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

On May 14, 2024, the Board of Directors (the “Board”) of Fortrea Holdings Inc. (the “Company”), as recommended by the Board’s Nominating,
Corporate Governance and Compliance Committee, unanimously approved that Machelle Sanders be elected to fill the Class II director vacancy on the
Board of the Company, effective May 14, 2024, and that she shall hold such position as a Class II director until the 2025 Annual Meeting of Stockholders
and until her successor is duly elected and qualified or until her earlier death, resignation or removal. At the time of this disclosure, Ms. Sanders was not
named to any committees of the Board, and no decision has been made regarding which committees Ms. Sanders will serve.

Ms. Sanders is a seasoned executive with over 30 years of progressive pharmaceutical and biotechnology experience. Currently, Ms. Sanders
serves as the North Carolina Secretary of Commerce. Prior to her appointment as the North Carolina Secretary of Commerce in February 2021, Ms.
Sanders served as Secretary of the North Carolina Department of Administration from January 2017 to February 2021. In the private sector, Ms. Sanders
has experienced increasing levels of quality assurance and manufacturing operations responsibilities with Biogen, Inc. ("Biogen"), Purdue Pharmaceuticals,
and AkzoNobel and was most recently responsible for the pharmaceutical operations and technology operational strategy for Biogen’s multiple sclerosis
franchise. Since February 2022, Ms. Sanders has served on the board of directors, Science Committee, and Compensation Committee of BioCryst
Pharmaceuticals, Inc., a global, public biotechnology company. Ms. Sanders previously served as a member of the boards of directors of Novan, Inc. from
2017 to April 2024 and Radius Health, Inc. from 2021 to August 2022. Ms. Sanders earned a Bachelor of Science in biochemistry from North Carolina
State University and a master’s degree in health administration from Pfeiffer University.

Ms. Sanders will receive compensation for her service as a director in accordance with the Company’s non-employee director compensation
policy, a copy of which was filed as an exhibit to the Company’s Annual Report on Form 10-K for the year ended December 31, 2023. There are no
arrangements or understandings between Ms. Sanders and any other person pursuant to which she was elected as a director of the Company, and she is not
a party to, nor does she have any direct or indirect material interest in, any transaction requiring disclosure under Item 404(a) of Regulation S-K. She does
not have any family relations with any directors or executive officers of the Company.

Item 5.07 Submission of Matters to a Vote of Security Holders.

On May 14, 2024, the Company held its 2024 Annual Meeting of Stockholders (the “Annual Meeting”). As of March 20, 2024, the record date for the
Annual Meeting, there were 89,374,032 shares of the Company’s common stock outstanding and entitled to vote at the Annual Meeting. Of these shares,
84,560,430 were present or represented by proxy, which constituted a quorum for the transaction of business at the Annual Meeting. Proxies for the
meeting were solicited in accordance with Regulation 14A under the Securities Exchange Act of 1934, as amended. At the Annual Meeting, stockholders
voted on the following proposals:

Proposal 1: Election of Directors

The following nominees were elected to the Board to serve as Class I Directors until the Company’s 2027 Annual Meeting of Stockholders based on the
following votes:

Votes For Votes Against Votes Abstained Broker Non-Votes
Edward Pesicka 73,429,206 4,816,629 31,458 6,283,137
David Smith 73,517,789 4,727,558 31,946 6,283,137

Proposal 2: Ratification of Appointment of Independent Registered Public Accounting Firm

The appointment of Deloitte & Touche LLP as the Company’s independent registered public accounting firm for the fiscal year ending December 31, 2024
was ratified based upon the following votes:

Votes For Votes Against Votes Abstained Broker Non-Votes
84,385,312 133,412 41,706 0



Proposal 3: Advisory Vote on the Compensation of the Company’s Named Executive Officers

The proposal to approve, on an advisory basis, the compensation of the Company’s Named Executive Officers was approved based upon the following
votes:

Votes For Votes Against Votes Abstained Broker Non-Votes
71,701,466 6,512,815 63,012 6,283,137

Proposal 4: Advisory Vote on the Frequency of Future Advisory Votes on Executive Compensation

The proposal to vote, on an advisory basis, on a frequency of every one year for future advisory votes on the compensation of the Company’s Named
Executive Officers was approved, on an advisory basis, by the following final voting results:

1 Year 2 Years 3 Years Votes Abstained Broker Non-Votes
77,571,412 107,530 555,203 43,148 0

In accordance with the result of the advisory vote on Proposal 4 - Advisory Vote on the Frequency of Future Advisory Votes on Executive Compensation,
the Company’s Board has determined that the Company will conduct an executive compensation advisory vote, or say-on-pay vote, on an annual basis until
the next advisory vote on the frequency of say-on-pay occurs. The next advisory vote regarding the frequency of say-on-pay is required to occur no later
than the Company’s 2030 Annual Meeting of Stockholders.

