in this Agreement shall be construed or is intended to create a guarantee of
employment, express or implied, for any specific period of time. I acknowledge and agree that this Agreement does not require me to continue my
employment or relationship with the Company for any particular length of time (unless otherwise agreed to in writing as an independent contractor or
consultant) and shall not be construed to require the Company to continue my employment, relationship or compensation for any particular length of time. I
acknowledge and agree that if I am employed by the Company it is on an at-will basis which means that the Company and I each have the right to terminate
the employment relationship with or without cause or reason, with or without notice or compliance with any procedures. If I am an independent contractor or
consultant for the Company, unless agreed to otherwise in writing by the Company and me, the Company and I each have the right to terminate the
relationship with or without cause or reason, with or without notice or compliance with any procedures. I acknowledge and agree that my knowledge, skills
and abilities are sufficient to enable me, if my employment or relationship with the Company terminates, to earn a satisfactory livelihood without violating
this Agreement.
12. Acknowledgment of Obligations. I acknowledge that my obligations under this Agreement are in addition to, and do not limit, any and all obligations
concerning the same subject matter arising under any applicable law including, without limitation, common law duties of loyalty and common law and
statutory law relating to trade secrets.
13. Obligations Survive Termination. I acknowledge and agree that the restrictions and covenants set forth in this Agreement shall be binding upon me
and survive termination of my employment or relationship with the Company regardless of the reason(s) for such termination. I acknowledge and agree that
the Company has an important and legitimate business interest that it is seeking to protect with this Agreement and that enforcement of this Agreement
would not interfere with the interests of the public.
14. Cooperation. I agree to cooperate in the truthful and honest prosecution and/or defense of any third party claim in which the Company may have an
interest subject to reasonable limitations concerning time and place, which may include without limitation making myself available to participate in any
proceeding involving the Company, allowing myself to be interviewed by representatives of the Company, appearing for depositions and testimony without
requiring a subpoena, and producing and/or providing any documents or names of other persons with relevant information; provided that, if such services are
required after the termination of my employment or relationship with the Company, it shall provide me reasonable compensation for the time actually
expended in such endeavors and shall pay my reasonable expenses incurred at the prior and specific request of the Company.
15. Non-Disparagement. I agree that during and after my employment or relationship with the Company ends for any reason, I will not make any false,
disparaging or derogatory statement(s) to any media outlet, industry group, financial institution, current or former employee, consultant, client or customer of
the Company, or any other entity or person, which are adverse to the interests, products, services or personnel of the Company or its and their customers or
vendors. I further agree that I will not take any action that may reasonably cause the Company, its customers or its vendors embarrassment or humiliation, and
I will not otherwise directly or indirectly cause the Company, its customers or its vendors to be held in disrepute.
16. Assignment and Transfer of Employment or Relationship.. The rights and/or obligations herein may only be assigned by the Company, may be done
without my consent and shall bind and inure to the benefit of the Company, its successors and assigns. If the Company makes any assignment of the rights
and/or obligations herein or transfers my employment or relationship within the Company, I agree that this Agreement shall remain binding upon me.
Notwithstanding the language in this Paragraph 16, in connection with and as a condition of any assignment or transfer of my employment or relationship the
Company, a successor, or assignee of the Company shall have the right to terminate this Agreement and require me to sign a new Agreement Regarding
Competition and the Protection of Proprietary Interests.
17. Change of Position. I acknowledge and agree that any change in my position or title with the Company shall not cause this Agreement to terminate and
shall not effect any change in my obligations under this Agreement.
18. Acceptance. I agree that this Agreement is accepted by me through my original or facsimile signature. I further agree that the Company is deemed to
have accepted this Agreement as evidenced by my employment or relationship with the Company, the payment of wages or monies to me, the provision of
benefits to me, or by executing this Agreement.
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19. Binding Effect. This Agreement, and the obligations hereunder, shall be binding upon me and my successors, heirs, executors, and representatives and
shall inure to the benefit of the Company, its successors and its assigns.
20. Third Party Beneficiaries. This Agreement is intended to benefit each and every subsidiary, affiliate or business unit of the Company for which I
perform services, for which I have customer contact or about which I receive Confidential Information and may be enforced by any such entity. I agree and
intend to create a direct, consequential benefit to the Company regardless of the Company entity with which I am affiliated on the last day of my employment
or relationship with the Company.
Agreed to by:
Danaher Corporation

/s/ Angela S. Lalor

By:

/s/ H. L. Culp, Jr.

Associate Signature

Angela S. Lalor

H. L. Culp, Jr. / President & CEO

Associate's Printed Name

Print Name and Title

Date:

Date:

3/19/12

3-23-12
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Exhibit 10.18

DANAHER CORPORATION AND ITS AFFILIATED ENTITIES
AGREEMENT REGARDING COMPETITION AND PROTECTION OF PROPRIETARY INTERESTS
Danaher Corporation believes that recruiting and retaining the best people to work in its highly competitive businesses means treating them fairly,
rewarding their contributions, and thereby establishing a strong partnership for our collective well-being and continued success. Working at
Danaher and/or any of its affiliates provides associates with specialized and unique knowledge and confidential information and access to key
business relationships, which, if used in competition with Danaher and/or its affiliates, would cause harm to Danaher and/or its affiliates. As such,
it is reasonable to expect a commitment from our associates that protects the legitimate business interests of Danaher and its affiliates, and
therefore, their own interests. Please read and sign this Agreement in the spirit intended: our collective long-term growth and success.
I understand that I am or will be employed by or enter into a relationship with Danaher Corporation including its subsidiaries and/or affiliates
(collectively the “Company”), and will learn and have access to the Company’s confidential, trade secret and proprietary information and key business
relationships. I understand that the products and services that the Company develops, provides and markets are unique. Further, I know that my promises in
this Agreement are an important way for the Company to protect its proprietary interests.
I understand and agree that I am or will be employed by the Company as an attorney. The Company and I acknowledge and agree that as an in-house
attorney, my job activities and services to the Company shall include not only the practice of law (to which the applicable rules of ethical conduct apply),
but also services or activities that do not constitute the practice of law and for which this Agreement shall apply.
I agree that the Company is engaged in a business which is highly specialized, the identity and particular needs of Company’s customers and
vendors are not generally known, and the documents and information regarding, among other things, the Company’s employees and talent, the Danaher
Business System, customers, vendors, services, products, technology, formulations, methods of operation, sales, marketing, pricing, and costs are highly
confidential and proprietary.
I acknowledge and agree that I have been given an adequate period of time to consider this Agreement and to have this Agreement reviewed at my
expense and by an attorney of my choice regarding the terms and legal effect of this Agreement. I have read this Agreement and understand all of its terms
and conditions and am entering into this Agreement of my own free will without coercion from any source. I have not and am not relying on legal advice
provided by the Company or any personnel of the Company.
I agree the above recitals are material terms of this Agreement.
In addition to other good and valuable consideration, I am expressly being given employment, continued employment, a relationship with the
Company, renewal of a relationship with the Company, a promotion, eligibility to receive grants of stock options or other equity awards, certain monies,
benefits, training and/or trade secrets and confidential information of the Company and its or their customers, suppliers, vendors or affiliates to which I would
not have access but for my relationship with the Company in exchange for my agreeing to the terms of this Agreement. In consideration of the foregoing, I
agree as follows:
1. Protection of Confidential Information.
a. Definition of “Confidential Information”. The term “Confidential Information” shall mean the trade secrets and other confidential information
of the Company which is not generally known to the public, and which (a) is generated or collected by or utilized in the operations of the Company and
relates to the actual or anticipated business or research or development of the Company or the Company’s actual or prospective vendors or customers; or (b)
is suggested by or results from any task assigned to me by the Company or work performed by me for or on behalf of the Company or any customer of the
Company. Confidential Information shall not be considered generally known to the public if revealed improperly to the public by me or others without the
Company’s express written consent and/or in violation of an obligation of confidentiality to the Company. Examples of Confidential Information include,
but are not limited to, customer and supplier identification and contacts, information about customers, Voice of the Customer data, reports or analyses,
business relationships, contract terms, pricing, price lists, pricing formulas, margins, business plans, projections, prospects, opportunities or strategies,
acquisitions, divestitures or mergers, marketing plans, advertising or promotions, financial data (including but not
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limited to the revenues, costs, or profits, associated with any products or services), business and customer strategy, techniques, formulations, technical
information, technical know-how, formulae, production information, inventions, invention disclosures, discoveries, drawings, invention methods, systems,
information regarding all or any portion of the Danaher Business System, lease structure, processes, designs, plans, architecture, prototypes, models, software,
source code, object code, solutions, Talent Reviews and Organizational Plans, research and development, copyrights, patent applications and plans or
proposals related to the foregoing.
b. Nondisclosure and Prohibition against Misuse. At all times during and after the termination of my employment or relationship with the
Company, I will not, without the Company’s prior written permission, directly or indirectly for any purpose other than performance of my duties for the
Company, utilize or disclose to anyone outside of the Company any Confidential Information, or any information received by the Company in confidence
from or about third parties, as long as such matters remain trade secrets or confidential. The confidentiality obligations in this Section or elsewhere in this
Agreement shall not prohibit me from divulging Confidential Information by order of court or agency of competent jurisdiction or as otherwise required by
law; however, I shall promptly inform the Company of any such situations and shall take reasonable steps to prevent disclosure of Confidential Information
until the Company has been informed of such required disclosure and has had a reasonable opportunity first to seek a protective order.
c. I understand and agree that my obligations as set forth in this Section 1 cover business information and matters covered by the attorney client
privilege.
2. Return of Property and Copying I agree that all tangible materials (whether originals or duplicates), including but not limited to, notebooks, computers,
files, reports, proposals, price lists, lists of actual or potential customers or suppliers, talent lists, formulae, prototypes, tools, equipment, models,
specifications, technical data, methodologies, research results, test results, financial data, contracts, agreements, correspondence, documents, computer disks,
software, computer printouts, information stored electronically, memoranda, and notes, in my possession or control which in any way relate to the Company’s
business and which are furnished to me by or on behalf of the Company or which are prepared, compiled or acquired by me while working with or employed
by the Company shall be the sole property of the Company. I will at any time upon the request of the Company and in any event promptly upon termination
of my employment or relationship with the Company, but in any event no later than two (2) business days after such termination, deliver all such materials to
the Company and will not retain any originals or copies of such materials, whether in hard copy form or as computerized and/or electronic records. Except to
the extent approved by the Company or required by my bona fide job duties for the Company, I also agree that I will not copy or remove from the Company’s
place of business or the place of business of a customer of the Company, property or information belonging to the Company or the customer or entrusted to
the Company or the customer. In addition, I agree that I will not provide any such materials to any competitor of or entity seeking to compete with the
Company unless specifically approved in writing by the Company.
3. Assignment of Developments I hereby assign to the Company my entire right, title and interest in any idea, formula, invention, discovery, design,
drawing, process, method, technique, device, improvement, computer program and related documentation, technical and non-technical data, work of
authorship, trade secret, copyright, trademark, service mark, trademark registration, application for trademark registration, and patent and patent applications
(all hereinafter called “Developments”), which I may solely or jointly conceive, write or acquire in whole or in part during the period I am employed by or
working for the Company, and for a period of six months thereafter, and which relate in any way to the actual or anticipated business or research or
development of the Company, or which are suggested by or result from any task assigned to me or work performed by me for or on behalf of the Company,
whether or not such Developments are made, conceived, written or acquired during normal hours of work or using the Company’s facilities, and whether or
not such Developments are patentable, copyrightable or susceptible to other forms of protection. The term “Developments” does not apply to any
development for which no equipment, supplies, facilities or trade secret or Confidential Information of the Company was used, and which was developed
entirely on my own time unless (a) the Development relates: (i) to the actual or anticipated business of the Company; or (ii) to the Company’s actual or
demonstrably anticipated research or development or (b) the Development results from any work performed by me for the Company. I acknowledge and agree
that any intellectual property right in any Developments and related documentation, and work of authorship, which are created within the scope of my
relationship with the Company, are owned solely by the Company.
4. Disclosure of Developments I will promptly disclose any Developments referred to in Paragraph 3 to the management of the Company, including by
following the Company’s policies and procedures in place from time to time for that purpose, and I will, on the Company’s request, promptly execute a
specific assignment of title to the Company and such other documents as may reasonably be requested by the Company for the purpose of vesting,
confirming or securing the Company’s title to the Developments, and I will do anything else reasonably necessary, at the Company’s sole expense, to enable
the Company to secure a patent, trademark registration, copyright or other form of protection thereof in the United States and in other countries even after the
termination of my employment or work relationship with the Company. If the
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Company is unable, after reasonable effort, to secure my signature or other action, whether because of my physical or mental incapacity or for any other
reason, I hereby irrevocably designate and appoint the Company as my duly authorized agent and attorney-in-fact, to act for and on my behalf and stead to
execute any such document and take any other such action to secure the Company’s rights and title to the Developments.
5. Identification of Developments and Third Party Obligations.
(a) I have identified below all Developments in which I have any right, title or interest, and which were made, conceived or written wholly or in part
by me prior to my employment or relationship with the Company and which relate to the actual or anticipated business or research or development of the
Company. I represent and warrant that I am not a party to any agreements which would limit my ability to work for the Company or to assign Developments
as provided for in Paragraph 3.

