Nassau County Shared Services,
Office of Purchasing

Staff Summary A-25-2021

Subject: Fluidshield N?5 Particulate Filter Respirator Date: August 19, 2021
and Surgical Mask [RQEM20000014)
Department: Department of Shared Services Vendor Name: Henry Schein, Inc.
Office of Purchasing
Department Head Name: Melissa Gallucci Confract Number:  A-25-2021

Contract Manager Name: Kimberly Stanton
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Narrative

o :
Purpose: To ratify the award and authorize a purchase order for Th{, Office of Emergency Mdnc:gemer’a#ﬂf@r
One Thousand Four Hundrad Thirty-Four {1,434) Fluidshield N95 Partieulafe Filter Respirator and: Surg\gojpl‘v&@s;

WPV.«M ,,;ﬂ ?‘kmnvl

ordered on an emergency basis pursuant to Section 702(d) of the Nassau Coun’ry Chdrfer.

Discussion: The Nassau Couniy Office of Emergency Management requested an emergency procurement
of Fluidshield N95 Particulate Filter Respirator and Surgical Masks needed to help Nassau County and the
Nassau County Health Care Providers to respond to the COVID-19 outbreak,

The Commissioner of Shared Services was authorized by the County Executive to immediately purchase from
the open market the necessary materials, supplies, equipment and services to address the COV!D@%? public
hedlth emergency pursuant fo an Emergency Purchase Authorization dated February 7, 2028 Th@vﬂwdshleld
N?5 Particulate Filter Respirator and Surgical Masks are critical in protecting the Health Care Plovidieesin
hospitals, but should the need arise, can substitute as a first responder mask where the N95 e IR,
Proper Personal Protective Equipment (PPE) is essential fo assist our response professionals in ﬁ'érformf heir
jobs safely. The Department of Shared Services is satisfied that Henry Schein, Inc. is a respons@e véitenand
was the lowest priced vendor for Fluidshield N95 Particulate Filter Respirator and Surgical Mask at %@%}ﬁe
these masks were made available fo the County and that the County could identify that codrd m%};t‘ﬁﬁe
County's delivery requirements, had available stock, could meet required specifications, ondﬁwas&'wﬂi_ng fo
accept a County purchase order for payment. The County confinues to explore and identifyeddtional face
rnask vendors as the need arises, -~ &

The Commissioner of Shared Services now seeks the County Legislature's approval to rafify the award and
authorize a purchase order for Fluidshield N9S Parficuiate Filter Respirator and Surgical Masks.

Impact on Funding: The maximum amount authorized under this purchase order shall be One Hundred Thirty-
Six Thousaind Four Hundred Thirteen Dollars and Two Cents [$134,413.02) from general fund EMGen1100
DDERC.

Recommendgtion: The Commissioner of Shared Services recommends that the Nassau County Legisiature
ratify the award and authorize a purchase order with Henry Schein, Inc.




COUNTY OF NASSAU

INTER —~ DEPARTMENTAL MEMO

T0: CLERK OF THE COUNTY LEGISLATURE A-25-2021

FROM:  MELISSA GALLUCCI - COMMISSIONER OF SHARED SERVICES
DATE: AUGUST 20, 2021
SUBJECT: RESOLUTION — THE NASSAU COUNTY OFFICE OF EMERGENCY MANAGEMENT

THIS RESOLUTION IS RECOMMENDED BY THE COMMISSIONER OF SHARED SERVICES
TO RATIFY AN AWARD AND TO AUTHORIZE THE EXECUTION OF A PURCHASE ORDER IN
THE AMOUNT OF ONE HUNDRED THIRTY-SIX THOUSAND FOUR HUNDRED THIRTEEN
DOLLARS TWO CENTS ($136,413.02) ON BEHALF OF THE NASSAU COUNTY OFFICE QOF
EMERGENCY MANAGEMENT TO HENRY SCHEIN, INC, FOR FLUIDSHIELD N95
PARTICULATE FILTER RESPIRATOR AND SURGICAL MASK.

THE ABOVE DESCRIBED DOCUMENT ATTACHED HERETO IS FORWARDED FOR YOUR
REVIEW AND APPROVAL AND SUBSEQUENT TRANSMITTAL TO THE RULES COMMITTEE
FOR INCLUSION IN ITS AGENDA.

Vs i :
| \WJ@O@,{}& %Mﬁm
MELISSA GALLUCCI
COMMISSIONER. OF SHARED SERVICIEES

VB: gb
ENCL: (1) STAFF SUMMARY
(2) DISCLOSURE STATEMENT
(3) RESOLUTION
(4) BID SUMMARY
(5) BID PROPOSAL
(6) CERTIFICATE OF LIABILITY INSURANCE
(7) RECOMMENDATION OF AWARD
(8) POLITICAL CONTRIBUTION FORM ..
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APPROVED AS TO FORM

RESOLUTION 2021

A RESOLUTION RATIFYING THE COMMISSIONER OF SHARED SERVICES
AWARD AND AUTHORIZING THE EXECUTION OF A PURCHASE ORDER
BETWEEN THE COUNTY OF NASSAU, ACTING ON BEHALF OF THE NASSAU

COUNTY OFFICE OF EMERGENCY MANAGEMENT, AND HENRY SCHEIN, INC.

WHEREAS, the County Executive has authorized the Commissioner of Shared Services,
pursuant to Section 702(d) of the Nassau County Charter, to immediately purchase from the open market
the necessary materials, supplies, equipment and services to address the COVID-19 public health

emergency; and

WHEREAS, the Commissioner of Shared Setvices has made an award to Henry Schein, Inc. to
provide Fluidshield N95 Particulate Filter Respirator and Surgical Mask on an emergency basis to assist

Nassau County in their response to the COVID-19 public health emergency.



RESOLVED, the Nassau County Legislature ratifies the Commissioner of Shared Services award

and authorizes the execution of the said Purchase Order with Henry Schein, Inc.




COUNTY OF NASSAU
FOLITICAL CAMPAIGN CONTRIBUTION DISCLOSURE FORM

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

YES | [NO | X |Ifyes, to what campaign committes?

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

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

The undersigned further certifias and affirms that the contribution(s) to the campaian committees identificd above were
made freely and without duress, threat or any promise of a governmental benefit or in_exchange for any benefit or

remuneration.

Electronically signed and certified at the date and time indicated by:
Jeff Klingler [JEFF.KLINGLER@HENRYSCHEIN.CCOM]

Dated:  10/19/2021 04:18:55 PM Vendor: Henry Schein, Inc.

Title: VP and GM, Enterprise Health and Medical
Parfermance Health
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PRINCIPAL QUESTIONNAIRE FORM

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

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

1. Principal Name: Michael S Ettinger

Date of birth: 04/04/1961

Home address: 34 Elm Street

City: Woodbury State/Province/Termritory: NY Zip/Postal Code: 11797
Country: us

Business Address: 135 Duryea Road

City: Melville State/Province/Territory:  NY Zip/Postal Code: 11747
Country us

Telephone: 6318435500

Other present address(es):
City: Woodbury State/Province/Territory: NY Zip/Postal Code: 11797
Country: us

Telephone: 6313273848

List of other addresses and telephone numbers attached

2. Positions held in submitting business and starting date of each (check all applicable)
President Treasurar
Chairman of Board Shareholder
Chief Exec. Officer Secretary 01/01/2000
Chief Financial Officer Partner
Vice President 01/01/1998
(Other)

3. Do you have an equity interest in the business submitting the questionnaire?

YES X | NO If Yes, provide details.

[ 28,627 shares

4, Are there any outstanding loans, guarantees or any other form of security or lease or any other type of
contribution made in whale or in part betwesn you and the business submitting the questionnaire?

YES | NO X | i Yes, provide details.

5, Within the past 3 years, have you been a principal owner or officer of any business or notfor-profit organization
other than the one submitting the questionnaire?

YES | X INO [ lIfYes, provide details.

| SEE ATTACHED ANNUAL REPORT
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1 File(s) Uploaded: Henry Schein Annual Report and 10-K.PDF

6. Has any governmental entity awarded any contracts to a business or organization listed in Section 5 in the past
3 years while you were g principal owner or officer?

YES X | NO If Yes, provide details.

| HENRY SCHEIN DOES NOT TRACK THIS INFORMATION

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

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

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

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

d. Been suspended by any government agency from entering into any contract with it; and/or is any action
pending that could formally debar or otherwise affect such business's ability to bid or propose on
contract?

YES | INO | X | Ifyes, provide an explanation of the circumstances and corrective action
taken.

8. Have any of the businesses or organizations listed in response to Question 5 filed a bankruptey petition and/or
been the subject of involuntary bankruptey proceedings during the past 7 years, and/or for any portion of the
last 7 year period, been in a state of bankruptcy as a resulf of bankruptcy proceedings initiated more than 7
years ago and/for is any such business now the subject of any pending bankruptcy proceedings, whensver
initiated?

Page 20f 5 Rev. 3-2016



YES [ ]NO X__| If'Yes', provide details for each such instance. (Provide a detailed response to
all questions check "Yes". If you need more space, phatocopy the appropriate page and attached it to the
guestionnaire.}

9.
a. Is there any felony charge pending against you?
YES | | NO [ X | Ifyes, provide an explanation of the circumstances and corrective action
taken,
L
b. s there any misdemeanor charge pending against you?
YES | | NO |[_X | Ifyes, provide an explanation of the circumstances and corrective action
taken,
i
. [s there any administrative charge pending against you?
YES | | NO | X | Ifyes, provide an explanation of the circumstances and corrective action
taken.
l
d. In the past 10 years, have you been convicted, after trial or by plea, of any felony, or of any other crime,
an elemeant of which relates to truthfulness or the undetlying facts of which related to the conduct of
business? Y
YES | | NO [ X | Ifyes, provide an explanation of the circumstances and corrective action
taken.
|
e. In the past 5 years, have you been cenvicted, after trial or by plea, of a misdemeanor?
YES | NO [ X | Ifyes, provide an explanation of the circumstances and corrective action
taken.
|
f. In the past 5 years, have you been found in violation of any administrative or statutory charges?
YES |NO | X | Ifyes, provide an explanation of the circumstances and corrective action
taken.
I
10. In addition to the information previded in response to the previous questions, in the past 5 years, have you

been the subject of a ctimina!l investigation andfor a civil anti-trust investigation by any federal, state or local
prosecuting or investigative agency and/or the sulject of an investigation where such investigation was related
to activities performed at, for, or on behalf of the submitting business entity and/or an affiliated business listed
in response to Question 57

Page 3of 5 Rev. 3-2016



YES NO X | Ifyes, provide an explanation of the circumstances and corrective action taken,
| |

0 Fila(s) Uploaded:

11. In addition to the information providad, in the past 5 years has any business or organization listed in rasponse
to Question 5, been the subject of a criminal investigation and/for a civil anti-trust investigation and/or any other
type of investigation by any government agency, inciuding but not limited to federal, state, and local regulatory
agencies while you were a principal owner or officer?
YES X NO If ves, provide an explanation of the circumstances and corrective action taken.
| SEE ATTACHED DOCUMENT |

1 File{s) Uploaded: Business History Form.docx

12. In the past 5 years, have you or this business, or any other affiliated business listed in response to Question 5
had any sanction imposed as & result of judicial or administrative proceedings with respect to any professional
license held?

YES X NO If yes, provide an explanation of the circumstances and cortective action taken.
In the past (5) years, neither Henry Schein, Inc. nor any of its owners or officers has had any sanctions
imposed as a result of judicial or administrative proceedings with respect to any professional licenses held.
However, Henry Schein, Ine, has mare than 100 operating entities globally that are Associated Entities of
Henry Schein, Inc. Due to Menry Schein Inc.'s complex subsidiary structure it would be exiremely difficult to
determine if any such Associated Entities may have had sanctions imposed within the last (5) years as a result
of judicial or administrative proceedings with respect to any professional licenses held.

