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oWritten communication pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
oSoliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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ITEM 5.02    DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS;
APPOINTMENT OF CERTAIN OFFICERS; COMPENSATORY ARRANGEMENTS OF CERTAIN OFFICERS
As previously disclosed in a Current Report on Form 8-K filed by Danaher Corporation (the “Company” or “Danaher”) on
January 30, 2018, Daniel L. Comas, Executive Vice President and Chief Financial Officer of Danaher Corporation,
will relinquish his role as Chief Financial Officer as of December 31, 2018. After such date, he will continue as an
Executive Vice President of the Company (and as a member of the Office of the Chief Executive) on approximately a
half-time basis at least through 2019. Also as previously disclosed, effective January 1, 2019, Matthew McGrew, 45,
will succeed Mr. Comas as Executive Vice President - Chief Financial Officer. Mr. McGrew is currently a Danaher
Group CFO with responsibility for the Company’s Diagnostics and Dental platforms.
In connection with Mr. McGrew’s promotion, on November 2, 2018, the Compensation Committee of Danaher’s Board
of Directors approved the following changes to Mr. McGrew’s compensation, as set forth in a letter agreement
subsequently entered into between the Company and Mr. McGrew as of November 7, 2018 (“Letter Agreement”):

•

effective as of January 1, 2019, Mr. McGrew’s annual base salary rate will increase to $660,000, his target bonus
percentage under the Company’s annual cash incentive compensation program will increase to 115% and he will be
entitled to personal usage of the Company aircraft (subject to reimbursing the Company for the incremental cost of
any personal usage in excess of $50,000 in any calendar year);

•
the target dollar value of equity compensation to be awarded to Mr. McGrew in 2019 (to be awarded in accordance
with the Company’s standard procedures and timing for annual executive officer equity awards) will be $2,600,000, to
be split equally between stock options and performance stock units; and

•
pursuant to the Company’s Senior Leaders Severance Pay Plan, the total amount of severance pay for which Mr.
McGrew will be eligible upon a qualifying termination will be equal to his annual base salary at the time of
termination.
In connection with Mr. McGrew’s promotion and the changes in his compensation set forth above, the Company and
Mr. McGrew also entered into an Agreement Regarding Competition and Protection of Proprietary Interests as of
November 7, 2018 (the “Restrictive Covenant Agreement”). Under this agreement, during and for specified periods after
Mr. McGrew’s employment with the Company, subject to certain customary exceptions, he is prohibited from
disclosing or improperly using any of the Company’s confidential information; making any disparaging comments
about the Company; competing with the Company; selling to or soliciting purchases from the Company’s customers
and prospective customers with respect to products and services about which he has particular knowledge or expertise;
hiring or soliciting any of the Company’s current or recent employees, or otherwise assisting or encouraging any of the
Company’s employees to leave; interfering with the Company’s vendor relationships; or developing competing
products or services. Mr. McGrew also agrees that with limited exceptions all intellectual property that he develops in
connection with his employment with the Company belongs to the Company, and assigns the Company all rights he
may have in any such intellectual property.
The foregoing descriptions of the Letter Agreement and Restrictive Covenant Agreement are qualified in their entirety
by reference to the full text of such agreements, which are attached as Exhibit 10.1 and Exhibit 10.2, respectively, to
this report and incorporated in this report by reference.
In addition, in connection with the change of Mr. Comas’ role, on November 2, 2018, Danaher’s Compensation
Committee approved the following changes to Mr. Comas’ compensation:

•

effective as of January 1, 2019, Mr. Comas’ annual base salary rate will decrease to $650,000, his target bonus
percentage under the Company’s annual cash incentive compensation program will remain at 125%, and he will be
entitled to personal usage of the Company aircraft (subject to reimbursing the Company for the incremental cost
thereof); and

•
the target dollar value of equity compensation to be awarded to Mr. Comas in 2019 (to be awarded in accordance with
the Company’s standard procedures and timing for annual executive officer equity awards) will be $1,400,000, to be
split equally between stock options and performance stock units. 
ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS

(c) Exhibits:
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Exhibit No. Description
10.1 Letter Agreement by and between Danaher Corporation and Matthew McGrew dated November 7, 2018

10.2 Agreement Regarding Competition and Protection of Proprietary Interests by and between Danaher
Corporation and Matthew McGrew dated November 7, 2018
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

DANAHER CORPORATION

By: /s/ James F. O’Reilly
Name:James F. O’Reilly
Title: Vice President, Associate General Counsel and Secretary

Dated:November 7, 2018
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