(b) I acknowledge that the Company from time to time may have agreements with other persons or with the United States government or agencies
thereof, or other governments or governmental agencies, which impose obligations or restrictions on the Company regarding inventions made during the
course of work under such agreements or regarding the confidential nature of such work. I agree to be bound by all such obligations and restrictions that are
made known to me and to take all action necessary to discharge the obligations of the Company under such agreements.
6. Protection of Proprietary Interests.
(a) I agree that during my employment or relationship with the Company, and for a period of 12 months thereafter, I will not, directly or indirectly,
on behalf of myself or any other person, company or entity, solicit or participate in soliciting any person, company or entity to purchase or contract for
products or services competitive with or similar to products or services offered by, developed by, designed by or distributed by the Company, if that person,
company or entity was a customer or potential customer of the Company for such products or services with which I had direct contact or about which I
learned Confidential Information related to such products or services at any time during the 24 months preceding the termination of my employment or
relationship with the Company.
(b) I agree that during my employment or relationship with the Company, and for a period of 12 months thereafter, I will not, directly or indirectly,
on behalf of myself or any other person, company or entity, offer, provide or sell or participate in offering, providing or selling, products or services
competitive with or similar to products or services offered by, developed by, designed by or distributed by the Company to any person, company or entity
which was a customer or potential customer of the Company for such products or services and with which I had direct contact regarding such products or
services at any time during the 24 months preceding the termination of my employment or relationship with the Company.
(c) I agree that during my employment or relationship with the Company, and for a period of 12 months thereafter, I will not directly or indirectly,
on behalf of myself or in conjunction with any other person, company or entity, own (other than less than 3% ownership in a publicly traded company),
manage, operate, or participate in the ownership, management, operation, or control of, or be employed by any person, company or entity which is in
competition with the Company, with which I would hold a position with responsibilities similar to any position I held with the Company during the 24
months preceding the termination of my employment or relationship with the Company or in which I would have responsibility for and access to confidential
information similar or relevant to that which I had access to during the 24months preceding the termination of my employment or relationship with the
Company in any geographic territory over which I had Company responsibilities during the 24 months preceding the termination of my employment or
relationship with the Company.
(d) I agree that during my employment or relationship with the Company and for a period of 12 months thereafter, I will not, nor will I assist any
third party to, directly or indirectly (i) raid, hire, solicit, encourage or attempt to persuade any employee or independent contractor of the Company, or any
person who was an employee or independent contractor of the Company during the 6 months preceding the termination of my employment or relationship
with the Company, who possesses or had access to Confidential Information of the Company, to leave the employ of or terminate a relationship with the
Company; (ii) interfere with the performance by any such persons of their duties for the Company; or (iii) communicate with any such persons for the
purposes described in Paragraph 6(d)(i) and (ii). For purposes of Section 6(d)(i) and 6(d)(iii) (to the extent 6(d)(iii) applies to 6(d)(i)), the term "employee or
independent contractor of the Company" shall not include persons who provide legal services to the Company (e.g., attorneys, paralegals, legal assistants).
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(e) I agree that during my employment or relationship with the Company, and for a period of 12 months thereafter, I will not, directly or indirectly,
on behalf of myself or any other person, company or entity, utilize or reveal confidential contract or relationship terms with any vendor or customer used by
or served by the Company at any time during the 24 months preceding the termination of my employment or relationship with the Company.
(f) I agree that during my employment or relationship with the Company, and for a period of 12 months thereafter, I will not, directly or indirectly,
on behalf of myself or any other person, company or entity, interfere with or assist any third party in interfering with, the relationship of the Company with
any vendor utilized by the Company at any time during the 24 months preceding the termination of my employment or relationship with the Company.
(g) I agree that during my employment or relationship with the Company and for a period of 12 months thereafter I will not directly or indirectly,
on behalf of myself or any other person, company or entity, participate in the planning, research or development of any products or services, competitive with
products or services of the Company, excluding general industry knowledge, for which I had product or service planning, research or development
responsibilities during the 24 months preceding the termination of my employment or relationship with the Company.
(h) I agree that during my employment or relationship with the Company, and for a period of 12 months thereafter, I will not, directly or indirectly,
become employed or engaged by or affiliated with any person, company or entity that was a vendor or customer of the Company, during the 24 months
preceding the termination of my employment or relationship with the Company, in any capacity in which I would work with or support products or services
competitive with or similar to the products, services, or support offered by, performed by, developed by or created by me for the Company during the 24
months preceding the termination of my employment or relationship with the Company.
(i) I agree that nothing in this Section 6 shall limit my obligations under Paragraph 1 of this Agreement. Further, I understand and agree that during
my employment or work relationship and the restricted time periods thereafter designated in this Agreement, while I may gather information to investigate
other employment opportunities, I understand and agree that I shall not make plans or prepare to compete, solicit or take on activities which are in violation
of this Agreement.
(j) The confidentiality obligations in this Agreement, including in Paragraph 1(b) and 6(e) do not prohibit me from reporting violations of federal
or state law or regulation to any governmental agency or from making other disclosures that are protected under the whistleblower provisions of federal or
state law or regulation, nor do the confidentiality obligations require me to notify the Company regarding any such reporting, disclosure or cooperation with
the government.
(j) I understand and agree that my obligations as set forth in this Section 6 shall be effective and binding only to the extent permissible pursuant to
the applicable rules of ethical conduct for attorneys and shall not enjoin me from the future practice of law.
7. Best Efforts. I agree that during my employment or relationship with the Company, I will devote my best efforts to the performance of my duties and the
advancement of the Company and shall not engage in any other employment, profitable activities, or other pursuits which would cause me to disclose or
utilize the Company’s Confidential Information, or reflect adversely on the Company. This obligation shall include, but is not limited to, obtaining the
Company’s consent prior to performing tasks for customers of the Company outside of my customary duties for the Company, giving speeches or writing
articles, blogs, or posts, about the business of the Company, improperly using the name of the Company or identifying my association or position with the
Company in a manner that reflects unfavorably upon the Company. I further agree that I will not use, incorporate, or otherwise create any business entity or
organization or domain name using any name confusingly similar to the name Danaher Corporation or the name of any affiliate of Danaher or any other name
under which any such entities does business.
8. Certification. I agree not to disclose to the Company, or use in my work for the Company, any confidential information and/or trade secrets belonging to
others, including without limitation, my prior employers, or any prior inventions made by me and which the Company is not otherwise legally entitled to
learn of or use. Furthermore, by executing this Agreement, I certify that I am not subject to any restrictive covenants and/or obligations that would prevent me
from fully performing my duties for the Company. I also agree that after my employment or relationship with the Company terminates, the Company may