The "yes" option was checked in order to be able to enter the gualification regarding Affiliated Entities.

13. For the past 5 tax years, have you failed to file any required tax returns or failed to pay any applicable federal,
state or Jocal taxes or other assessed charges, including but not limited to water and sewer charges?
YES NQ X | If yes, provide an explanation of the circumstances and corrective action taken.

Page 4of 5 Rev. 3-2016



[, { Michael 8 Ettinger | , hereby acknowledge that a materially false statement
willfully or fraudulently made in connection with this form may result in rendering the submitting business entity and/or
any affiliated entities non-responsible, and, in addition, may subject me to criminal charges.

3 | Michael S Eftinger | . hereby certify that | have read and understand all the
iterns contained in this form; that | supplied full and complete answers to each item therein to the best of my
knowledge, information and belief; that | will notify the County in writing of any change in circumstances oceurring
after the submission of this form; and that all information supplied by me is true to the best of my knowledge,
information and belief. [ understand that the County will rely on the information supplied in this form as additicnal
inducement to enter into a contract with the submitting business entity.

CERTIFICATION

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

Henry Schein, Inc,

Name of submitting business

Electronically signed and certified at the date and time Indicated by:
Michael S Ettinger [MICHAEL.ETTINGER@HENRYSCHEIN.COM]

Senior Vice President & Secretary

Title

056/12/2021 11:43:33 AM

Date

Page bof § Rev. 3-2016
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Business History Ferm

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

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

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

(USE ADDITIONAL SHEETS [F NECESSARY TO FULLY ANSWER THE FOLLOWING QUESTIONS),

Date: 02/24/2021

1) Proposer's Legal Name: Henry Schein, Inc.

2) Address of Place of Business: 135 Duryea Road
City: Melville State/Province/Territory:  NY Zip/Postal Code: 11747
Country:  US

3 Mailing Address (if different):

City: State/Province/Territory: Zip/Postal Code;
Country:

Phone:

Does the business own or rent its facilites? Both If other, please provide details:

4) Dun and Bradstreet number: 012430880

5) Federal 1.D. Number: 1131368595

8) The proposerisa:  Corporstion {Describe)

7) Does this business share office space, staff, or equipment expenses with any other business?
YES NO X | Ifyes, please provide details:
|

8) Does this business control one or more other businesses?

YES X | NO | If yes, please provide details:

Henry Schein has multiple subsidiaries as cutlined in https:/fiwww.sec.
gov/Archives/edgar/data/1000228/300100022821000019/exhibit211.htm

9) Does this business have one or more affiliates, and/or is it a subsidiary of, or controlied by, any other business?
YES X | NO ] If yes, please provide details:

Page 10of 6 Rev. 3-2016




Henry Schein, Inc. is not & subsidiary of or controlled by any other business. Henry Schein has multiple
subsidiaries and affiliates please attachment to our 10K,

1 File(s) Uploaded: Henry Schein Annual Report and 10-K (1).pdf

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

In August of 2018, a supply contract with Baltimore County Public Schools was terminated for mutual
convenience.

11)  Has the proposer, during the past seven years, been declared bankrupt?
YES NO [ X | i yes, state date, court jurisdiction, amount of ligbilities and amount of assats

| ]

12)  Inthe past five years, has this business and/or any of its owners and/or officers and/or any affiliated business,
been the subject of a criminal investigaticn and/or a civil anti-trust investigation by any federal, state or local
prosecuting or investigative agency? And/or, in the past 5 years, have any owner and/or officer of any affiliated
business been the subject of a criminal investigation and/or a civil anti-trust investigation by any federal, state or
local prosecuting or investigative agency, where such investigation was related to activities performed at, for, or
on behalf of an affiliated business.

YES NO If yes, provide details for each such investigation, an explanation of the
circumstances and corrective action taken.

| Please see attached.

1 File(s) Uploaded: Business History Form 2-24-21 (2).pdf

13)  Inthe past 5 years, has this business and/or any of its owners and/or officers and/or any affiliated business
been the subject of an investigation by any government agency, including but not limited to federal, state and
local regulatory agencies? And/or, in the past 5 years, has any owner and/or officer of an affiliated business
been the subject of an investigation by any government agency, including but not limited to federal, state and
local regulatory agenciss, for matters pertaining to that individual's position at or relationship to an affiliated
business,

YES NO If yes, provide details for each such investigation, an explanation of the
circumstances and corrective action taken.

| Please see attached.

1 File(s) Uploaded: Business History Form 2-24-21 (2).pdf

14)  Has any current or former director, owner or officer or managerial emplayee of this business had, either befora
or during such person's employment, or since such employment if the charges pertained to events that
allegedly occuired during the fime of employment by the submitting business, and allegedly retated to the
conduct of that business:

a) Any felony charge pending?
YES NO X__| lf yes, provide details for each such investigation, an explanation of the
circumstances and corrective action takean.

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

Page 20f 6 Rev. 3-2016



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

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

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

15)  Inthe past (5) years, has this business or any of its cwners or officers, or any other affiliated business had any
sanction imposed as a result of judicial or administrative proceedings with respect to any professional license
held?

YES NO [ | iyes, provide details for each such investigation, an explanation of the
circumstances and corrective action taken.

In the past (5) years, neither Henry Schein, Inc. not any of its owners or officers has had any sancticns imposed
as a result of judicial or administrative proceedings with respect to any professional licenses held. Howsver,
Henry Schein, Inc. has more than 100 operating entities globally that are Associated Entities of Henry Schein,
Inc. Due to Henry Schein [nc.'s complex subsidiary structure, it would be extremely difficult to determine if any
such Associated Entities may have had sanctions imposed within the last (5) years as a result of judicial or
administrative proceedings with respect tc any professional licenses held.

The "yes" button was checked for this question in order to be able to be able to enter the qualification regarding
Affiliated Entities.

16)  Forthe past (5) tax years, has this business falled to file any required tax returns or failed to pay any applicable
federal, state or local taxes or other assessed charges, including but not limited to water and sewer charges?
YES [ |NO If yes, provide details for each such year. Provide a detailed response to all

17 Conflict of Intarest;
a) Please disclose any conflicts of interest as outiined below. NOTE: If no conflicts exist, please expressly
state "No conflict exists.”
(i) Any material financial relationships that your firm or any firm employee has that may create a conflict
of interest or the appearance of a conflict of interest in acting on behalf of Nassau County.

[ No Conflict Exists

Page 30of 6 Rev. 3-2016



(i) Any family relationship that any employes of your firm has with any County public servant that may
create a conflict of interest or the appearance of a conflict of interest in acting on behalf of Nassau
County.

| No Conflict Exists.

{iii) Any other matter that your firm believes may create a conflict of interest or the appearance of a
conflict of interest in acting on behalf of Nassau County.

I No Conflict Exists

o} Please describe any procedures your firm has, or would adopt, to assure the County that g conflict of
interest would not exist for your firm in the future.

Henry Schein's Worldwide Business Standards sets forth the company's standards and chligations with
respect to conflicts of interest, including requiring statements from all employees on initial hire and
annually from all managers and executives confirming no conflicts of interest. The Company has
ongoing processes and procedures to address petential conflict of interest situations, including training
on conflict of interest issues, and posts user-friendly guidance to its employees on its Compliance
Department site, which is made available at its national sales meetings. The Company also maintains a
log of potential conflict of interest issues as they arise, including resolution thereof,

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

Have you previcusly uploaded the below information under in the Document Vault?
YES NO

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

i) Date of formation;
| 12/23/1992 |

ii)  Name, addresses, and position of all persons having a financial interest in the company, including
shareholders, members, general or limited partner. If none, explain.

[ Henry Schein is a publicly traded company

No individuals with a financial interest in the company have been attached..

iy Name, address and position of all officers and dirgctors of the company. If none, explain.

| Please see attached file to Henry Schein, Inc.'s Annual Report.

No officers and directors from this company have besn attachied.
1 File(s) Uploaded: Henry Schein Annual Report and 10-K (1).pdf

iv}  State of incorporation {if applicable); |
| DE
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v) The number of employees in the firm:;
[ 19000

vi) _Annual revenue of firm;
| 10100000000

vii)  Summary of relevant accomplishments
| Please see our website at www.henryschein.com.

viii)  Copies of all state and lccal licenses and permits,

1 File(s) Uploaded: 4687_001 (2).pdf

B. Indicate number of years in business.
| 88
C. Provide any other information which would be appropriate and helpful in determining the Proposer's capacity

and reliability to perform these services.

| Please see Henry Schein's Annual Report attached.

1 File{s) Uploaded: Henry Schein Annual Report and 10-K (1).pdf

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

Company Orlando Fire Depi. #122-3840

Contact Person _Christogher Jackson - Legistics Manager

Address 911 S. Westmoreland Avenue

City QOrlando State/Province/Territory  FL
Country us

Telephone {407) 246-3602

Fax#

E-Mail Address Christopher.Jackson@cityoforlando. net

Company Aurora Fire Dept.

Contact Person _Jim Rufer - Div. Chief

Address 75 N. Broadway

City Aurora State/Province/Territory 1L
Country Us

Telephone (830) 892-8811

Fax #

E-Mail Address _jrufer@aurora-il.org

Company Pearland EMS

Contact Person Rachel Darrow

Address 2703 Veterans Drive

City Pearland State/Province/Territory  TX
Country us

Telephone (281) 997-4623

Fax#

E-Mail Address _rdarrow@peariandtx.gov

Fage 5of 6 Rev. 3-2016



I, | Jeff Klingler |, hereby acknowledge that a materially false statement
willfully or fraudulently made in connection with this form may result in rendering the submitiing business entity and/or
any affiliated entities non-responsibie, and, in addition, may subject me to criminal charges.

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

CERTIFICATION

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

Name of submitting business: Henry Schein, Inc.

Electronically signed and certified at the date and time indicated by:
Jeff Klingler [JEFF . KLINGLER@HENRYSCHEIN.COM]

VP & GM, Enterprise Health and Medical Performance
Health

Title
10/19/2021 04:28:22 PM

Date

Page 6 of 6 Rev. 3-2016
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EX-21.1 2 exhibit21 1. htm EXHIBIT 21.1

Exhibit 21.1
List of Subsidiaries

Subsidiary Jurisdiction of incorporation or organization
ACE Swigical Supply Co.! Massachusetts
BicHorizons, Inc.? Delaware
Camlog USA, Inc.” Delaware
Exan Enterprises Inc.* Nevada
General Injectables & Vaccines, Inc.’ Virginia
Handpiece Parts & Repairs, Inc. Delaware
Henry Schein Europe, Ine,8 Delaware
Henry Schein Latin America Pacific Rim, Inc.” Delaware
Henry Schein Medical Systems, Inc. Ohio

Henry Schein Practice Solutions Inc.? Utah

HS Brand Management Tnc, Delaware

HS TM Holdings, LLC? Delaware
HSFR, Ine. Delaware
Prism Medical Products LLC Delaware
Project Helium Holdings, LI.C10 Delaware
Project Spartan Holdings Corp. ! Delaware

5G Healtheare Corp.* Delaware
TDSC, Inc. Delaware

! ACE Surgical Supply Co., Inc. is the parent company of two consolidated, wholly-owned subsidiaries, each of which
operate in the health care manufacturing and distribution industry in the United States.

% BioHorizons, Inc. is the parent, holding company of 13 censolidated, wholly-owned subsidiaries, six of which operate
within the United States and seven of which operate outside of the United States, and all of which operate in the dental
tmplant and distribution industries. Bicliorizons, Inc. also owns a majority interest in BioHorizons Camlog Italia SRL
which operates outside the United States in the dental implant and distribution industries.