Item 7.01 Regulation FD Disclosure.

On May 16, 2024, the Company issued a press release announcing the appointment of Machelle Sanders to the Board. A copy of the press release is
furnished as Exhibit 99.1 to this Current Report and is incorporated herein by reference.

Pursuant to General Instruction B.2 of Current Report on Form 8-K, the information contained in, or incorporated into, Item 7.01, including the Press
Release attached hereto as Exhibit 99.1, is being furnished and shall not be deemed “filed” for the purposes of Section 18 of the Exchange Act, or
otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by reference into any registration statement or other filing under the
Securities Act, except as shall be expressly set forth by specific reference to such filing.

Item 9.01 - Financial Statements and Exhibits

(d) Exhibits

Exhibit No. Description
99.1 Press Release dated May 16, 2024
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)



SIGNATURES

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.

Fortrea Holdings Inc.

By: /s/ Stillman Hanson
Name: Stillman Hanson
Title: General Counsel and Secretary

Date: May 16, 2024



Exhibit 99.1

Fortrea Appoints Machelle Sanders to Board of Directors

DURHAM, N.C., May 16, 2024 - Fortrea (Nasdaq: FTRE), (the “Company”), a leading global contract research organiza�on (“CRO”), today
announced the appointment of Machelle Sanders to the Company’s Board of Directors. Ms. Sanders has served as North Carolina’s
Secretary of Commerce since February 2021 and brings strong domain exper�se from more than 30 years of opera�onal and quality
assurance roles in pharmaceu�cal and biotechnology companies.

“Machelle’s impressive background in life sciences and public service enables her to bring a unique and welcome perspec�ve to our
Board,” said Tom Pike, chairman and CEO. “She is a highly respected leader, who understands our customers and what it takes to deliver
high-quality services around the globe. Machelle’s experience and leadership acumen will be an asset to Fortrea as we create value for
all our stakeholders by advancing our differen�a�on strategy and organiza�on, inspired by our purpose of delivering life-changing
treatments to pa�ents faster.”

“I’m delighted to join Fortrea’s Board as the Company forges a new path in the CRO sector,” said Ms. Sanders. “I recognize the pivotal
role that CROs play in bringing new treatments to market and the difference they can make for pharmaceu�cal and biotechnology
innovators around the world. I look forward to sharing my insights and partnering with Tom and the Fortrea team on its journey ahead.”

About Machelle Sanders

Machelle Sanders was appointed Secretary of Commerce for North Carolina by Governor Cooper in February 2021. She served as
Secretary of the North Carolina Department of Administra�on from January 2017 to February 2021. Ms. Sanders brings strong
management and leadership experience as a seasoned pharmaceu�cal and biotechnology execu�ve, previously serving as vice president
of manufacturing and general manager of Biogen’s largest manufacturing facility in Research Triangle Park, North Carolina. She has held
leadership posi�ons overseeing manufacturing, global quality assurance and quality control func�ons at Biogen, Purdue
Pharmaceu�cals, and AkzoNobel. Ms. Sanders has served on the board of three biotechnology companies and currently is a board
member of BioCryst Pharmaceu�cals. She received a B.S. in biochemistry from North Carolina State University and a master’s degree in
health administra�on from Pfeiffer University.

About Fortrea
Fortrea (Nasdaq: FTRE) is a leading global provider of clinical development and pa�ent access solu�ons to the life sciences industry. We
partner with emerging and large biopharmaceu�cal, biotechnology, medical device and diagnos�c companies to drive healthcare
innova�on that accelerates life-changing therapies to pa�ents. Fortrea provides phase I-IV clinical trial management, clinical
pharmacology, consul�ng services, differen�ated technology enabled trial solu�ons and post-approval services.

Fortrea’s solu�ons leverage three decades of experience spanning more than 20 therapeu�c areas, a passion for scien�fic rigor,
excep�onal insights and a strong inves�gator site network. Our talented and diverse team working in more than 90 countries is scaled to
deliver focused and agile solu�ons to customers globally.



Learn more about how Fortrea is becoming a transforma�ve force from pipeline to pa�ent at Fortrea.com and follow us on LinkedIn and
X (formerly Twi�er) @Fortrea.

Fortrea Contacts:
Sue Zaranek (Media) – 919-943 5422, media@fortrea.com
Kate Dillon (Media) – 646-818-9115, kdillon@prosek.com
Hima Inguva (Investors) – 877-495-0816, hima.inguva@fortrea.com