contact any employer or prospective employer of mine to inform them of my obligations under this Agreement and that, for a period of five (5) years after my
employment or relationship with the Company terminates, I shall affirmatively provide this Agreement to all subsequent employers.
9. Injunctive Relief and Attorney’s Fees. In the event of a breach or a threatened breach of this Agreement by me, I acknowledge and agree that the
Company will face irreparable injury which would be difficult to calculate in monetary terms and for which damages would be an inadequate remedy, I agree
that the Company shall be entitled, in addition to remedies otherwise available at law or in equity, to obtain and enforce immediately temporary restraining
orders, preliminary injunctions
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and final injunctions without the posting of a bond enjoining such breach or threatened breach. Should the Company successfully enforce any portion of this
Agreement before a trier of fact, the Company shall be entitled to receive and recover from me all of its reasonable attorney’s fees, litigation expenses and
costs incurred as a result of enforcing this Agreement against me.
10. Amendment, Waiver, Severability and Merger. Except as set forth in Paragraph 12 below, this Agreement is my entire agreement with the Company
with respect to the subject matter hereof, and it amends (to the extent enforceable) all previous oral or written understandings or agreements, if any, made by
or with the Company regarding the same subject matter and can be revoked or modified only by a written agreement signed by me and the Company. No
waiver of any breach of any provision of this Agreement by the Company shall be effective unless it is in writing and no waiver shall be construed to be a
waiver of any succeeding breach or as a modification of any provision of this Agreement. The provisions of this Agreement shall be severable and if any
provision of this Agreement is found by any court to be unenforceable, in whole or in part, the remainder of this Agreement as well as the provisions of my
prior agreement with the Company, if any, regarding the same subject matter as that which was found unenforceable herein shall nevertheless be enforceable
and binding on the parties. I also agree that the trier of fact may modify any invalid, overbroad or unenforceable term of this Agreement so that such term, as
modified, is valid and enforceable under applicable law. Further, I acknowledge and agree that I have not, will not and cannot rely on any representations not
expressly made herein. The terms of this Agreement shall not be amended by me or the Company except by the express written consent of the Company and
me. The paragraph headings in this Agreement are for convenience of reference and in no way define, limit or affect the meaning of this Agreement. The
Company and I intend for the restrictive covenants set forth in this Agreement to be enforceable only to the extent permitted under the applicable rules of
ethical conduct for attorneys and is not intended to restrict my future practice of law.
11. At-Will Employment Status. I acknowledge and agree that that nothing in this Agreement shall be construed or is intended to create a guarantee of
employment, express or implied, for any specific period of time. I acknowledge and agree that this Agreement does not require me to continue my
employment or relationship with the Company for any particular length of time (unless otherwise agreed to in writing as an independent contractor or
consultant) and shall not be construed to require the Company to continue my employment, relationship or compensation for any particular length of time. I
acknowledge and agree that if I am employed by the Company it is on an at-will basis which means that the Company and I each have the right to terminate
the employment relationship with or without cause or reason, with or without notice or compliance with any procedures. If I am an independent contractor or
consultant for the Company, unless agreed to otherwise in writing by the Company and me, the Company and I each have the right to terminate the
relationship with or without cause or reason, with or without notice or compliance with any procedures. I acknowledge and agree that my knowledge, skills
and abilities are sufficient to enable me, if my employment or relationship with the Company terminates, to earn a satisfactory livelihood without violating
this Agreement.
12. Acknowledgment of Obligations. I acknowledge that my obligations under this Agreement are in addition to, and do not limit, any and all obligations
concerning the same subject matter arising under any applicable law including, without limitation, common law duties of loyalty and common law and
statutory law relating to trade secrets.
13. Obligations Survive Termination. I acknowledge and agree that the restrictions and covenants set forth in this Agreement shall be binding upon me
and survive termination of my employment or relationship with the Company regardless of the reason(s) for such termination. I acknowledge and agree that
the Company has an important and legitimate business interest that it is seeking to protect with this Agreement and that enforcement of this Agreement
would not interfere with the interests of the public.
14. Cooperation. I agree to cooperate in the truthful and honest prosecution and/or defense of any third party claim in which the Company may have an
interest subject to reasonable limitations concerning time and place, which may include without limitation making myself available to participate in any
proceeding involving the Company, allowing myself to be interviewed by representatives of the Company, appearing for depositions and testimony without
requiring a subpoena, and producing and/or providing any documents or names of other persons with relevant information; provided that, if such services are
required after the termination of my employment or relationship with the Company, it shall provide me reasonable compensation for the time actually
expended in such endeavors and shall pay my reasonable expenses incurred at the prior and specific request of the Company.
15. Non-Disparagement. I agree that during and after my employment or relationship with the Company ends for any reason, I will not make any false,
disparaging or derogatory statement(s) to any media outlet, industry group, financial institution, current or former employee, consultant, client or customer of
the Company, or any other entity or person, which are adverse to the interests, products, services or personnel of the Company or its and their customers or
vendors. I further agree that I will not take any action that may reasonably cause the Company, its customers or its vendors embarrassment or humiliation, and
I will not otherwise directly or indirectly cause the Company, its customers or its vendors to be held in
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disrepute. I understand that the foregoing non-disparagement provision does not apply on occasions when I provide truthful information in good faith to any
federal or state governmental agency, entity or official investigating an alleged violation of federal or state law or regulation or when I make other disclosures
that are protected under the whistleblower provisions of federal or state law.
16. Assignment and Transfer of Employment or Relationship.. The rights and/or obligations herein may only be assigned by the Company, may be done
without my consent and shall bind and inure to the benefit of the Company, its successors and assigns. If the Company makes any assignment of the rights
and/or obligations herein or transfers my employment or relationship within the Company, I agree that this Agreement shall remain binding upon me.
Notwithstanding the language in this Paragraph 16, in connection with and as a condition of any assignment or transfer of my employment or relationship the
Company, a successor, or assignee of the Company shall have the right to terminate this Agreement and require me to sign a new Agreement Regarding
Competition and the Protection of Proprietary Interests.
17. Change of Position. I acknowledge and agree that any change in my position or title with the Company shall not cause this Agreement to terminate and
shall not effect any change in my obligations under this Agreement.
18. Acceptance. I agree that this Agreement is accepted by me through my original or facsimile signature. I further agree that the Company is deemed to
have accepted this Agreement as evidenced by my employment or relationship with the Company, the payment of wages or monies to me, the provision of
benefits to me, or by executing this Agreement.
19. Binding Effect. This Agreement, and the obligations hereunder, shall be binding upon me and my successors, heirs, executors, and representatives and
shall inure to the benefit of the Company, its successors and its assigns.
20. Third Party Beneficiaries. This Agreement is intended to benefit each and every subsidiary, affiliate or business unit of the Company for which I
perform services, for which I have customer contact or about which I receive Confidential Information and may be enforced by any such entity. I agree and
intend to create a direct, consequential benefit to the Company regardless of the Company entity with which I am affiliated on the last day of my employment
or relationship with the Company.
Agreed to by:
Danaher Corporation