3 Camlog USA, Inc. is the parent, holding company of two consolidated, whelly-owned subsidiaries, one of which
operates in the dental implant and distribution industries within the United States, and one of which operates a financizl
support services business for health care practitioners in and outside of the United States.

* Exan Enterprises Inc. is the parent, holding company of one consolidated, wholfy-owned subsidiary which operates in
the dental management software industry within the United States,

* General Injectzbles & Vaccines, Inc. is the parent, holding company of one consolidated, wholly-owned subsidiary
which operates in the medical distribution industry in the United States.

§ Henry Schein Europe, Inc. is the parent, holding company of 63 consolidated, whally-owned subsidiaries, five of which

operate within the United States and 58 of which operate cutside the United States, and all of which operate in the health

care distribution industry. Henry Schein Europe, Inc. also owns a majority interest in the following companies, all of
which operate outside the United States in the health care distribution industry: Cliniclands AB, Dental Trey S.rl,
Infomed Servicios Informéticos, 3.L., Marredent Sp. z 0.0, MediEstates Ltd., MediFinancial Ltd., Mediholdings Limited,
Mega Dental SNC, Newshelf 1223 Proprietary Limited, Fenry Schein Dental Warehouse (PTY) Litd., BA International
Proprietary Limited, Henry Schein Espafia, S.L., Servimed Técnicos, S.L.U., Spain Dental Express S.A.U., and Hemry
Schein Portugal, Unipessoal LDA.

7 Henry Schein Latin America Pacific Rim, Inc. is the parent, holding company of 11 consolidated, wholly-owned
subsidiaries, two of which operate within the United States and nine of which operate outside of the United States, and
all of which operate in the health care distribution industry. Henry Schein Latin America Pacific Rim, Ine. also owns a
majority interest in the following companies, all of which operate outside the United States in the health care distribution
industry: Accord Corporation Limited, BA ProRepair Ltd., Hangzhou Lixue Henry ScheinMedical Instrument Co., Ltd.,
Henry Schein China Management Ce. Ltd., Henry Schein China Services Limited, Henry Schein Hemao Guangzhou
Medical Device Co., Lid., Henry Schein Hong Kong Holdings Limited, Flenry Schein Hong Kong Limited, Henry Schein
Jiahu (Shanghai) Co. Lid., Hlenry Schein Regional Limited, Henry Schein Regional Pty Lid as the Trustee for the Henry
Schein Regional Trust, Henry Schein Regional Trust, HSR Holdings Pty Limited, Henry Schein Shvadent (2009} Ltd.,
Henry Schein Sunshine (Beijing} Medical Device Co. Ltd., Henry Schein Trading (Shanghai) Co., Ltd., Medi-
Consumables PTY Limited, Ningbo Buyinghall Medical Equipment Co., Lid., Wuhan Hongchang Henry Schein Dental
Instrument Co., Ltd., and Zhengzhou Yifeng Henry Schein Dental Instrument Co., Ltd.

hitps:/fiwww.sec.gov/Archives/edgar/data/1000228/000100022821000019/exhibit211.htm
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8 Henry Schein Practice Solutions Inc. is the parent, holding company of 19 consolidated, wholly -owned subsidiaries,
two of which operate within the United States, and 17 of which operate outside the United States, and all of which operate
in the digital dental products and solutions industry. Henry Schein Practice Solutions Inc. also owns a majority interest
in Henry Schein One, LLC and Lighthouse 360, Inc. which cperate within the United States in the digital dental products
and sohitions indnstry, Additionally, Henry Schein Practice Solutions Ine. owns a majority interest in the following
companies, all of which operate outside the United States, in the digital dental products and solutions industry: Axium
Solutions ULC, Dental Cremer Produtos Odontolégicos S.A., D-Net 3.r.l,, Elite Computer Italia S.xl., Elite Computer
Point S.r.1., Green Support S.rl., Henry Schein Cne Australia, Henry Schein One New Zealand, Infomed Software, S.L.,
Julie Solutions SAS, Kopfwerk Datensysteme GmbH, Medentis Medical GmbH, Orisline Espana S.L., Orisline Portugal
Umipesscal Lda, Quantity Servicos ¢ Comércic de Produtos para a Satde S.A., Simples Dental Software S.A., Software
of Bxcellence Practice Solutions Codperatief U.A., Software of Excellence United Kingdom Limited, and Transportes
Hasse Ltda.

® IIS TM Holdings, LLC is the parent, holding company of ene consolidated, wholly-owned subsidiary which operates
within the United States, in the health care industry.

10 Project Helium Holdings, LLC is the parent, holding company of one consolidated, wholly-owned subsidiary which
operates within the United States, in the dental handpiece repair and sales indusiry.

1 Project Spartan Holdings Corp. is the parent, holding company of two consolidated, wholly-owned subsidiaries, both
of which operate within the United States, in the health care industry. Project Spartan Holding Corp. also owns a majority
interest in the following companies, all of which operate within the United States, in the health care distribution industry:
NAR (HST) Holdings, 1.1.C, NAR Blocker, Inc., NAR Training, LLC, North American Rescue Holdings, LLC, North
American Rescue, LL.C, and NAR Medical Depot, LLC.

12 §G Healtheare Corp, is the parent, holding company of six consolidated, wholly-owned subsidiaries, five of which
operate within the United States, and one of which operates outside of the United States, and all of which operate in the
health care distribution industry.

https:/iwww.sec.gov/Archives/edgar/data/1 000228/000100022821000019/exhibit211 htm 213
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COUNTY OF NASSAU
CONSULTANT'S, CONTRACTOR'S AND VENDOR'S DISCLOSURE FORM

1. Name of the Entity: Henry Schein, Inc,

Address: 135 Duryea Road

City: _Mellville State/Province/Territory: _NY Zip/Postal Code: 11747

Country: us

2. Entity's Vendor ldentification Number: 113136595

3. Type of Business: Public Corp (specify)

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

1 File{s) uploaded Consultants Contractor and Vendors Disclosure Form Links 2-23-2021 {(2).doc
No principals have been attached {o this forim,

5. List names and addresses of all sharehalders, members, or partners of the firm. If the shareholder is not an
individual, list the individual shareholders/partners/members. If a Publicly held Corporation, include & copy of the
10K in lieu of completing this section.

If none, explain.

1 File(s) uploaded Consultants Contractor and Vendors Disclosure Form Links 2-23-2021 {2).doc

Na shareholders, members, or partners have been attachsd to this form.

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

| No affiliated or related companies will take part in the performance of this contract.

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

Are there lobbyists involved in this matter?
YES | INO | X |

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

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

Page10of 3



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

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

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

Electronically signed and certified at the date and time indicated by:
Jeff Klingler [JEFF.KLINGLER@HENRYSCHEIN.COM]

Dated: 10/15/2021 02:47:23 PM

Titte: Vice President and General Manager, Enterprise Health and Medical Performance Health

Page 2 of 3



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

Page 30of 3



V4 HENRY SCHEIN® GRNERAL BUSINESS: 1801 840 6500

wwaw. henryscheln.com

Consultant’s, Contractor’s and Vendor’s Disclosure Form Links

Board of Directors https://www.henryschein.com/us-en/corporate/boarddirectors.aspx

Annual Report (10K) https://www.sec.gov/ix?doc=/Archives/edgar/data/1000228/00010
0022821000019/hsicform10k20201226.htm

Henry Schein Affiliates
hitps://www.sec.gov/Archives/edgar/data/1000228/000100022821
000019/exhibit211.htm
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Board of Directors
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 WaHENRY SCHED

SR ———

@ / Our Company / Board of Directors

Staniey M. Bergman Mohamad Ali
Chairman of the Board and Chief Executive Chief Executive Officer, International Data
Officer | Read more Group, Inc. | Read more

Barry J. Alperin Gerald A. Benjamin
Retired Vice Chairman, Hasbro, Inc. | Executive Vice President, Chief Administrative
Read more Officer | Read more

https://www.henryschein.com/us-en/corporate/boarddirectors.aspx 5/4/2021



Laura Curran Steven Morelli
County Executive Commissioner

To: Robert Cleary, Chief Procurement Officer

Date: June 2, 2020
Re: Justification for Emergency Procurement of Respirator Masks

The Nassau County Office of Emergency Management requests an emergency procurement of
items needed to help Nassau County and the County’s health care providers to respond to the
COVID-19, 2020 Coronavirus outbreak. This procurement of disposable N95 respirator masks is
of utmost urgency to protect our first responders as they encounter COVID-19 afflicted residents.
These masks will primarily be used by our EMS and law enforcement personnel as they have
received fit testing training on the N95 style of personal protective equipment (PPE). Proper PPE
is essential to assist our response professionals in performing their jobs safely and effectively
during this outbreak.

Currently, we have a two week supply of N95 masks on hand and our burn rate has been
approximately 5,000 masks per week including PPE needed for staff operating the four (4)
LIFQHC pop-up community COVID-19 testing sites.

While we do have orders placed through normal procurement channels such as Grainger and
Fastenal, their supply is extremely limited. Orders for the procurement of N93 masks were
placed with Grainger on March 12, 2020 and Fastenal on March 22, 2020, Both of these were
quickly placed on backerder with Grainger initially showing a delivery date of July 9, 2020 (now
12/31/2020) and Fastenal giving no delivery date. Grainger reported to OEM that the Federal
government has been the primary recipient of 3M product for the past several weeks, effectively
shutting down supply channels for many forms of PPE,

Henry Schein advised OEM on June 2, 2020 of the availability to procure 50,190 Halyard N93
masks, National Institute for Occupational Safety and Health (“NIOSH”) and Centers for
Disease Control and Prevention (“CDC”) approved. The cost for these is $2.71 per mask which
is about half the price non-traditional vendors are asking for similar product; total cost is
$136,230. In addition, Henry Schein has 1,920 3M N95 model 8511 masks available at $1.83
each; total cost is $3,504. The grand total is $139,734. Other than the occasional partial
shipment of N95°s we have received from Grainger and Fastenal, this oppottunity is the best
price available since the beginning of this incident. Purchasing this quantity now will ensure we
have at Jeast a 90 day supply of N95 masks on hand as we continue to dispense these to first
responders on a daily basis.



This procurement will serve Nassau’s Police Department (2,000 members) and volunteer and PD
EMS units (2,000 members) serving Nassau’s 1,35 million residents.

When our first responders arrive on scene, often the exact details of the aided may not have been
clearly relayed to dispatch from the 911 caller. With today’s COVID-19 threat, all first
responders have to act as though the aided is positive for the virus, When the aided arrives at the
hospital emergency department, the same presumption should also apply. As such, proper PPE,
such as an N95 mask, is an essential component of our first responder’s and medical
professional’s own personal safety. This PPE is necessary to help prevent the spread of COVID-
19.

Thoirtas De #Financial Systems Administrator




HALYARD" N95
Particulate Filter Respirators

RESPIRATORY THREATS IN THE
HEALTHCARE ENVIRONMENT

) HALYARD

The risk of infection with tuberculosis and other airborne diseases,
such as SARS or measles is an ongoing threat to healthcare workers,
The healthcare environment contains many potential respiratory
hazards in the form of infectious agents from patients who release
droplet nuclei into the air via coughing or other respiratory functions.
In addition, there is danger of infection from surgical procedures
where these agents may be aerosolized.

RESPIRATORY PROTECTION IS KEY

Along with proper ventilation, good work practices and
administrative controls, respiratory protection is key to the prevention
of healthcare-associated transmission of airborne infectious diseases.
Any employee who is required to work with or around patients with
suspected tuberculosis or other airborne infectious diseases must be
provided with a respirator recommended by the Centers for Disease
Control (CDC) and the National Institute for Occupational Safety and

Your Halyard sales representative Healih (NIOSH).

can help you develop a complete

Respiratory Protection Program, NIOSH APPROVED N95 RESPIRATORS

including: HALYARD® N95 Particulate Filter Respirators and Surgical Masks are
« Qualitative Fit Testing Training designad to provide an effective facial fit, as required for preper

respiratory protection against airborne pathogens. The respirators are
NIOSH approved and are available in a variety of sizes and styles to
» Written Respiratory Protection meet your neecs.