/s/ Brian W. Ellis

By:

/s/ Amy Osier

Associate Signature

Brian W. Ellis

Amy Osier, Dir, Corp HR

Associate's Printed Name

Print Name and Title

Date:

Date:

19 November 2015

12/7/15
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Exhibit 10.19

November 18, 2015
Via E-mail
Mr. Brian Ellis
Dear Brian:
I am delighted to extend you an offer of employment with Danaher Corporation (the "Company") and am confident that your background and experience will
allow you to make major contributions to the Company. Your leadership will be critical in fully leveraging our talent and the Danaher Business System to
achieve our aggressive growth targets. We look forward to welcoming you to our dynamic team. As we discussed, you position would be the Executive
Officer position of Senior Vice President & General Counsel, based in Washington, D.C., reporting directly to Tom Joyce, President and Chief Executive
Officer. Please allow this letter to serve as documentation of the offer extended to you.
Start Date: Your start date will be December 1,2015.
Base Salary: Your base salary will be $500,000 annually, subject to periodic review, and payable in accordance with the Company's usual payroll practices.
Incentive Compensation: Beginning January 1,2016, you will be eligible for an annual cash incentive award. The target bonus percentage will be 100% of
your annual base salary, subject to periodic review. Such annual cash incentive compensation award shall be subject to the Company's annual cash incentive
compensation award program for Executive Officers, including applicable performance conditions.
Sign On Bonus (not subject to repayment): The Company will provide you a cash sign on bonus equal to $175,000, payable in a lump sum within 30 days
of your Start Date. This sign on bonus is not subject to repayment.
Sign On Bonus (subject to repayment): The Company will provide you a cash sign on bonus equal to $300,000, payable in two equal installments and
subject to your continued active employment until the anniversary dates set forth herein. The first payment of $150,000 will be paid within 30 days
following your Start Date with the Company and is subject to repayment if you resign or are terminated for cause prior to the first anniversary of your Start
Date. The second $150,000 installment will be paid within 30 days following the first anniversary of your Start Date and is subject to repayment if you resign
or are terminated for cause prior to the second anniversary of your Start Date. If you are terminated without cause prior to the second anniversary of your Start
Date, no repayment will be required and if you have not yet been paid the second installment of the sign on bonus at the time of such termination, the
Company will pay you the remaining portion. The term "cause" will have the meaning as set forth in the Senior Leader Severance Pay Plan for Danaher
Corporation and its Affiliated Entities as amended January 1,2013. This sign on bonus is conditioned on your execution of our Sign On Bonus Repayment
Agreement.
Benefits: You will be eligible to participate in any associate benefit plan that the Company has adopted or may adopt, maintain, or contribute to for the
benefit of its regular exempt employees generally, subject to satisfying any applicable eligibility requirements. You will be eligible to participate in our
comprehensive health and other insurance benefits immediately upon your first day of employment with the Company. You will be eligible to participate in
our 401(k) retirement plan beginning on your first day of employment subject to the applicable plan. Information about our various benefit programs is
enclosed.
Vacation: You will be eligible for 25 days of annual vacation benefits pursuant to the Company's vacation policy.
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Stock Options and RSUs: A recommendation will be made to the Compensation Committee of Danaher's Board of Directors to grant you a sign-on equity
award ("Sign-On Award') at its next regularly scheduled meeting after your Start Date at which equity awards are considered. The target award value of this
sign-on grant would be $1,000,000 which would be split evenly between stock options and performance based restricted stock units and would vest 20% on
each of the first five anniversaries of the grant date, assuming continued employment.
In addition, a recommendation will be made to the Compensation Committee of Danaher's Board of Directors to grant you an equity award as part of
Danaher's annual equity compensation program at its next regularly scheduled meeting after your Start Date at which equity awards are considered. The target
award value of this grant would be $1,000,000 ("2016 Annual Award") which would be split 50% stock options / 25% performance based restricted stock
units / and 25% performance share units, subject to any changes made by the Compensation Committee of Danaher's Board of Directors for 2016 Executive
Officer equity awards. The grant of stock options and performance based RSUs would vest 33% on each of the third, fourth and fifth anniversaries of the grant
date, assuming continued employment. The grant of performance share units would be subject to 3 year cliff vesting, assuming continued employment, plus
an additional 2-year holding period with respect to any earned shares. You will be eligible annually for an equity award under Danaher's equity
compensation program.
The equity awards set forth above will be solely governed by the terms and conditions set forth in Danaher's 2007 Stock Incentive Plan and in the particular
form of award agreement required to be signed with respect to each award.
• The target award value attributable to stock options will be converted into a specific number of options (rounded up to the nearest ten) based on an
assumed value per option equal to 33% of Danaher's "average closing price". Danaher's "average closing price" means the average closing price of
Danaher's common stock over a 20-day trading period ending on the grant date.
• The target award value attributable to performance based RSUs will be converted into a specific number of performance based RSUs (rounded up to
the nearest five) using the same "average closing price."
• The target award value attributable to performance share units will be converted into a specific number of target performance share units (rounded up
to the nearest five) using the same "average closing price."
• Performance based RSUs and performance share units will be subject to the satisfaction of performance criteria determined by Danaher's
Compensation Committee.
While historically Danaher's share price has increased over time, Danaher cannot guarantee that any RSUs, PSUs or stock options granted to you will
ultimately have any particular value or any value.
EDIP Program: You will be included in a select group of executives who participate in the Executive Deferred Incentive Program (EDIP), an exclusive, nonqualified executive benefit designed to supplement retirement benefits that otherwise are limited by IRS regulations; and provide the opportunity for you to
defer taxation on a portion of your current income (base salary or bonus or both). Initially, the Company will contribute an amount equal to 60% of your total
target cash compensation into your EDIP account annually (pro-rated for any initial partial year of eligibility as applicable). Vesting requirements and your
participation in the EDIP are subject to all of the terms and conditions set forth in such plan. Additional information on the EDIP will be provided to you by a
member of the Corporate Benefits team before your EDIP eligibility date.
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Relocation Benefits: The Company is pleased to provide relocation benefits through CapRelo, our third party relocation services company. You will be
eligible for such benefits under our executive relocation policy, the "Buyer Value Option (BVO) Program Relocation Policy." For purposes of temporary
housing benefits under the policy, we will cover duplicate housing until July 1,2016. Our CapRelo representative will contact you to explain the services,
assistance and benefits provided under the Buyer Value Option (BVO) Program Relocation Policy, coordinate your relocation coverage and answer any
questions that you may have. With the exception of the home buy out benefit all other relocation benefits you receive will be subject to repayment according
to the following repayment schedule if you resign or are terminated for cause (as defined in the Severance Plan) within 36 months from your Start Date:
•
•
•
•

Termination on or prior to 1 year anniversary of employment start date: 100%
Termination after l year anniversary but on or before 2 year anniversary of employment start date: 66%
Termination after 2year anniversary but on or before 3 year anniversary of employment start date:33%
Termination after 3 year anniversary of employment start date: 0%

Severance Benefits: You will be eligible for severance pay and benefits pursuant to the Senior Leaders Severance Pay Plan for Danaher Corporation and its
Affiliated Entities, As Restated and Amended January 1,2013 ("Severance Plan"). For purposes of Section III.B of the Severance Plan, the total amount of
severance pay for which you are eligible will be equal to your annual base salary at the time of your employment termination. Except for the foregoing
provision, all other aspects of your severance pay and benefits shall be governed solely by the terms and conditions of the Severance Plan.
Reimbursement for Financial and Tax Assistance: The Company will reimburse you for financial planning and tax preparation services in an amount not to
exceed $5,000 annually provided you provide appropriate and satisfactory documentation for such reimbursement and such expenses otherwise satisfy the
Company's practices and policies.
At-Will Employment: Nothing in this offer letter shall be construed as any agreement express or implied, to employ you for any stated term. Your
employment with the Company will be on an at-will basis, which means that either you or the Company can terminate the employment relationship at any
time and for any reason (or no reason), with or without notice.
Conditions of Employment Offer: This offer of employment is expressly conditioned upon successful completion of a background and reference check, a
pre-employment/post offer drug screen, and your execution and return of the following documents no later than the date stated in the acknowledgment
below:
• Directors and Officers Questionnaire
• Criminal History Questionnaire
• Agreement Regarding Competition and the Protection of Proprietary Interests and the terms contained therein.
• Certification of Danaher Corporation Standards of Conduct (The SOCs can be accessed at the following link http://www.danaher.com/integrity-andcompliance)
• Certification of Compliance of Obligations to Prior Employers
• Sign On Bonus Repayment Agreement
• Relocation Benefits Repayment Agreement
Thank you for considering our offer. We anticipate that you will make a very strong contribution to the success of the Company and believe this is an
excellent professional opportunity for you. We look forward to the opportunity to work with you as we pursue our very aggressive goals. I realize that a career
decision such as this has a major impact on you and your family. If there is anything we can do, please do not hesitate to contact me.
Regards,
/s/ Angela S. Lalor
Angela S. Lalor
Senior Vice President
Corporate Human Resources
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Acknowledgement
Please acknowledge that you have read, understood and accept this offer of at will employment by signing and returning it to me, along with the abovereferenced signed documents no later than November 20,2015.

Brian Ellis:

/s/ Brian Ellis

Date: November 20, 2015
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Exhibit 10.20

DANAHER CORPORATION AND ITS AFFILIATED ENTITIES
AGREEMENT REGARDING COMPETITION AND PROTECTION OF PROPRIETARY INTERESTS
Danaher Corporation believes that recruiting and retaining the best people to work in its highly competitive businesses means treating them fairly,
rewarding their contributions, and thereby establishing a strong partnership for our collective well-being and continued success. Working at
Danaher and/or any of its affiliates provides associates with specialized and unique knowledge and confidential information and access to key
business relationships, which, if used in competition with Danaher and/or its affiliates, would cause harm to Danaher and/or its affiliates. As such,
it is reasonable to expect a commitment from our associates that protects the legitimate business interests of Danaher and its affiliates, and
therefore, their own interests. Please read and sign this Agreement in the spirit intended: our collective long-term growth and success.
I understand that I am or will be employed by or enter into a relationship with Danaher Corporation including its subsidiaries and/or affiliates
(collectively the “Company”), and will learn and have access to the Company's confidential, trade secret and proprietary information and key business
relationships. I understand that the products and services that the Company develops, provides and markets are unique. Further, I know that my promises in
this Agreement are an important way for the Company to protect its proprietary interests.
I agree that the Company is engaged in a business which is highly specialized, the identity and particular needs of Company's customers and
vendors are not generally known, and the documents and information regarding, among other things, the Company's employees and talent, the Danaher
Business System, customers, vendors, services, products, technology, formulations, methods of operation, sales, marketing, pricing, and costs are highly
confidential and proprietary.
I acknowledge and agree that I have been given an adequate period of time to consider this Agreement and to have this Agreement reviewed at my
expense and by an attorney of my choice regarding the terms and legal effect of this Agreement. I have read this Agreement and understand all of its terms
and conditions and am entering into this Agreement of my own free will without coercion from any source. I have not and am not relying on legal advice
provided by the Company or any personnel of the Company.
I agree the above recitals are material terms of this Agreement.
In addition to other good and valuable consideration, I am expressly being given employment, continued employment, a relationship with the
Company, renewal of a relationship with the Company, a promotion, eligibility to receive grants of stock options or other equity awards, certain monies,
benefits, training and/or trade secrets and confidential information of the Company and its or their customers, suppliers, vendors or affiliates to which I would
not have access but for my relationship with the Company in exchange for my agreeing to the terms of this Agreement. In consideration of the foregoing, I
agree as follows:
1.

Protection of Confidential Information.

a.
Definition of “Confidential Information”. The term “Confidential Information” shall mean the trade secrets and other confidential
information of the Company which is not generally known to the public, and which (a) is generated or collected by or utilized in the operations of the
Company and relates to the actual or anticipated business or research or development of the Company or the Company's actual or prospective vendors or
customers; or (b) is suggested by or results from any task assigned to me by the Company or work performed by me for or on behalf of the Company or any
customer of the Company. Confidential Information shall not be considered generally known to the public if revealed improperly to the public by me or
others without the Company's express written consent and/or in violation of an obligation of confidentiality to the Company. Examples of Confidential
Information include, but are not limited to, customer and supplier identification and contacts, information about customers, Voice of the Customer data,
reports or analyses, business relationships, contract terms, pricing, price lists, pricing formulas, margins, business plans, projections, prospects, opportunities
or strategies, acquisitions, divestitures or mergers, marketing plans, advertising or promotions, financial data (including but not limited to the revenues, costs,
or profits, associated with any products or services), business and customer strategy, techniques, formulations, technical information, technical know-how,
formulae, production information, inventions, invention disclosures, discoveries, drawings, invention methods, systems, information regarding all or any
portion of the Danaher Business System, lease structure, processes, designs, plans, architecture, prototypes, models, software, source code, object code,
solutions, personal or performance information about employees, Talent Reviews and Organizational Plans, research and development, copyrights, patent
applications and plans or proposals related to the foregoing.
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b.
Nondisclosure and Prohibition against Misuse. At all times during and after the termination of my employment or relationship with the
Company, I will not, without the Company's prior written permission, directly or indirectly for any purpose other than performance of my duties for the
Company, utilize or disclose to anyone outside of the Company any Confidential Information, or any information received by the Company in confidence
from or about third parties, as long as such matters remain trade secrets or confidential. The confidentiality obligations herein shall not prohibit me from
divulging Confidential Information by order of court or agency of competent jurisdiction or as otherwise required by law; however, I shall promptly inform
the Company of any such situations and shall take reasonable steps to prevent disclosure of Confidential Information until the Company has been informed
of such required disclosure and has had a reasonable opportunity first to seek a protective order.
2.
Return of Property and Copying I agree that all tangible materials (whether originals or duplicates), including but not limited to, notebooks,
computers, files, reports, proposals, price lists, lists of actual or potential customers or suppliers, talent lists, formulae, prototypes, tools, equipment, models,
specifications, technical data, methodologies, research results, test results, financial data, contracts, agreements, correspondence, documents, computer disks,
software, computer printouts, information stored electronically, memoranda, and notes, in my possession or control which in any way relate to the Company's
business and which are furnished to me by or on behalf of the Company or which are prepared, compiled or acquired by me while working with or employed
by the Company shall be the sole property of the Company. I will at any time upon the request of the Company and in any event promptly upon termination
of my employment or relationship with the Company, but in any event no later than two (2) business days after such termination, deliver all such materials to
the Company and will not retain any originals or copies of such materials, whether in hard copy form or as computerized and/or electronic records. Except to
the extent approved by the Company or required by my bona fide job duties for the Company, I also agree that I will not copy or remove from the Company's
place of business or the place of business of a customer of the Company, property or information belonging to the Company or the customer or entrusted to
the Company or the customer. In addition, I agree that I will not provide any such materials to any competitor of or entity seeking to compete with the
Company unless specifically approved in writing by the Company.
3.
Assignment of Developments I hereby assign to the Company my entire right, title and interest in any idea, formula, invention, discovery, design,
drawing, process, method, technique, device, improvement, computer program and related documentation, technical and non-technical data, work of
authorship, trade secret, copyright, trademark, service mark, trademark registration, application for trademark registration, and patent and patent applications
(all hereinafter called “Developments”), which I may solely or jointly conceive, write or acquire in whole or in part during the period I am employed by or
working for the Company, and for a period of six months thereafter, and which relate in any way to the actual or anticipated business or research or
development of the Company, or which are suggested by or result from any task assigned to me or work performed by me for or on behalf of the Company,
whether or not such Developments are made, conceived, written or acquired during normal hours of work or using the Company's facilities, and whether or
not such Developments are patentable, copyrightable or susceptible to other forms of protection. The term “Developments” does not apply to any
development for which no equipment, supplies, facilities or trade secret or Confidential Information of the Company was used, and which was developed
entirely on my own time unless (a) the Development relates: (i) to the actual or anticipated business of the Company; or (ii) to the Company's actual or
demonstrably anticipated research or development or (b) the Development results from any work performed by me for the Company. I acknowledge and agree
that any intellectual property right in any Developments and related documentation, and work of authorship, which are created within the scope of my
relationship with the Company, are owned solely by the Company.
4.
Disclosure of Developments I will promptly disclose any Developments referred to in Paragraph 3 to the management of the Company, including
by following the Company's policies and procedures in place from time to time for that purpose, and I will, on the Company's request, promptly execute a
specific assignment of title to the Company and such other documents as may reasonably be requested by the Company for the purpose of vesting,
confirming or securing the Company's title to the Developments, and I will do anything else reasonably necessary, at the Company's sole expense, to enable
the Company to secure a patent, trademark registration, copyright or other form of protection thereof in the United States and in other countries even after the
termination of my employment or work relationship with the Company. If the Company is unable, after reasonable effort, to secure my signature or other
action, whether because of my physical or mental incapacity or for any other reason, I hereby irrevocably designate and appoint the Company as my duly
authorized agent and attorney-in-fact, to act for and on my behalf and stead to execute any such document and take any other such action to secure the
Company's rights and title to the Developments.
5.

Identification of Developments and Third Party Obligations.

(a)
I have identified below all Developments in which I have any right, title or interest, and which were made, conceived or written wholly or
in part by me prior to my employment or relationship with the Company and which relate to the
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actual or anticipated business or research or development of the Company. I represent and warrant that I am not a party to any agreements which would limit
my ability to work for the Company or to assign Developments as provided for in Paragraph 3.
N/A

(b)
I acknowledge that the Company from time to time may have agreements with other persons or with the United States government or
agencies thereof, or other governments or governmental agencies, which impose obligations or restrictions on the Company regarding inventions made
during the course of work under such agreements or regarding the confidential nature of such work. I agree to be bound by all such obligations and
restrictions that are made known to me and to take all action necessary to discharge the obligations of the Company under such agreements.
6.

Protection of Proprietary Interests.