Program Guidance

« Respirator User Training

« "Preventing Airborne Infections”
Educational Program

Ask your sales representative for
more information.




HALYARD' N95

Particulate Filter Respirators

TECHNICAL DATA

Stock # Description Packaging PFE (0.1 ym} BFE (3 um} ASTM (86, 120, 160 mm Hg)
46727 FLUIDSHIELD? N5 Part er Masks/Box = 35 > 60% >99% 160
‘Respirator and Surgical Mask; REGULAR SIZE: Boxes/Case=6

{Pouch-Style with Polyurethane.Héédhahds, Crange)

4l 9 e

FLUIDSHIELD" N9S Particulate Filter Masks/Box = 35
Resplrator and Surgical Mask, Safety Seal Film, Boxes/Case=6
REGULAR SIZE

> 99% 160

62126 N95 Particulate Filter Respirator and Masks/Box = 50 > 99% »99% 120
Surgical Mask, REGULAR 5IZE Boxes/Case = 6
[Pouch-Style with Polyurethane Headbands, White)

Stock # Description Packaging

47950 Qualitative Fit Test Kit Eaches/Box =1
Boxes/Case =1

Bitrex® Solutions Eaches/Box = 2
Boxes/Case =1

99015 Hood Assemblies, Clear Faches/Box =2
Boxes/Case = 18

For more informaticn for clinicians and
product code ordering information, please visit:
www. halyardhealth.com

Call 1-844-HALYARD (1-844-425-9273}
in the United States and Canada.




REQUISITICN

RQEM21000014 08/JuN/2021

ﬁ4ﬁfﬁﬁﬁBSETM_“"' REQUISTTIONER:
n’: HENRY SCHEIN . EM QFFICE OF EMERGENCY MANAGEMENT

135 DURYEA-ROAD 510 GRUMMAN RD. WEST

MELVILLE NY 11747 BETHPAGE NY 11714

TOM DE LISA

TEL: (516) 458~9787 TEL: (516} 573-9639

FAX:( ) - FAX: (516) 573-0673

ITEM DESCRIPTION QTY U/M UNIT COsST TOTAL

001 345-72 1,434.00 EA 95.0000 136,230.00

GLS, RESPTRATOR MASKS & FILTERS
MED FLUIDSHIELD N95 PARTICULATE FILTER RESFIRATOR AND SURGICAL MASK
IE/BE
PRODUCT #138-2961

002 962-86 1.00 LOT 183.0200 183.02
TRANSPORTATION CF GOODS, DRAYAGE, FREIGHT, SHIPPING AND HANDLING.
FREIGHT'\SHIPFPING

ESTIMATED TOTAL! 136,413.02



MEEICAL 1 EMS

1 138-2961

INVOICE

0100003895226278330080110000000136413020612204

Nassau County Office Of Purchasing

240 0l1d Country Rd

Room 307
Mineola,

35/BX

NY 11501-4255

MED FhuidShield N95 & Surg Mas Orange/Re
THE ACTUAL LINE PRICE 1S 136,230.00
ESTIMATED DELIVERY DATE: G6/15/20
CASE GOOD ITEM, MAY BE SHIFPED SEFARATELY.

1434 1434 C 9500  136,230,00 239 VA
MERCHANDISE TOTAL $136,230.00
INSURANCE AND/OR FREIGHT $183.02
INVOICE TOTAL $138,413.02

Ship/Sold-To: 3899652
Nassau Cnty OEM

700 Hicksville Rd

Br. David Noubert
Bethpage, NY 11714-3471

Bill-To: 3892262

Nassau County Office Of Purchasing
240 Old Country Rd

Room 307

Mineola, NY 115014255

Invoice# Invoice Date Due Date Invoice Total
78330080 06/12/20 07112720 $136413.02
Purchase Order# Payment Terms
06.05.2020 Invoice Dats -+ 30 days
Customer DEA# Customer State Reg#
MTX Federal ID# MTX D&B#

Please refer to back of paperwork for Terms of Sale and disclosures or go to
https:/www.henryschein.com/us-en/imedical/Legal Terms.aspx. Such terms are incorporated herein by reference.

Thank you for your ordex!

COOE STATUS KEY

S$-Special Schaln Pricing *-ltarn has Safaty Data Shaet (SD3)
B-Backordered; ]tsm will foflow R~Rafrlgsrateri {terry; May be shipped separately
C-Gase Good ta S¢-5chiool Kit

Ship To# Bill To¥# Invoice# Invoice Date | Invoice Total
3899652 3892262 78330080 06/12/20 $136413.02
Order# Order Date # of Boxes PO#

90280754 06/09/20 239 06.05.2020

P-Discontinued: Item no fonger avallable SM-Shi ped from Muttiple Bulldings
F-Bpeclal Offar V-Taxabla lie

Mi-lem will shxp direcily from rmanuiacturar LIATempomﬂ Unavallable; ploase raordar
NC-MNo Charge W-Warran

P- Pmscnpﬁlun Drugs Return Autbiortzation Reguired

et
WH, MN, M2, DM-DSC5A GODES

Distribution Names/Address

VA (GIV): B0 Suinrmét View £.ane Brsiian, VA 24314
DEAR: PG0229321 Slate Rag: 6215000000

Please remif payments to, Henry Schein, Inc. Box 371952 Pittsburgh, PA 15250-7952 US

Page 1of 1



Terms of Sale

THE HENRY SCHEIN PRICE POLICY:

Wo endeavor to malntain prices for the duration of 2 catalog, but we reserve the right to make price

adjustments in response to manufacturers’ price increases or extracrdinary circumstances. Prices

are subject fo change without notice.
Henry Schein, Ing. ("Henzy Schein®) and sustomer agree that the {ems and conditions hereinafter set forth shall govern
the refationship between Henry Schein and the customer te the extent that tha parties do not have a writen agreemsnt In
effect that conflicts with such terms and conditions. Customer acknowledges and accepts all such terms and conditions by
placing an arder for geods with Henry Schein, and upon Henry Schein's delivery of the order lo the customer.
Choose Your Payment Method

Reduce the cost and administration of paying Henry Schein- Pay electronically {ACH Debit) or set

up AutoPay. Please call Customer Service for details,

For your convenience, we provide several payment alteratives, Crders billed to your account may be pald

by ACH Debit, Check by Phone, or Check. If you prefer, you may use your Henry Schein Credit Card,

Amerlcan Express, Yisa, MasterCard or Discover Card when placing your order, All sales are subject to our

normal ferms and condifions, Unless otherwlse instructed, check payments must be malled to: Henry

Schein, Inc. » Depf, CH 10241 + Palatine, IL 60055-0241

All sales are subject o credit approval. Invoices are payable within agreed terms of sale.

Open Accounts Receivable;

Al unpaid accounts receivable past due are sublect 1o & 1.5% firance charge.

DELIVERY TERMS:

Unless otherwise agreed, freight terms are FOB Shipper's Dock {"Ex Works™ cutside Morlh America), Except

as noted below, fitle passes at the time the shipment is loaded at the shipper's dock,

California; For all shipments of goods to customers located within Califomia, title will pass upon recelpt of

goods by California cusiomers.

Contingntal U.5,; All orders will be subject to a handling charge. This charge includes frelght, except for

additional camier charges related to special delivery services and hazardous material shipments. Speclal

orders are subject to additional ireight charges.

Maska, Hawail & Pacific Prolectorates: Standard shipping methads provide direct, redused cosl, sxpediled

air delivery service to all accounts in Alaska and Hawail. Customers in the Pacific Protectorates are offered

direct surface transpart, or pastal services for refiable delivery, No additional surcharges apply, except when
spacial senvices are requested. Low-level hazardous ftems (dangercus goods in accepted quaniities and

Consumer Commedity 1D 8000} are now available via UPS 2nd-day air.

Cuam, Puerlo Rico, LLS, Trust Territories & Yimin Istands;

« All orders will be subject to a handling charge. This charge includes freight through the United States Postal

Saervice (USPS]) » Special delivary orders and hazardous matetial shipments can be shipped via United Parcel

Senvices (LPS) for an additional charge. No minimum order amount or weight applies. Speak to your

International Representative for detalls.

Quiside U.S. (80 statesk,  If your order is being shipped outside the U8, (50 stales), please refer to the

Internationat Terms & Conditions at henryschein.com. Unless otherwise agreed, freight terms are FOB

Shipper's Dock ("Ex Works" outside Narth America). Tltie passes at the time the shipment is loaded at the

shipper's dock. Custornar is respansible for compliance with any applizable import requirements.

RX PRODUCTS & CONTROLLED SUBSTANCES:

+ Regulations require us 1o limlt the sale of Rx and controlled substancas only to registered, licensed

healthcare professionals. If you are a new custemer or have recently moved, please fumish us with & copy of

yaur updated state and federal registrations verifying your shipping address. Please note that all orders for
cantrofted substances are subject to a due diligence revlew process. Schedule Il controlled substances can
be ordesed electronkcally or by mall. For more information on our Confralled Substance Orderlng System
please visit www.henryschein.com/e222; if you prefer to continuz using Federal 222 Forms to order

Schedute Il cantralled substances, mall the form 10! Henry Schein, Inc. + 5315 West 74th Sireet » Indlanapolis, [N 45250

» Henry Schein restricts the sate or other transter of medications to prisonsfcorrectional facilities for use in lethal

injections, based on our manufacturer agreements. The goads Hanry Schein salls are intended Lo be used for

their label-approved purposes aor applicable standards of care, which do net Include human lsthal Injection.

THE DRUG SUPPLY CHAIN SECURITY ACT {DSCSA):

{MN, DM, YWH, M2} The Drug Supply Chain Security Act (DSCSA) Information related to praseription drug

praducts is available on our website www.HenrySchein conipedigrss.  If you have any problems accessing

our website or would like to receive a copy of DSCSA documentation via fax, mail or emal, please contact our
customer service department at 1-800-472-4346.

REGULATORY REQUIREMENT:

Local regulatory requirements may apply to use or installation of certain produsts. Be sure to understand and

comply with any such requirements prior to purchase, use, or installation of products,

RETURNS: -

WE CANNOT ACCEPT ANY RETURNS WITHOUT PRIOR AUTHORIZATION.

To arrange for a retum, simply call our Customer Service department or cantact your Sales

Cenzultant. The following conditions must be camplied with:

+ All relums must be accompanied by a copy of your invoice and a reason for the teturm.