(a)
I agree that during my employment or relationship with the Company, and for a period of 12 months thereafter, I will not, directly or
indirectly, on behalf of myself or any other person, company or entity, solicit or participate in soliciting any person, company or entity to purchase or
contract for products or services competitive with or similar to products or services offered by, developed by, designed by or distributed by the Company, if
that person, company or entity was a customer or potential customer of the Company for such products or services with which I had direct contact or about
which I learned Confidential Information related to such products or services at any time during the 24 months preceding the termination of my employment
or relationship with the Company.
(b)
I agree that during my employment or relationship with the Company, and for a period of 12 months thereafter, I will not, directly or
indirectly, on behalf of myself or any other person, company or entity, offer, provide or sell or participate in offering, providing or selling, products or
services competitive with or similar to products or services offered by, developed by, designed by or distributed by the Company to any person, company or
entity which was a customer or potential customer of the Company for such products or services and with which I had direct contact regarding such products
or services at any time during the 24 months preceding the termination of my employment or relationship with the Company.
(c)
I agree that during my employment or relationship with the Company, and for a period of 12 months thereafter, I will not directly or
indirectly, on behalf of myself or in conjunction with any other person, company or entity, own (other than less than 3% ownership in a publicly traded
company), manage, operate, or participate in the ownership, management, operation, or control of, or be employed by any person, company or entity which is
in competition with the Company, with which I would hold a position with responsibilities similar to any position I held with the Company during the 24
months preceding the termination of my employment or relationship with the Company or in which I would have responsibility for and access to confidential
information similar or relevant to that which I had access to during the 24 months preceding the termination of my employment or relationship with the
Company in any geographic territory over which I had Company responsibilities during the 24months preceding the termination of my employment or
relationship with the Company.
(d)
I agree that during my employment or relationship with the Company and for a period of 24 months thereafter, I will not, nor will I assist
any third party to, directly or indirectly (i) raid, hire, solicit, encourage or attempt to persuade any employee or independent contractor of the Company, or
any person who was an employee or independent contractor of the Company during the 6 months preceding the termination of my employment or
relationship with the Company, who possesses or had access to Confidential Information of the Company, to leave the employ of or terminate a relationship
with the Company; (ii) interfere with the performance by any such persons of their duties for the Company; or (iii) communicate with any such persons for the
purposes described in Paragraph 6(d)(i) and (ii).
(e)
I agree that during my employment or relationship with the Company, and for a period of 12 months thereafter, I will not, directly or
indirectly, on behalf of myself or any other person, company or entity, utilize or reveal confidential contract or relationship terms with any vendor or
customer used by or served by the Company at any time during the 24 months preceding the termination of my employment or relationship with the
Company.
(f)
I agree that during my employment or relationship with the Company, and for a period of 12 months thereafter, I will not, directly or
indirectly, on behalf of myself or any other person, company or entity, interfere with or assist any third party in interfering with, the relationship of the
Company with any vendor utilized by the Company at any time during the 24 months preceding the termination of my employment or relationship with the
Company.
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(g)
I agree that during my employment or relationship with the Company and for a period of 12 months thereafter I will not directly or
indirectly, on behalf of myself or any other person, company or entity, participate in the planning, research or development of any products or services,
competitive with products or services of the Company, excluding general industry knowledge, for which I had product or service planning, research or
development responsibilities during the 24 months preceding the termination of my employment or relationship with the Company.
(h)
I agree that during my employment or relationship with the Company, and for a period of 12 months thereafter, I will not, directly or
indirectly, become employed or engaged by or affiliated with any person, company or entity that was a vendor or customer of the Company, during the 24
months preceding the termination of my employment or relationship with the Company, in any capacity in which I would work with or support products or
services competitive with or similar to the products, services, or support offered by, performed by, developed by or created by me for the Company during the
24 months preceding the termination of my employment or relationship with the Company.
(i)
I agree that nothing in this Section 6 shall limit my obligations under Paragraph 1 of this Agreement. Further, I understand and agree that
during my employment or work relationship and the restricted time periods thereafter designated in this Agreement, while I may gather information to
investigate other employment opportunities, I understand and agree that I shall not make plans or prepare to compete, solicit or take on activities which are in
violation of this Agreement.
7.
Best Efforts. I agree that during my employment or relationship with the Company, I will devote my best efforts to the performance of my duties
and the advancement of the Company and shall not engage in any other employment, profitable activities, or other pursuits which would cause me to
disclose or utilize the Company's Confidential Information, or reflect adversely on the Company. This obligation shall include, but is not limited to,
obtaining the Company's consent prior to performing tasks for customers of the Company outside of my customary duties for the Company, giving speeches
or writing articles, blogs, or posts, about the business of the Company, improperly using the name of the Company or identifying my association or position
with the Company in a manner that reflects unfavorably upon the Company. I further agree that I will not use, incorporate, or otherwise create any business
entity or organization or domain name using any name confusingly similar to the name Danaher Corporation or the name of any affiliate of Danaher or any
other name under which any such entities does business.
8.
Certification. I agree not to disclose to the Company, or use in my work for the Company, any confidential information and/or trade secrets
belonging to others, including without limitation, my prior employers, or any prior inventions made by me and which the Company is not otherwise legally
entitled to learn of or use. Furthermore, by executing this Agreement, I certify that I am not subject to any restrictive covenants and/or obligations that would
prevent me from fully performing my duties for the Company. I also agree that after my employment or relationship with the Company terminates, the
Company may contact any employer or prospective employer of mine to inform them of my obligations under this Agreement and that, for a period of five (5)
years after my employment or relationship with the Company terminates, I shall affirmatively provide this Agreement to all subsequent employers.
9.
Injunctive Relief and Attorney's Fees. In the event of a breach or a threatened breach of this Agreement by me, I acknowledge and agree that the
Company will face irreparable injury which would be difficult to calculate in monetary terms and for which damages would be an inadequate remedy, I agree
that the Company shall be entitled, in addition to remedies otherwise available at law or in equity, to obtain and enforce immediately temporary restraining
orders, preliminary injunctions and final injunctions without the posting of a bond enjoining such breach or threatened breach. Should the Company
successfully enforce any portion of this Agreement before a trier of fact, the Company shall be entitled to receive and recover from me all of its reasonable
attorney's fees, litigation expenses and costs incurred as a result of enforcing this Agreement against me.
10.
Amendment, Waiver, Severability and Merger. Except as set forth in Paragraph 12 below, this Agreement is my entire agreement with the
Company with respect to the subject matter hereof, and it amends (to the extent enforceable) all previous oral or written understandings or agreements, if any,
made by or with the Company regarding the same subject matter and can be revoked or modified only by a written agreement signed by me and the
Company. I agree that by executing this Agreement I am no longer entitled to any Severance Payments or Termination Payments I may have been entitled to
under a prior competition, solicitation and/or proprietary interest agreement with the Company. No waiver of any breach of any provision of this Agreement
by the Company shall be effective unless it is in writing and no waiver shall be construed to be a waiver of any succeeding breach or as a modification of any
provision of this Agreement. The provisions of this Agreement shall be severable and if any provision of this Agreement is found by any court to be
unenforceable, in whole or in part, the remainder of this Agreement as well as the provisions of my prior agreement with the Company, if any, regarding the
same subject matter as that which was found unenforceable herein shall nevertheless be enforceable and binding on the parties. I also agree that the trier of
fact may modify any invalid, overbroad or unenforceable term of this Agreement so that such term, as modified, is valid and enforceable under applicable
law. Further, I acknowledge and agree that I have not, will not and
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cannot rely on any representations not expressly made herein. The terms of this Agreement shall not be amended by me or the Company except by the
express written consent of the Company and me. The paragraph headings in this Agreement are for convenience of reference and in no way define, limit or
affect the meaning of this Agreement.
11.
At-Will Employment Status. I acknowledge and agree that that nothing in this Agreement shall be construed or is intended to create a guarantee
of employment, express or implied, for any specific period of time. I acknowledge and agree that this Agreement does not require me to continue my
employment or relationship with the Company for any particular length of time (unless otherwise agreed to in writing as an independent contractor or
consultant) and shall not be construed to require the Company to continue my employment, relationship or compensation for any particular length of time. I
acknowledge and agree that if I am employed by the Company it is on an at-will basis which means that the Company and I each have the right to terminate
the employment relationship with or without cause or reason, with or without notice or compliance with any procedures. If I am an independent contractor or
consultant for the Company, unless agreed to otherwise in writing by the Company and me, the Company and I each have the right to terminate the
relationship with or without cause or reason, with or without notice or compliance with any procedures. I acknowledge and agree that my knowledge, skills
and abilities are sufficient to enable me, if my employment or relationship with the Company terminates, to earn a satisfactory livelihood without violating
this Agreement.
12.
Acknowledgment of Obligations. I acknowledge that my obligations under this Agreement are in addition to, and do not limit, any and all
obligations concerning the same subject matter arising under any applicable law including, without limitation, common law duties of loyalty and common
law and statutory law relating to trade secrets.
13.
Obligations Survive Termination. I acknowledge and agree that the restrictions and covenants set forth in this Agreement shall be binding upon
me and survive termination of my employment or relationship with the Company regardless of the reason(s) for such termination. I acknowledge and agree
that the Company has an important and legitimate business interest that it is seeking to protect with this Agreement and that enforcement of this Agreement
would not interfere with the interests of the public.
14.
Cooperation. I agree to cooperate in the truthful and honest prosecution and/or defense of any third party claim in which the Company may have
an interest subject to reasonable limitations concerning time and place, which may include without limitation making myself available to participate in any
proceeding involving the Company, allowing myself to be interviewed by representatives of the Company, appearing for depositions and testimony without
requiring a subpoena, and producing and/or providing any documents or names of other persons with relevant information; provided that, if such services are
required after the termination of my employment or relationship with the Company, it shall provide me reasonable compensation for the time actually
expended in such endeavors and shall pay my reasonable expenses incurred at the prior and specific request of the Company.
15.
Non-Disparagement. I agree that during and after my employment or relationship with the Company ends for any reason, I will not make any
false, disparaging or derogatory statement(s) to any media outlet, industry group, financial institution, current or former employee, consultant, client or
customer of the Company, or any other entity or person, which are adverse to the interests, products, services or personnel of the Company or its and their
customers or vendors. I further agree that I will not take any action that may reasonably cause the Company, its customers or its vendors embarrassment or
humiliation, and I will not otherwise directly or indirectly cause the Company, its customers or its vendors to be held in disrepute.
16.
Assignment and Transfer of Employment or Relationship.. The rights and/or obligations herein may only be assigned by the Company, may be
done without my consent and shall bind and inure to the benefit of the Company, its successors and assigns. If the Company makes any assignment of the
rights and/or obligations herein or transfers my employment or relationship within the Company, I agree that this Agreement shall remain binding upon me.
Notwithstanding the language in this Paragraph 16, in connection with and as a condition of any assignment or transfer of my employment or relationship the
Company, a successor, or assignee of the Company shall have the right to terminate this Agreement and require me to sign a new Agreement Regarding
Competition and the Protection of Proprietary Interests.
17.
Change of Position. I acknowledge and agree that any change in my position or title with the Company shall not cause this Agreement to
terminate and shall not effect any change in my obligations under this Agreement.
18.
Acceptance. I agree that this Agreement is accepted by me through my original or facsimile signature. I further agree that the Company is deemed
to have accepted this Agreement as evidenced by my employment or relationship with the Company, the payment of wages or monies to me, the provision of
benefits to me, or by executing this Agreement.
19.
Binding Effect. This Agreement, and the obligations hereunder, shall be binding upon me and my successors, heirs, executors, and
representatives and shall inure to the benefit of the Company, its successors and its assigns.
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20.
Third Party Beneficiaries. This Agreement is intended to benefit each and every subsidiary, affiliate or business unit of the Company for which I
perform services, for which I have customer contact or about which I receive Confidential Information and may be enforced by any such entity. I agree and
intend to create a direct, consequential benefit to the Company regardless of the Company entity with which I am affiliated on the last day of my employment
or relationship with the Company.
Agreed to by:
Danaher Corporation

/s/ Rainer M. Blair

By:

/s/ Heather L. Cepa

Associate Signature

Rainer M. Blair

Heather L. Cepa, H.R. Manager

Associate's Printed Name

Print Name and Title

Date:

Date:

April 30, 2010

May 2, 2010
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Exhibit 10.21
DANAHER CORPORATION
DESCRIPTION OF NON-MANAGEMENT DIRECTOR COMPENSATION ARRANGEMENTS
Effective as of January 1, 2017, each non-management director receives:
•

an annual cash retainer of $115,000, paid in four, equal installments following each quarter of service.

•

if a director attends more than twenty (20) Board and Board committee meetings in aggregate during a calendar year, such director will receive a
cash meeting fee of $2,000 for each Board and committee meeting attended during such year in excess of such threshold, paid in aggregate
following completion of such year;

•

an annual equity award with a target award value of $165,000, divided equally between options and RSUs. The stock options will be immediately
exercisable upon grant. The RSUs will vest upon the earlier of (1) the first anniversary of the grant date, or (2) the date of, and immediately prior to,
the next annual meeting of Danaher’s shareholders following the grant date, but the underlying shares are not issued until the earlier of the director’s
death or the first day of the seventh month following the director’s retirement from the Board; and

•

reimbursement for Danaher-related out-of-pocket expenses, including travel expenses.

In addition, the chair of the Audit Committee, Compensation Committee and Nominating and Governance Committee receives an annual cash retainer of
$25,000, $20,000 and $15,000, respectively, and the lead independent director receives an annual cash retainer of $30,000, in each case paid in four, equal
installments following each quarter of service.
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Exhibit 12.1
DANAHER CORPORATION AND SUBSIDIARIES
STATEMENT REGARDING COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES
($ in millions, except ratio data)
Year Ended December 31
2016

2015

2014

2013

2012

Fixed Charges:
Gross Interest Expense (including amounts allocated to discontinued
operations)
Interest Element of Rental Expense
Interest on Unrecognized Tax Benefits

$

204.1
10.0
—

$

162.8
14.0
—

$

119.1
12.9
—

$

141.2
12.7
—

$

152.6
12.3
—

Total Fixed Charges

$

214.1

$

176.8

$

132.0

$

153.9

$

164.9

Earnings Available for Fixed Charges:
Earnings From Continuing Operations (Excluding Earnings from
Equity Investees) Before Income Taxes Plus Distributed Income of
Equity Investees
Add Fixed Charges
Interest on Unrecognized Tax Benefits

$

2,611.3
214.1
—

$

2,039.4
176.8
—

$

2,086.2
132.0
—

$

2,249.4
153.9
—

$

1,664.0
164.9
—

Total Earnings Available for Fixed Charges

$

2,825.4

$

2,216.2

$

2,218.2

$

2,403.3

$

1,828.9

Ratio of Earnings to Fixed Charges

13.2

12.5

16.8

15.6

11.1

NOTE: These ratios include Danaher Corporation and its consolidated subsidiaries. The ratio of earnings to fixed charges was computed by dividing
earnings by fixed charges for the periods indicated, where “earnings” consist of (1) earnings from continuing operations (excluding earnings from equity
investees) before income taxes plus distributed income of equity investees; plus (2) fixed charges, and “fixed charges” consist of (A) interest, whether
expensed or capitalized, on all indebtedness, (B) amortization of premiums, discounts and capitalized expenses related to indebtedness, and (C) an interest
component representing the estimated portion of rental expense that management believes is attributable to interest. Interest on unrecognized tax benefits
is included in the tax provision in the Company's Consolidated Statements of Earnings and is excluded from the computation of fixed charges.
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Exhibit 21.1

Danaher Corporation
Subsidiaries of the Registrant
Name

Jurisdiction of Formation

AB Sciex Germany GmbH
AB Sciex KK
AB Sciex LLC
AB Sciex LP
AB Sciex Pte Ltd.
AB Sciex Switzerland GmbH
AB Sciex UK Ltd.
Aguasin SpA
Alltec Angewandte Laserlicht Technologie GmbH
Alpha Biotec Ltd.
Aquafine Corporation
Aquafine GmbH
BCK Holdings S.à.r.l.
Beckman Australia ApS
Beckman Coulter Australia Pty Ltd
Beckman Coulter Biomedical GmbH
Beckman Coulter Biotechnology (Suzhou) Co. Ltd.
Beckman Coulter Biyomedikal Urunler Sanayi ve Ticaret Limited [irketi]
Beckman Coulter Canada LP
Beckman Coulter Ceska republika s.r.o.
Beckman Coulter Commercial Enterprise (China) Co., Ltd.
Beckman Coulter de Mexico, S.A. de C.V.
Beckman Coulter do Brasil Ltda.
Beckman Coulter España, S.A.
Beckman Coulter France S.A.S.
Beckman Coulter G.m.b.H.
Beckman Coulter Genomics Inc.
Beckman Coulter Hong Kong Limited
Beckman Coulter India Private Limited
Beckman Coulter International SA
Beckman Coulter International Shanghai Trading Co.
Beckman Coulter Ireland Inc.
Beckman Coulter K.K.
Beckman Coulter Korea Ltd.
Beckman Coulter Laboratory Systems (Suzhou) Co. Ltd.
Beckman Coulter Limited Liability Company
Beckman Coulter Mishima K.K.
Beckman Coulter Nederland B.V.
Beckman Coulter South Africa (Proprietary) Limited
Beckman Coulter Srl
Beckman Coulter Taiwan Inc.
Beckman Coulter United Kingdom Limited
Beckman Coulter, Inc.
Beckman Coulter, S.L.
Beckman Countler Nippon GK

Germany
Japan
Delaware
Canada
Singapore
Switzerland
United Kingdom
Chile
Germany
Israel
California
Germany
Luxembourg
Denmark
Australia
Germany
China
Turkey
Canada
Czech Republic
China
Mexico
Brazil
Spain
France
Germany
Delaware
Hong Kong
India
Switzerland
China
Ireland
Japan
Korea, Republic of
China
Russian Federation
Japan
Netherlands
South Africa
Italy
California
United Kingdom
Delaware
Spain
Japan
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BioTector Analytical Systems Ltd
Carnassial Corporation
Cepheid
ChemTreat, Inc.
Coulter Electronics Pty. Limited
Danaher (Shanghai) Management Co. Ltd.
Danaher Evolution GmbH
Danaher Medical ApS
DANRAD ApS
DANRAD Holding ApS
Dental Imaging Technologies Corporation
Devicore Medical Products Inc.
DH Acquisition Holding GmbH
DH Alpha Limited
DH Business Services LLC
DH Canada Holding ULC
DH Europe Finance SA
DH Holding Italia SRL
DH Holdings Corp.
DH Operations BV
DH Switzerland Finance SA
DH Technologies Development Pte Ltd.
DM HoldCo GmbH
DTIL Ireland Holdings Ltd.
DUKI (2006) Finance Limited
Esko Brno S.r.o
Esko BVBA
Esko-Graphics BVBA
Esko-Graphics Inc.
FJ 900, Inc.
FFCL Cayman Ltd.
Gelman Sciences Inc.
Hach Company
Hach Lange GmbH
Hach Lange Sàrl
Hach Water Quality Analytical Instru. (Shanghai) Co., Ltd.
HemoCue AB
HIC Canada LP
Hybritech Incorporated
Hybritech International, Incorporated
Immunotech SAS
Immunotech Sro
Implant Direct Sybron Administration LLC
Implant Direct Sybron International LLC
Implant Direct Sybron Manufacturing LLC
Iris International, Inc.
Joslyn Holding Company LLC
Kaltenbach & Voigt GmbH
KAVO Dental GmbH