+ Merchandise must be retumed in its original unopaned containgr, unmarked, and propery packaged +
Returned products must have been purchasad within ths previous thirty (30) days. Any returns past thirty (30)
days are subject fo arestocking fee,

+ Shortages or errors in-shipments must be reported within saven {7} days of invoice date lo issue

DISCQUNTS, REBATES AND DISCLCSURES:

credit {if applicable] « Shipping charges will apply on all ratums,

Excaptions:

The foflowing special, customized, or govemment-regulated items are not retumable:

+ Iimmung globutin products + Special ordar itsms (preducts that we do not ordinariy stock)

» Personalized and imprinted ftems « Opened computer hardware and soflware HozerdousAlammable
materials * Expired products » Hems that cannot be returned te the manufacturar Any ftem maiked
nonreturnable *ltems required to be shipped and stored frozen »Any drop-shipped products

Equipment:

Opened and used equipment may not be returned for credit, Bafore opening equipment, we suggest that you

check the shipping contalner and packing list to ensure that you are getting exaclly what you ordered,

Equipment must be refumed in the original unopened packaging, unmarked and properly packaged, Spacial

order equipment is not returnable. All equipment retumns are subjest to a restocking fee. Equipment is backed

by the manufacturers rapair of replacement warranty. Please read and return all warranty information required

Immediately upon taking delivery of your new equipment. Open or defective equipment Is subject fo the

manufacturer's warranty,

Prescription Drug Retumns:

Please nole that, in order to comply with Federal and Staie traceability requirements, prescription drugs may be

returned providing that the following key elements are met:

1) Retums of prescription drisgs wilk only be accapled if HSL Is notifled within 30 calender days of shlpment date

and valid return authorization is issued by HSI, 2) The Prescription Brug Marketing Act requires any customer

returning praseription drugs to complete and refurn a Prescription Drug Retum Authorlzation form. Federal law
requires that the heaithcara entity retuming prescription drugs document that the product was kepl under

proper storage and handling conditions while in their possesston and during the return of the product. To get a

copy of the farm and proper relum authorization, please contact Customer Service, 3} In addition, traceabifity

requlations requlre that the healthcars entity returning prescription drugs certifies that the product belng
retumad Is the same exact product purchased from HSI. 4) Henry Schein will not Issue credlt for any returmed
prescripiion drugs which retum was not autharlzed as provided herein, have been tampered with or where the
labeling has been allered in any way.

INSTITUTIONAL & CORPCRATE ACCOUNTS:

Tams of Sale follow the sama guidelings unless denoted differently in a contract. Seme offers and

premotions ouflined in the catalog may not apply. Requests for bids and proposals may be sent to;

Henry Scheln, Inc., Modical Bld Department (Mail Route E-270) 135 Duryea Road, Melville, NY 11747

INTERNATIONAL AND CANADIAN ORDERS:

We proudly serve healthcare professionats, governments, and dealers throughout the world. To place orders or

for inquires on export terms and conditions please contact the Intemational Dapartment (USA) at, phane:

1-631-843-5325, fax: 1-631-843-5676, or send us an e-mail af; export@henryschein.com.

ARBITRATION. Al Claims relalsd la or arising under or relating o this Agresmanl are ko ba axclusively and finally

determined by binding arbilration in the state of New York, or anolher location mutually agresable o the parlies. Any and all

Claims must ba arhitratad on an individual basis, and there shall be na right o autherlly for any Claims or dispules lo be arbilralsd

an a olass acflon or collectiva basis. For avoidance of doubt, each parly Imevosably walves any right to: i) have any Claim

resolvad in connaction with any clase action or collective aclion, of (ii] recover any damagss or rellsf directly or indireclly as part of
any class action or collectiva action, The arbilralion shall be conducled on a confidential bagls pursuant to the Commerclal

Arbitration Rules of the American Abitration Asscclation, o if applicatile, under ils Procedures for targe, Complex Commercial

[iepules, Any decision or award as a result of any such arbilration proceeding shall be in wriling and shall provide an axplanation

for all conclusions of law and fact and shall Intlude the assessmenl of costs, sxpenses and reazonabls allomeys' foes,  Any such

arbitration shall e cenducted by an arbitrator experisnced in the dispuled subject matter and shal include a wiitlen record of the
arbitration hearing. The parliss resenvs the right to oblect o any Individual who shall be or has bean al any lime smployed by or
aflliated with a competing erganizalion or entily. An award of arbliration may be confirmed in a court ef compelent jurisdiclion. To
the axtent thal any Claim or disputs is determined ko not e subjsct to asbilration, all olber Claims or disputas Ihal would ctharwise
ba subject to arbilration myst be arbilraled, As used in this Agreement, *Claims” shall mean any and al Eabililiss, dispules and
axpensas whatsosver including, without limitation, claims, adversary proceedings {whether bafore a court, adminislrative agency
of any olher tribunal}, damages (whather compensatory, mulliple, exemplary cr punitive), judgments, awards, penallies,
setilements, Investgalions, costs, responses to subpoenas of olher governmenlal directivas and reasonable allorneys' feos and
dishursements with respect to any claims that may be sustained, suffered or incurred by a Parly hereto.

WARRANTIES:

Henry Schein will pass through 1o the customer, at the time of sale, any fransferable product warranties,
Indemnliles and remedies provided to Henry Scheln by the applicable manufacturer. EXCEPT AS
GTHERWISE PROVIDED HEREIN, TO THE EXTENT PERMITTED BY LAW, HENRY SCHEIN PROVIDES
WO WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION ANY
WARRANTY OF MERCHANTABILITY, FITNESS FOR PARTICULAR PURPOSE OR NOM-INFRINGEMENT,
AND THE CUSTOMER SHALL LOOK TO THE MANUFACTURER OF THE PROCUCT FOR ANY
WARRANTY THERECN.

LIMITATION OF LIABILITY:

The customer agrees fo look solely to the manufaciurer of the product for any clalin arlsing due 1o loss, injury,
damage or death related to the use or sale of products. HENRY SCHEIN SHALL NOT BE LIABLE FOR
INDIRECT, INCIPENTAL, PUNITIVE, SPECIAL OR CONSEQUENTIAL DAMAGES INCLUDING, BUT NOT
LIMITED TO, LOST PRGFITS AND LOSS OF GOODWILL, ARISING FROM OR RELATING TO ANY
BREAGH TC THIS AGREEMENT (OR ANY DUTY GF COMMON LAWY, AND WHETHER OR NOT
QCCASIONED BY THE NEGLIGENCE OF HENRY SCHEIN OR ITS AFFILIATES), REGARDLESS OF ANY
NOTICE OF THE POSSIBILITY OF SUCH DAMAGES.

Invaice or statement prices may reflect or ba subjected to a bundled discount or rebate pursuant to purchase offer, promotion or discount program,

You must fully and accurately report to MedIcare, Medieald, Tricare anidfor any other federal or State program, upon request by such program, the discounted pricels) or net price(s) for each invelced item, after giving
effect to any applicable discoants or rebates, which price(s) may differ from the extended prices set forth on your invoice. Accordingly, you should retain your Inveice and all relevant information for your records. It is
your responslblllty to rgview any agreements or other decuments, including offers or promotlons, applicable to the inveiced productsfprices to determine i your purchase{s) are subjoct to a bundled discount or rehate.

Any such di ts must be

t to the terms of the applicable purchase offer, promotion or discount program, Farficipation in a promotional discount program is only permissible in accordance with

discount program rules. By parllclpallnn im such program, you agree that, fo your knowledge, your practice complies with the discount program requirements.

Henry Schein Telephone Hotlines...We’re Here Ready to Help!

Henry Scheln Medical eCommerce Technical Support 1-800-711-6032 8am-8pm, et

To Place An Order 1-800-772-4346 8am-Bpm, et PRIVILEGES 1-866-633-8477 Sam-5pm, et

To Fax An Order 1-800-329-9109 24 Hours Henry Schein Financial Services 1-800-443-2756 8am—B:30pm, et

Customer Service 1-800-472-4346 San-8:30pm, el FroRepair 1-800-367-3674 Bam-~7 pm, et

Internst www henryschein.com/madical International Dept. (USA} 1-631-843-5325 or Fax 1-631-843-5678

E-malt modsls@henryscheln.com th Canada 1-800-223-3300 Sam—7pm, et

Henry Schefn MedicallEMS 3408 Program Henry Schein Athletics and Schools

To Place An Ordor 1-800-845-3550 B:30am-5:30pm, et To Placa An Orcler 1-877-344.3402 B:30am-5:30pm, ot To Place An Crder 1-800-323-5110 8am-8pm,

o Fax An Order 1-800-533-4792 24 Hours To Fax An Order 1-888-885-2263 24 Hours To Fax An Order 1-800-524-4989 24 Holrs
Custoter Sarvice 1-860-845-3550 B;30ain-5:30pm, et Customer Sarvice 1-877-344-8402 £:30am-5:30pm, et Customer Service 1-800-323-51108am~8:30pm, el
Intornol www, henryachain,com/ams E‘};‘:ﬁ' m“g:;’;’:;’g:‘ﬁé;fm‘ﬂ::ﬂ o Intemnet www.hanryschein.com

E-mail _ems@hanryscheln.com R — -600.711.6032 Ran-Sprr, ol - Email athleticsandschools@henryschain.com

Terms of Sale may change without notice. For current information, go to www.henryschein.comilegalterms.
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James P. Breslawski Paul Brons
Vice Chairman of the Board and President | Former President of Organon International BV
Read more | Read more

Deborah Derby Shira Goodman
Forrmer Praesident, Horizon Group USA, Inc. | Former Chief Executive Officer, Staples, Inc.
Read more | Read more

https://www.henryschein.com/us-en/corporate/boarddirectors.aspx 5/4/2021
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Joseph L. Herring Kurt P. Kuehn
Former Chief Executive Officer Covance, Inc. Former Chief Financial Officer of United Parcel
| Read more Service, Inc. | Read more

Philip A. Laskawy Anne H. Margulies
Lead Director, Henry Schein, Inc.; and Vice President and Chief Information Officer,
Retired Chairman, Ernst & Young, LLP {now Harvard University | Read more

known as EY LLP) | Read more

https://www.henryschein.com/us-en/corporate/boarddirectors.aspx 5/4/2021
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Mark E. Miotek Steven Paladino
Executive Vice President, Chief Strategic Executive Vice President, Chief Financial
Officer | Read more Officer | Read more

Carol Raphael

Senior Advisor for Manatt Health Sclutions;
and Former President and Chief Executive
Officer, Visiting Nurse Service of New York |
Read more

https://www.henryschein.com/us-en/corporate/boarddirectors,aspx 5/4/2021
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E. Dianne Rekow, DDS, Ph.D.

Professor Emeritus and Fellow at King's
College London; Former Executive Dean and
Professor of Orthodontics at King’s College
Dental Institute; and Former Senior Vice
Provost of Engineering Technology and
Provost of Polytechnic Institute at New York
University | Read more

Bradiey T. Sheares, Ph.D.

Former Chief Executive Officer, Reliant

Pharmaceuticais, Inc.; and Former President

https://www.henryschein.com/us-en/corporate/boarddirectors.aspx 5/4/2021
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of U.S. Human Health for Merck & Co. |
Read more

https://www.henryschein.com/us-en/corporate/boarddirectors.aspx 5/4/2021
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¥4 HENRY SCHEIN®

SOLUTIONS FOR HEALTH CARE PROFESSIONALS

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 13, 2021

Dear Stockholder:

You are cordially inviied to attend the 2021 Annual Meeting of Stockholders (the “Annual Meeting”} of Henry Schein, Inc. (the
“Company” or “Henry Schein™), to be held virtually at 10:00 a.m., Eastern Daylight Time, on Thursday, May 13, 2021. Due to the
public health impact of the coronavirus cutbreak (COVID-19) and to support the health and well-being of our employees, directors and
stockholders, we have decided not to have a physical annual meeting this year. You will be able to attend the Annual Meeting online,
vote and submit questions during the meeting by visiting www, virtualshareholdermeeting. com/HSIC2021 and entering the 16-digit
control number included in our Notice Regarding the Availability of Proxy Materials or on your proxy card (if you received a printed
copy of the proxy materials).

The Annual Meeting will be held for the following purposes:

1.  to consider the election of sixteen directors of the Company for terms expiring in 2022;

2. to consider the approval, by non-binding vote, of the 2020 compensation paid to the Company’s Named Executive Officers (as
defined in the proxy statement) (commonly known as a “say-on-pay” proposal);

3. o ratify the selection of BDO USA, LLP as the Company’s independent registered public accounting firm for the fiscal year
ending December 25, 2021; and

4. to transact such other business as may properly come before the meeting or any adjournments or postponements thereof,

Only stockholders of record at the close of business on March 15, 2021 are entitled to notice of, and to vote at, the meeting or any
adjournments or postponements thereof,

The Company is pleased to take advantage of the Securities and Exchange Commission rules that allow issuets to furnish proxy
materials to their stockholders on the Internet. The Company believes the rules allow it to provide its stockholders with the information
they need, while lowering the costs of delivery and reducing the environmental impact of the Annual Meeting. Accordingly,
stockholders of record at the close of business on March 15, 2021 will receive a Notice Regarding the Availability of Proxy Materials
and may vote af the Annual Meeting and any adjournment or postponement of the meeting,

To assure your representation at the Annual Meeting, you are urged to cast your vote, as instructed in the Notice Regarding the
Availability of Proxy Materials, over the Internet or by telephone as promptly as possible. You may also request a paper proxy card to
submit your vote by mail, if you prefer, or vote online during the virtual Annual Meeting.

Whether or not you expect to attend the virtual meeting online, your vote is very important, Please cast your vote regardless of the
number of shares you hold. 1 look forward to discussing our plans for the Company’s future at the Annual Meeting.

STANLEY M. BERGMAN
Chairman and Chief Executive Officer

Melville, New York
March 30, 2021



VAHENRY SCHEIN

SOLUTIONS FOR HEALTH CARE PROFESSIONALS

135 DURYEA ROAD
MELVILLE, NEW YORK 11747

PROXY STATEMENT

The Board of Directors of Henry Schein, Ine. (the “Company™) has fixed the close of business on March 15, 2021 as the record date
for determining the holders of the Company’s common stock, par vaiue $0.01, entitled to notice of, and to vote at, the 2021 Annual
Meeting of Stockholders (the “Annual Meeting”). As of that date, 142,268,492 shares of common stock were outstanding, each of
which entitles the holder of record to one vote. The Notice of Annual Meeting, this proxy statement and the form of proxy are being
made available to stockholders of record of the Company on or about March 30, 2021, A copy of our 2020 Annual Report to
Stockholders is being made available with this proxy statement, buf is not incorporated herein by reference,

The presence, in person or by proxy, of the helders of a majority of the outstanding shares of common stock entitled to vote is
necessary to constitute a quorum in connection with the transaction of business at the Annual Meeting. Abstentions and broker non-
votes (i.e., proxies from brokers or nominees indicating that such persons have not received instructions from the beneficial owner or
other persons entitled to vote shares as to a matter with respect to which the brokers or nominees do not have discretionary power to
vote) are counted as present for purposes of determining the presence or absence of a quorum for the transaction of business.

At the Annual Meeting, a “FOR” vote by a majority of votes cast is required for the election of directors (Proposal 1). A “FOR”
vote by a “majority of votes cast” means that the number of shares voted *FOR” exceeds the number of votes “AGAINST.” Abstentions
and broker non-votes shall not constitute votes “FOR” or votes “AGAINST” a director, and thus will have no effect on the outcome of
Proposal 1. Proposals 2 and 3 each require the affirmative “FOR” vote of the holders of a majority of the outstanding shares of common
stock present in person or represented by proxy and entitled to vote on the matter. Broker non-votes will have no effect on the outcome
of Proposals 2 and 3, but abstentions will have the same effect as a vote “AGAINST” each such proposal.

We will pay all expenses of this proxy solicitation. In addition to this proxy solicitation, proxies may be solicited in person or by
telephone or other means (including by our directors or employees (who we refer to as our Team Schein Members or “TSMs™) without
additional compensation). We will reimburse brokerage firms and other nominees, custodians and fiduciaries for costs incurred by them
in distributing proxy materials to the beneficial owners of shares held by such persons as stockholders of record.

If your shares of common stock are registered directly in your name with the Company’s transfer agent, you are considered, with
respect to those shares, the stockholder of record. In accordance with rules and regulations adopted by the Securities and Exchange
Commission (“SEC”), instead of mailing a printed copy of our proxy materials to each siockhelder of record, we may furnish proxy
- materials to our stockholders on the Internet. If you received a Notice Regarding the Availability of Proxy Materials (the “Notice of
Internet Availability’™) by mail, you will not receive a printed copy of these proxy materials. Instead, the Notice of Internet Availability
will instruct you as to how you may access and review all of the important information contained in these proxy materials. The Notice
of Internet Availability also instructs you as to how you may submit your proxy on the Internet. If you received a Notice of Internet
Availability by mail and would like to receive a printed copy of our proxy materials, including a proxy card, you should follow the
instructions for requesting such materials included in the Notice of Internet Availability.

If your shares are held in an account at a brokerage firm, bank, broker-dealer or other similar organization, then you are the beneficial
owner of shares held in “street name,” and the Notice of Internet Availability was forwarded to you by that organization. The
organization holding your account is considered the stockholder of record for purposes of voting at the Annual Meeting. As a beneficial
ownet, you have the right to direct that organization on how to vote the shares held in your account.

TIf you are a participant in the Company’s 401(k) Plan and own shares of the Company’s common stock in your 401(k) Plan account
as of the record date, you will receive, with respect to the number of shares held for your 401(k) Plan account as of the record date, a
proxy card that will serve as a voting instruction to the trustee of the 401(k) Plan with respect to shares held for your account. Unless
you vote per the instructions provided therein, shares held in your 401{k) Plan account will not be voted.



This year’s Annual Meeting will be held entirely online due to the public health impact of the coronavirus outbreak (COVID-19)
and fo support the health and well-being of our TSMs, directors and stockholders, Stockholders of record as of the record date will be
able to attend and participate in the Annual Meeting online by accessing www., virtualshareholdermeeting.com/HSIC2021. To join the
Annual Meeting, you will need to have your 16-digit control number, which is included on your Notice Regarding the Availability of
Proxy Materials or on your proxy card (if you received a printed copy of the proxy materials). Tn the event that you do not have a control
number, please contact your broker, bank, or other nominee as soon as possible and no later than May 11, 2021, so that you can be
provided with a control number and gain access to the meeting. Stockholders may vote electronically and submit questions online while
attending the Annual Meeting.

The live audio webcast of the Annual Meeting will begin promptly at 10:00 a.m., Eastern Daylight Time. Online access to the
audio webcast will open approximately thirty minutes prior to the start of the Annual Meeting to allow time for you to log in and test
the computer audio system. We encourage our stockholders to access the meeting prior to the start time. If you encounter any difficulties
accessing the online Annual Meeting during the check-in or meeting time, please call the technical support number that will be posted
on the online Annual Meeting log in page at www.virtualshareholdermeeting. com/HSIC2021.

To submit questions during the meeting, stockholders may log into the virtual meeting website with their 16-digit control number,
type the question into the “Submit a Question” field, and click submit. Only stockholders with a valid control number will be ailowed
to ask questions. Questions pertinent to Annual Meeting matters will be answered during the Annual Meeting as time allows, If we
receive substantially similar written questions, we may group such questions together and provide a single response to avoid repetition

- and allow time for additional question topics. If we are unable to respond to a stockholder’s properly submitted question due to time
constraints, we will respond directly to that stockholder using the contact information provided. We may also provide written responses
to certain stockholder questions that we were unable to answer during the meeting on our “Investors” page on our website following the
Annual Meeting,

To vote your shares at the Annual Meeting online, please visit www.virtualshareholdermeeting.com/HSIC2021 and enter the 16-
digit control number included in our Notice Regarding the Availability of Proxy Materials or on your proxy card (if you received a
printed copy of the proxy materials).

Even if you plan to attend the Annual Meeting online, we recommend that you also vote by proxy in advance of the Annual Meeting
as described herein so that your vote will be counted if you decide not to attend the Annual Meeting.

To vote your shares without attending the Annual Meeting online or in advance of the Annual Meeting, please follow the instructions
for Internet or telephone voting contained in the Notice Regarding the Availability of Proxy Materials. Whether you hold shares directly
as the stockholder of record or beneficially in street name, you may direct how your shares are voted without attending the Annual
Meeting online. If you are a stockholder of record, you may vote by submitting a proxy electronically via the Internet, by telephone, or
if you have requested a paper copy of these proxy materials, by returning the proxy card or voting instruction card. If you hold shares
beneficially in street name, you may vote by submitting voling instructions to your broker, trustee or nominee, All shares represented
by a valid proxy received prior to the Annual Meeting will be voted.

Whether or not you are able to attend the virtual Annual Meeting online, you are urged to complete and return your proxy ot voting
instructions, which.are being solicited by the Company’s Board of Directors and-which will be voted as you direct on your proxy or
voting instructions when properly completed. In the event no directions are specified, such proxies and voting instructions will be voted
“FOR” the nominees for election to the Board of Directors, “FOR” the say-on-pay proposal and “FOR” the ratification of BDO USA,
LLP (“BDO USA™) as the Company’s independent registered public accountants for the fiscal year ending December 25, 2021 and in
the discretion of the proxy holders as to other matters that may properly come before the Annual Meeting.

You may revoke or change your proxy or voling instructions at any time before the Annual Meeting. You may automatically revoke
your proxy by attending the Annual Meeting and voting online at the meeting. Attending the Annual Meeting online without voting at
such meeting will not in and of itself constitute revocation of a proxy. To revoke your voting instructions, you may also submit new
voting instructions to your broker, trustee or nominee. Another means to revoke your proxy or change your proxy or voting instructions
is to send a written notice via email to investor@henryschein.com before the beginning of the Annual Meeting.



PROPOSAL 1
ELECTION OF DIRECTORS

The Board of Directors has approved the sixteen persons named below as nominees for election at the Annual Meeting to serve as
directors until the 2022 Annual Meeting of Stockholders and until their successors are elected and qualified. Each director will be
elected by the vote of the majority of the votes cast with respect to that director’s election, where a “majority of the votes cast” means
that the number of shares voted “FOR” a director must exceed the number of votes cast “AGAINST” that director. Any executed proxies
returned to the Company will be voted for the election of all of such persons except to the extent instructed otherwise with respect to
one or more of such persons. In accordance with the Company’s director retirement policy (as described herein), Paul Brons will retire
from the Board of Directors immediately following the Annual Meeting. Additionally, on February 4, 2021, Shira Goodman informed
the Company of her intent not to stand for reelection as a director at the Annual Meeting. All of the nominees for director currently
serve as directors and were elected by the stockholders at the 2020 Annual Meeting of Stockholders to serve as a director, except for
Mohamad Ali and Deborah Derby, each of whom was appointed as a director by the Board of Directors on February 9, 2021, upon the
recommendation of the Nominating and Governance Committee, and Dr. Reed V. Tuckson, who was nominated by the Board of
Directors to serve as a director, upon recommendation of the Nominating and Governance Committee. All of the nominees have
consented to be named and, if elected, to serve. In the event that any of the nominees is unable or declines to serve as a director at the
time of the Annual Meeting, the proxies may be voted in the discretion of the persons acting pursuant to the proxy for the election of
other nominees. Set forth below is certain information, as of March 18, 2021, concerning the nominees:

Barry J. AIPEriml cvveenincicnecrnnnssenanes vt nsssasenane 80  Director

Gerald A, Benjamin.......ccocvvvvrernennienicnnninnsrensensnne 68  Executive Vice President, Chief Administrative Officer, Director
Stanley M. BErBMAN .....ccoviivrieriiiireseiie s 71 Chairman, Chief Executive Officer, Director

James P. Breslawski.......ccoveriviiiiviirininnine e e 67  Vice Chairman, President, Director