Source: DANAHER CORP /DE/, 10-K, February 22, 2017

Ireland
Canada
California
Virginia
Australia
China
Germany
Denmark
Denmark
Denmark
Delaware
Delaware
Germany
United Kingdom
Delaware
Canada
Luxembourg
Italy
Delaware
Netherlands
Luxembourg
Singapore
Germany
Ireland
United Kingdom
Czech Republic
Belgium
Belgium
Georgia
Delaware
Cayman Islands
Michigan
Delaware
Germany
Switzerland
China
Sweden
Canada
California
California
France
Czech Republic
California
Nevada
California
Delaware
Delaware
Germany
Germany
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KaVo Dental Holding GmbH
Kavo Dental Technologies, LLC
KaVo do Brasil Indústria e Comércio Ltda.
Kerr Corporation
KerrHawe SA
KFL Finance Ltd.
Laetus GmbH
Leica Biosystems Melbourne Pty Ltd
Leica Biosystems Newcastle Limited
Leica Biosystems Nussloch GmbH
Leica Instruments (Singapore) Pte Limited
Leica Microsystems (UK) Limited
Leica Microsystems CMS GmbH
Leica Microsystems Inc.
Leica Microsystems IR GmbH
Leica Microsystems KK
Leica Microsystems Limited
Leica Microsystems Ltd. Shanghai
Leica Mikrosysteme (Austria) GmbH
Leica Mikrosysteme Vertrieb GmbH
Life Sciences Holdings France SAS
Linx Printing Technologies Limited
Lipesa Colombia SA
Lumigen, Inc.
McCrometer, Inc.
Metrex Research, LLC
Molecular Devices, LLC
Nihon Pall Manufacturing Limited
Nobel Biocare AB
Nobel Biocare Canada Inc.
Nobel Biocare Deutschland GmbH
Nobel Biocare India Pvt.Ltd.
Nobel Biocare Japan KK
Nobel Biocare Procera KK
Nobel Biocare Services AG
Nobel Biocare USA LLC
Ormco BV
Ormco Corporation
Pall (Canada) Limited
Pall (Schweiz) AG
Pall Acquisition LLC
Pall Aeropower Corporation
Pall Asia Holdings Inc.
Pall Australia Pty. Ltd.
Pall Austria Filter Ges.m.b.h
Pall Biomedical, Inc.
Pall Corporation
Pall Deutschland Holding GmbH & Co.
Pall Europe Limited
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Germany
Illinois
Brazil
Delaware
Switzerland
Ireland
Germany
Australia
United Kingdom
Germany
Singapore
United Kingdom
Germany
Delaware
Germany
Japan
Hong Kong
China
Austria
Germany
France
United Kingdom
Colombia
Michigan
Delaware
Wisconsin
Delaware
Japan
Sweden
Canada
Germany
India
Japan
Japan
Switzerland
Delaware
Netherlands
Delaware
Canada
Switzerland
Delaware
Delaware
Delaware
Australia
Austria
Delaware
New York
Germany
United Kingdom
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Pall Filter (Beijing) Co. Ltd.
Pall Filtersystems GmbH
Pall Filtration and Separations Group
Pall Filtration Pte. Ltd.
Pall ForteBio LLC
Pall France SAS
Pall GmbH
Pall International Sarl
Pall Italia Srl
Pall Korea Ltd.
Pall Life Sciences Belgium BVBA
Pall Life Sciences Puerto Rico, LLC
Pall Manufacturing UK Limited
Pall Medistad BV
Pall Netherlands BV
Pall Puerto Rico, Inc.
PaloDEx Group OY
Pantone LLC
Phenomenex, Inc.
QH HoldCo GmbH
Radiometer America Inc.
Radiometer GmbH
Radiometer K.K.
Radiometer Medical ApS
Radiometer Medical Equipment (Shanghai) Co. Ltd.
Radiometer Turku Oy
Sea-Bird Electronics, Inc.
Shanghai AB Sciex Analytical Instrument Trading Co. Ltd.
SpofaDental a.s.
Sybron Canada Limited Partner Company
Sybron Canada LP
Sybron Dental Specialties, Inc.
TH Finance Limited
Trojan Technologies
U.S. Peroxide, LLC
Videojet Argentina S.R.L.
Videojet China Trading
Videojet Do Brasil Comércio de Equipamentos Para Codificação Industrial Ltda.
Videojet Technologies (I) Pvt. Ltd
Videojet Technologies Europe B.V.
Videojet Technologies Inc.
Viqua
VR Finance Company
X-Rite Asia Pacific Limited
X-Rite Europe GmbH
X-Rite Incorporated
Zhuhai S.E.Z. Videojet Electronics Ltd.
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China
Germany
Delaware
Singapore
Delaware
France
Germany
Switzerland
Italy
Korea, Republic of
Belgium
Puerto Rico
United Kingdom
Netherlands
Netherlands
Delaware
Finland
Delaware
California
Germany
Delaware
Germany
Japan
Denmark
China
Finland
Washington
China
Czech Republic
Canada
Canada
Delaware
United Kingdom
Canada
Delaware
Argentina
China
Brazil
India
Netherlands
Delaware
Canada
United Kingdom
Hong Kong
Switzerland
Michigan
China
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Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the incorporation by reference in the following Registration Statements:
Registration Statement on Form S-3
Registration Number

Date Filed

333-203948

June 15, 2015

Registration Statements on Form S-8
Name

Registration Number

Date Filed

Danaher Corporation 2007 Stock Incentive Plan, as amended and restated;
Amended and Restated Danaher Corporation 1998 Stock Option Plan

333-144572

July 13, 2007

Amended and Restated Danaher Corporation 1998 Stock Option Plan

333-59269

July 16, 1998

Danaher Corporation 2007 Stock Incentive Plan, as amended and restated

333-159059
333-175223
333-190014

May 8, 2009
June 29, 2011
July 18, 2013

Danaher Corporation and Subsidiaries Retirement and Savings Plan; Danaher
Corporation and Subsidiaries Savings Plan

333-107500
333-117678
333-159057
333-213630

July 31, 2003
July 27, 2004
May 8, 2009
September 14, 2016

Danaher Corporation and Subsidiaries Amended and Restated Executive
Deferred Incentive Program

333-105198
333-159056
333-213631

May 13, 2003
May 8, 2009
September 14, 2016

Pall Corporation 2012 Stock Compensation Plan, as amended

333-207565
333-213632

October 22, 2015
September 14, 2016

Cepheid 2006 Equity Incentive Plan, as amended; Cepheid 2015 Equity
Incentive Plan

333-213633

September 14, 2016

of our reports dated February 21, 2017, with respect to the consolidated financial statements and schedule of Danaher Corporation and subsidiaries and the
effectiveness of internal control over financial reporting of Danaher Corporation and subsidiaries included in this Annual Report (Form 10-K) of Danaher
Corporation and subsidiaries for the year ended December 31, 2016.
/s/ Ernst & Young LLP
McLean, Virginia
February 21, 2017
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Exhibit 31.1
CERTIFICATION
I, Thomas P. Joyce, Jr., certify that:
1.

I have reviewed this Annual Report on Form 10-K of Danaher Corporation;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:

5.

a.

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

b.

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, 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;

c.

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d.

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect,
the registrant’s internal control over financial reporting; and

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
a.

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b.

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.

Date:

February 21, 2017

Source: DANAHER CORP /DE/, 10-K, February 22, 2017
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Exhibit 31.2
CERTIFICATION
I, Daniel L. Comas, certify that:
1.

I have reviewed this Annual Report on Form 10-K of Danaher Corporation;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:

5.

a.

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

b.

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, 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;

c.

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d.

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect,
the registrant’s internal control over financial reporting; and

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
a.

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b.

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.

Date:

February 21, 2017

Source: DANAHER CORP /DE/, 10-K, February 22, 2017
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Exhibit 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
I, Thomas P. Joyce, Jr., certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that to my
knowledge, Danaher Corporation’s Annual Report on Form 10-K for the fiscal year ended December 31, 2016 fully complies with the requirements of Section
13(a) or 15(d) of the Securities Exchange Act of 1934 and that information contained in such Annual Report on Form 10-K fairly presents in all material
respects the financial condition and results of operations of Danaher Corporation.
Date:

February 21, 2017

By:

/s/ Thomas P. Joyce, Jr.

Name:
Title:

Thomas P. Joyce, Jr.
President and Chief Executive Officer

This certification accompanies the Annual Report on Form 10-K pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 and shall not be deemed filed for
purposes of Section 18 of the Exchange Act, or otherwise subject to the liability of that section. This certification shall not be deemed to be incorporated by
reference into any filing under the Securities Act or the Exchange Act, except to the extent that Danaher Corporation specifically incorporates it by reference.
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Exhibit 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
I, Daniel L. Comas, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that to my knowledge,
Danaher Corporation’s Annual Report on Form 10-K for the fiscal year ended December 31, 2016 fully complies with the requirements of Section 13(a) or
15(d) of the Securities Exchange Act of 1934 and that information contained in such Annual Report on Form 10-K fairly presents in all material respects the
financial condition and results of operations of Danaher Corporation.
Date:

February 21, 2017

By:

/s/ Daniel L. Comas

Name:
Title:

Daniel L. Comas
Executive Vice President and Chief Financial Officer

This certification accompanies the Annual Report on Form 10-K pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 and shall not be deemed filed for
purposes of Section 18 of the Exchange Act, or otherwise subject to the liability of that section. This certification shall not be deemed to be incorporated by
reference into any filing under the Securities Act or the Exchange Act, except to the extent that Danaher Corporation specifically incorporates it by reference.
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