Deborah Darbhy ovvvevinrnrcereienenenminenronoin e 57  Director

Joseph L. Herting.... ..o cooerericnmnenmmmsmns e seesessons 65  Director

Kurt P KU ..ottt va e vrees 66 Director

Philip A. LaskaWy .ceciviiciniresionme e eresesnaniesiesessesenns 79  Director

Anne H, Margulies ..o, 65  Director

Mark E. MIOTEK......coooiiiecier et eeeenereens 65  Executive Vice President, Chief Strategic Officer, Director
Steven Paladino .o 63  Executive Vice President, Chief Financial Officer, Director
Carol Raphael ... 78  Director

E. Dianne Rekow, DDS, PhD. i 76  Director

Bradley T. Sheares, PR, o 64  Director

Reed V. Tuckson, MDD, FACP .......c.ccocerveeremrsresreereosierssens 70 Director Nominee

MOHAMAD ALT has been a director since February 2021, Mr. Ali currently serves as Chief Executive Officer of International
Data Group, Inc., a technology media, events, and research company, and is a member of its board of directors. Prior to that, from 2014
until July 2019, Mr. Ali served as President and Chief Executive Officer of Carbonite, Inc., a provider of Saa$S security and data
protection for businesses and individuals. Prior to Carbonite, Mr. Ali served as Chief Strategy Officer of HP Inc., from 2012 through
2014, where he played a pivotal role in the company’s turnaround and led the decision process to split HP into two companies. He also
served as President of Avaya, Tnc. from 2009 until 2012 and held various executive roles at IBM Corporation from 1996 until 2009.
Mr. Ali brings to the Company’s Board of D¥rectors extensive experience successfully growing and leading technology companies
through strategic transformations. Additionally, the Board values Mr. Ali’s experience with initiatives relating to social, ethical, and
environmental responsibility in the global supply chain, Mr, Ali was named 2018 CEQ of the Year by the Massachusetts Technology
Leadership Council, and was a member of the 2018 Public Board of the Year named by the National Association of Corporate Directors,
New England Chapter. He was also named one of the 100 Most Influential People in Boston by Boston Magazine in 2018, a recipient
of Mass High Tech Magazine’s 2011 MHT All-Stars Awards, named one of Boston Business Journal’s “40 Under 40” in 2008, and a
finalist in the 1988 Westinghouse Science Talent Search. Mr. Ali currently serves on the board of directors of Oxfam America, a global
organization working to help impoverished communities, tackle climate justice, gender justice and inequities in the food chain, and
provide disaster relief. Additionally, Mr. Ali currently serves as the lead director on the board of directors of iRobot Corporation (and
is a member of its nominating and corporate governance committee). During the past five years, Mr, Ali served on the board of directors
of Carbonite, In¢. and City National Bank.

BARRY J. ALPERIN has been a director since 1996. Mr. Alperin, who is retired, served as Vice Chairman of Hasbro, lne.
from 1990 through 1995, as Co-Chief Operating Officer of Hasbro from 1989 through 1990 and as Senior Vice President or Executive
Vice President of Hasbro from 1985 through 1989. He was a director of Hasbro from 19835 through 1996. Prior to joining Hasbro, Mr.
Alperin practiced law in New York City for 20 years, dealing with corporate, public and private financial transactions, corporate mergers
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and acquisitions, compensation issues and securities law matters. The Company values Mr. Alperin’s financial expertise and his
extensive experience in corporate and securities laws and corporate governance matters. Additionally, as the Company continues to
grow through strategic acquisitions, the Board of Directors values Mr. Alperin’s experience leading Hasbro’s mergers and acquisitions
and global expansion efforts. Mr. Alperin currently serves as a director of: JefTeries Financial Group, Ine. {formerly known as Leucadia
National Corporation), a diversified financial services company engaged in investment banking, capital markets, asset management and
principal investing (and is Chair of its ESG oversight committee, a member of its audit committee, compensation commitiee, nominating
and corporate governance committee and valuation oversight committee); and Jefferies Group LLC, a full service global investment
banking firm (and is 2 member of its audit committee, compensation committee and corporate governance and nominating committee).
Mr. Alperin is also a director of Weeks Marine, Inc., a privately held marine construction company. He currently serves as a trustee of
The Caramoor Center for Music and the Arts (and a member of its executive committee), President Emeritus and a Life Trustee of The
Jewish Museum in New York City and is a past President of the New York Chapter of the American Jewish Committee where he also
served as Chair of the audit committee of the national organization. During the past five years, Mr. Alperin served as a director of Fiesta
Restaurant Group, Inc.

GERALD A. BENJAMIN has been with the Company since 1988, in his current position as Executive Vice President and
Chief Administrative Officer since 2000 and a director since 1994, He is also a member of our Executive Management Committee.
Prior to holding his current position, Mr. Benjamin was Senior Vice President of Administration and Customer Satisfaction from 1993
to 2000. Mr. Benjamin was Vice President of Distribution Operations from 1990 to 1992 and Director of Materials Management from
1988 to 1990. Before joining the Company in 1988, Mr. Benjamin was employed for 12 years at Estée Lauder, Inc. in various
management positions, where his last position was Director of Materials Planning and Control. Mr. Benjamin brings experience to the
Company’s Board of Directors in the areas of global services, human resources, operations and leadership. Mr. Benjamin directs our
Global Services functions in North America, South America, Europe, Asia, Australia and New Zealand. These functions include all
aspects of the supply chain (distribution, inventory management and transportation for over 3.5 million square feet of distribution space),
human resources (for more than 19,000 Team Schein Members in 31 countries), information services, customer services, security and
financial operations. Mr. Benjamin is also a member of the board of directors of the Henry Schein Cares Foundation, Inc.

STANLEY M. BERGMAN has been with the Company since 1980, including as Chairman and Chief Executive Officer since
1989 and as a director since 1982, He is also a member of our Executive Management Committee. Mr. Bergman held the position of
President of the Company from 1989 to 2005. Mr. Bergman held the position of Executive Vice President from 1985 to 1989 and Vice
President of Finance and Administration from 1980 to 1985, Mr. Bergman brings to the Company’s Board of Directors management
and leadership experience. Mr. Bergman is a well-known, highly regarded leader in the global health care industry. He has expansive
knowledge of the health care industry and macro-economic global conditions, maintains strategic relationships with chief executives
and other senior management in the health care industry throughout the world and brings a unique and valuable perspective to the Board
of Directors. During his tenure, Mr. Bergman has led the Company from sales of approximately $600 million in 1995 to approximately
$10.1 billion in 2020. Mr. Bergman serves as a board member or advisor for numerous institutions, including New York University
College of Dentistry, the University of Pennsylvania School of Dental Medicine, the Columbia University Medical Center, Hebrew
University, Tel Aviv University, the University of the Witwatersrand Fund, the World Economic Forum’s Health Care Governors and
the Business Council for International Understanding, Mr. Bergman is Co-Chairman of the board of directors of the Henry Schein Cares
Foundation, Inc. Mr. Bergman is also a member of the boards of numerous other charitable organizations and active with philanthropic
causes and social responsibility activities. Mr. Bergman is a Certified Public Accountant.

- JAMES P. BRESLAWSKI has been with the Company since 1980, in his current position as Vice Chairman since 2018,
President since 2005 and as a director since 1992. He is also a member of our Executive Management Committee. Mr. Breslawski held
the position of Chief Executive Officer of our Global Dental Group from 2005 {o 2018. He also held the position of Executive Vice
President and President of U.S. Dental from 1990 to 2005, with primary responsibility for the North American Dental Group. Between
1980 and 1990, Mr, Breslawski held various positions with us, including Chief Financial Officer, Vice President of Finance and
Administration and Corporate Controller. Mr. Breslawski partners with our senior Ileadership team to address corporate and sirategic
priorities. Mr. Breslawski brings to the Company’s Beard of Directors management and leadership experience. The Board of Directors
is aided by Mr. Breslawski’s understanding of the health care business and his keen business acumen, leadership ability and interpersonal
skills. Mr. Breslawski has served as Chairman of the board of directors of the American Dental Trade Association, Chairman of the
board of directors of the Dental Trade Alliance Foundation and President of the Dental Dealers of America. He is also a former member
of the Leadership Council, School of Dental Medicine at Harvard Universiiy, a former board member of the Dental Life Network
(formerly the National Foundation of Dentistry for the Handicapped), a former member of the Board of Governors for St. John’s
University and a former trustee of Long Island University. Mr. Breslawski is a member of the board of directors of the Henry Schein
Cares Foundation, Inc. Mr. Breslawski is also a Certified Public Accountant.

DEBORAH DERBY has been a director since February 2021. From 2016 until June 2020, Ms. Derby served as President of
Horizon Group USA, Inc., a wholesaler of arts and crafis components. Prior to that, Ms. Derby had a 15-year career at Toys “R” Us,
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Inc., rising to the position of President of Babies “R” Us and, ultimately, Vice Chairman of Toys “R* Us, Inc. from 2013 until 2015.
Before joining Toys “R” Us, Ms. Derby practiced corporate and employment law at Whirlpool Corporation and a large law firm in
Michigan. Ms. Derby brings to the Company’s Board of Directors considerable experience across a wide range of industries and
markets, and particular expertise in human resources, compensation and supply chain risk management. Ms. Derby currently serves on
the board of directors of Carrols Restaurant Group, Inc. (and is a member of its compensation committee). During the past five years,
Ms. Derby served on the board of directors of Vitamin Shoppe, Inc.

JOSEPH L. HERRIN( has been a director since 2016, From 2005 to 2015, Mr. Herring served as Chief Executive Officer of
Covance Inc., a drug development services company, and as Chairman of the board of directors of Covance from 2006 until its
acquisition by Laboratory Corporation of America, Inc. in 2015. Mr. Herring previously served in several executive roles with Covance,
including President and Chief Operating Officer, President of Early Development Services and Corporate Vice President and General
Manager for its North American Preclinical Operations. Prior to joining Covance, Mr, Herring held a variety of senior leadership
positions with Caremark International and American Hospital Supply Corporation over the course of his 19 years with the combined
companies. The Company’s Board of Directors values Mr., Herring’s more than 35 years of experience in the healthcare industry. Mr.
Herring also brings to the Company’s Board of Directors comprehensive knowledge in pharmaceuticals, management, sales and
corporate governance matters. Mr. Herring formerly served on the nonprofit board for University Medical Center of Princeton and on
the board of the Association of Clinical Ressarch Organizations, of which he served as Chairman. During the past five years, Mr.
Herring served as a director of Team Health Holdings Inc.

KURT P. KUEHN has been a director since 2016. He is also a member of our Technology Advisory Board. Mr. Kuehn was
Chief Financial Officer of United Parcel Service, Inc. (“UPS™), a global leader in logistics, from 2008 until 2015. Prior to his
appointment as CFO, Mr. Kuehn was Seniot Vice President Worldwide Sales and Marketing, leading the transformation of the sales
organization to improve the global customer experience. Mr, Kuehn was UPS’ first Vice President of Investor Relations, taking the
company public in 1999 in one of the fargest IPOs in 1.5, history. Since he joined UPS as a driver in 1977, Mr, Kuehn’s UPS career
included leadership roles in sales and marketing, engineering, operations and strategic cost planning. He was also a member of UPS’
corporate sustainability steering committee, sponsored UPS’ first sustainability report and supported the sustainability activities of UPS
for over 10 years, Mr, Kuehn brings to the Company’s Board of Directors extensive experience with distribution logistics, and as the
CFO of UPS for eight years, comprehensive knowledge in corporate finance and accounting, Additionally, the Board of Directors
values Mr. Kuehn’s insights in strategic cost planning and the needs of global customers, as well as his strategic sustainability and
environmental, social and governance experience. Mr. Kuehn was awarded the 2015 E3 Lifetime Service Award for sustainability
support by the Metro Atlanta Chamber and the 2013 C.K. Prahalad Award for Global Business Sustainability Leadership from the
Corporate Eco Forum. Additionally, Mr. Kuehn has published several articles on sustainability in various journals including co-
authoring an article on the financial case for sustainability titled Sustainability a CFO Can Love (published in the Harvard Business
Review). Mr. Kuehn is a director of LocatorX, a private technology company, Mr, Kuehn is currently an active member of the Standards
Board of the Sustainability Accounting Standards Board {SASB), During the past five years, Mr. Kuehn served as a director of NCR
Corporation.

PHILIP A. LASKAWY has been a director since 2002 and has served as our Lead Director since 2012. Mr. Laskawy joined
the accounting firm of Ernst & Young LLP (now known as EY LLP) in 1961 and served as a partner in the firm from 1971 o 2001,
when he retired. Mr. Laskawy served in various senior management positions at Ernst & Young, including Chairman and Chief
Executive Officer, to which he was appointed in 1994. He also led, and advised on, workplace policies and flexibility practices at Ernst
& Young to meet the needs of a diverse workforce, with a focus on women’s retention initiatives. Mr. Laskawy currenily serves as
Chairman of the board of directors of Covetrus, Inc. (and is a member of its nominating and governance committee). He is alsc a
member of the board of directors of Lazard Ltd. {and is Chairman of'its audit committee and is a member of its compensation committee)
and Loews Corporation (and is a member of its audit committee). As a Certified Public Accountant with over 50 years of experience,
M. Laskawy brings to the Company’s Board of Directors exceptional skills in corporate finance and accounting, corporate governance,
compliance, disclosure and international business conduct. Mr, Laskawy served on the American Institute of Certified Public
Accountants to review and update rules regarding auditor independence. Tn 2006 and 2007, he served as Chairman and Vice Chairman
of the International Accounting Standards Committee Foundation, which was created by the Securities and Exchange Commission and
sets accounting standards in more than 100 countries, and he served as a member of the 1999 Blue Ribbon Committes on Improving the
Effectiveness of Corporate Audit Committees. Mr. Laskawy is the former Non-Executive Chairman of Federal National Mortgage
Association (Fannie Mae).

ANNE H. MARGULIES has been a director since 2018. She is also a member of our Technology Advisory Board., Ms.
Margulies has been the Vice President and Chief Information Officer for Harvard University since 2010. She is responsible for
information technology strategy, policies and services for the university. Prior to that, she was the Assistant Secretary for Information
Technology and Chief Information Officer for the Commonwealth of Massachusetts from 2007 to 2010, responsible for the strategy,
policies and overall management of information technology across the state’s government. With information technology playing an
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increasingly important role in the Company’s business, the Board of Directors values Ms. Margulies’ more than 35 years of information
technology expertise (including cybersecurity) and strategic information technology leadership. Ms. Margulies has been a member of
the Massachusetts Technology Collaborative Board since 2012. In 2015, Ms. Margulies was named 2015 Boston CIO Leader of the
Year by the Boston Business Journal along with the Boston CIO Leadership Association, in 2017, she was named by IDG Enterprises
to the 2017 CIO Halt of Fame in CIO Magazine, and in 2019, she was awarded an honorary Doctorate in engineering from the Universitat
Politecnica de Valencia.

MARK E. MLOTERK has been with the Company since 1994, in his current position as Executive Vice President and Chief
Strategic Officer since 2012 and as a director since 1995. He is also a member of our Executive Management Committee, Mr. Mlotek
was Senior Vice President and subsequently Executive Vice President of the Corporate Business Development Group between 2000
and 2012. Prior to that, Mr. Mlotek was Vice President, General Counsel and Secretary from 1994 to 1999. Prior to joining the
Company, from 1989 to 1994, Mr. Mlotek was a partner in the law firm of Proskauer Rose LLP, the Company’s principal law firm and
one of the largest firms in the nation, specializing in mergers and acquisitions, corporate reorganizations and tax law. As the Company
continues to grow through strategic acquisitions, the Board of Directors values Mr. Mlotek’s extensive legal, merger and acquisition
and business development experience as well as his drive for innovation and his entrepreneurial spirit. Mr. Mlotek also manages the
Company’s global strategic planning function.

STEVEN PALADINO has been with the Company since 1987, in his current position as Executive Vice President and Chief
Finaneial Officer since 2000 and as a director since 1992. He is also a member of our Executive Management Committee, Prior to
holding his current position, from 1993 to 2000, Mr. Paladino was Senior Vice President and Chief Financial Officer, from 1990 to
1992, he served as Vice President and Treasurer and, from 1987 to 1990, he served as Corporate Controller. Before joining us, Mr.
Paladino was employed as a Certified Public Accountant for seven years, most recently with the international accounting firm of BDO
Seidman LLP (now known as BDO USA, LLP). Mr. Paladino brings to the Company’s Board of Directors extensive financial,
accounting and industry expertise and a strong, credible reputation within the financial industry. Mr. Paladine’s responsibilities with
the Company include the corporate oversight and strategic direction of business units as well as direct responsibility for corporate
financial services. These corporate financial services include financial reporting, financial planning, treasury, investor relations, internal
audit and taxation. Mr. Paladino also has responsibility for Henry Schein Financial Services (which provides financial business solutions
to our customers) and also works with the Corporate Business Development Group on mergers and acquisition activities, Mr. Paladino’s
skills in corporate finance and accounting, the depth and breadth of his exposure to complex financial issues and his long-standing
relationships with the financial community are valued by the Board of Directors. Mr, Paladino is a member of the board of directors of
the Henry Schein Cares Foundation, Inc. Mr. Paladino also currently serves on the board of directors of M3C Indusirial Direct Co., Ine,
(and is Chair of its nominating/corporate governance cominittee and a member of its audit committee and compensation commitiee) and
Covetrus, Inc,

CAROIL RAPHAEL has been a director since 2012. Ms. Raphael currently serves as a Senior Advisor for Manatt Health
Solutions, the interdisciplinary policy and business advisory division of Manatt, Phelps & Phillips, L.L.P., a leading law firm in the
United States. Ms. Raphael served as the President and Chief Executive Officer of the Visiting Nurse Service of New York from 1989
to 2011. Prior to the Visiting Nurse Service of New York, Ms. Raphael held executive positions at Mt, Sinai Medical Center and in
New York City government. Ms. Raphael served on the Federal Bipartisan Commission on Long Term Care, the Medicare Payment
Advisory Commission (MedPAC), the New York State Medicaid Redesign Team and was an Advanced Leadership Fellow at Harvard
University. She is the Chair of the board of the Long Term Quality Alliance and a board member of the New York eHealth Collaborative,
which is implementing a statewide, standardized platform for the exchange of health information. She also was the Chair of the national
AARP board and co-chaired the West Health Advisory Council on Emergency Department to Home-Based Healthcare. As a nationally
recognized industry leader, Ms. Raphazl brings to the Company’s Board of Directors extensive knowledge and experience in health
policy, economics, management, clinical services, home healtheare, occupational health and safety and new models of integrated care
(particularly for chronically ill and long term care populations). Ms. Raphael’s strategic insights into the health care needs of an aging
population and her invaluable experience advancing the adoption of health information technology is valued by the Company, especially
in connection with ifs strategic plan for growth and innovative solutions. Ms. Raphael currently serves on several non-profit boards
including: the Primary Care Development Corporation; the Medicare Rights Center; the SCAN Foundation; the Commonwealth Care
Alliance; and the Kaiser Permanente School of Medicine. Ms. Raphael is also a member of several advisory boards, including the
Harvard T.H. Chan School of Public Health’s Policy and Management Executive Council, the New York City Age-Friendly
Commission, the New York State Quality Advisory Committee and Honor Technology, Inc.’s Advisory Board. Ms. Raphael co-edited
the book “Home Based Care for a New Century,” was a Visiting Fellow at the King’s Fund in the United Kingdom and was listed in
Crain’s New York Business 50 Most Powerful Women in 2009. Ms. Raphael is currently a member of The RAND Corporation’s RAND
Health Advisory Board.

E, DIANNE REKOW, DDS, PH.D. has been a director since 2014. Dr. Rekow is Professor Emirates and Fellow at King’s
College London, where she previously served as Executive Dean of its Dental Institute and Professor of Orthodontics (from 2012
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through 2016). From 2002 to 2012, Dr. Rekow was a Professor of Orthodontics at New York University (NY1), during which time she
was Senior Vice Provost of Engineering Technology at NYU (from 2008 to 2012) and was Provost of Polytechnic Institute of NYU
(from 2009 to 2012). Dr. Rekow has been President of both the International Association for Dental Research and the American
Association of Dental Research, In2012, she was elected to the Faculty of Dental Surgery of the Royal College of Surgeons (England).
Dr. Rekow is an internationally known authority on the performance of new materials and products for use in aesthetic and restorative
dentistry and was one of the early pioneers in digital dentistry, capitalizing on her engineering education and industry experience. Dr.
Rekow’s team has also carried out research into the use of bio-engineered tissue to facilitate bone replacement in people who have been
disfigured by disease or developmental defects. Dr. Rekow holds a number of patents in the dental field and is the author of, or
contributor to, more than one hundred publications. Dr. Rekow brings to the Company’s Board of Directors extensive experience in
health and safety for those in the dental workplace, dental product development and knowledge of innovative clinical dental practices.
Additionally, the Board of Directors values Dr. Rekow’s insights into the needs of future dental practitioners and the global dental
industry.

BRADLEY T. SHEARES, PH.D. has been a director since 2010. Dr. Sheares served as Chief Executive Officer of Reliant
Pharmaceuticals, Inc., from January 2007 through its acquisition by GlaxoSmithKline ple in December 2007. Prior to joining Reliant,
from 2001 until 2006, Dr. Sheares served as President of U.S. Human Health for Merck & Co. As a member of Merck’s management
committee, Dr. Sheares had responsibility for formulating global business strategies, operations management and the development and
implementation of corporate policies. As the former Chief Executive Officer of Reliant Pharmaceuticals and with 20 years in the
pharmaceutical industry, Dr. Sheares brings to the Company’s Board of Directors extensive health care knowledge and experience in
sales, marketing, brand management, research and development, complex regulatory and legal issues, risk management (including
supply chain risk management) and mergers and acquisitions. As a director of other public companies, Dr. Sheares has been involved
in succession planning, compensation, employee management and the evaluation of acquisition opportunities. Dr, Sheares is the Board
of Directors’ lead for the Company’s Diversity and Inclusion Council. During the past five years, Dr, Sheares served as a director of
Honeywell International, Inc. and The Progressive Corporation,

REED V. TUCKSON, M.D., FACP was nominated by the Board of Directors for election as a director at the Annual Meeting
following recommendation by the Nominating and Governance Committee. Since 2014, Dr. Tuckson has served as Managing Director
of Tuckson Health Connections, LLC, a private health and medical care consulting business. He is also the Founder and Convener of
the Black Coalition Against COVID-19. Prior to Tuckson Health Connections, Dr. Tuckson enjoved a long tenure as Fxecutive Vice
President and Chief of Medical Affairs of United Health Group from 2006 until 2014. Dr. Tuckson previously served as Senior Vice
President, Professional Standards of the American Medical Association, Commissioner of Public Health for the District of Columbia,
Senior Vice President of the March of Dimes Birth Defects Foundation and President of the Charles R, Drew University of Medicine
and Science. Additionally, he has been appointed to leadership roles at the National Academy of Medicine, and has been a member of
numerous federal advisory committees and corporate, non-profit and academic boards, including his current service on the board of
trustees of Howard University, where he serves as Chair of the Health Sciences Committee. The Board values Dr. Tuckson’s more than
35 years of experience as a healthcare professional, his recognition as a leader in his field and his engagement in nearly every sector of
the health and medical care industries. Dr. Tuckson was recognized several times as one of the “50 Most Influential Physician
Executives” by Modern Healthcare Magazine, named as one of the “100 Most Powerful Executives in Corporate America” by Black
Enterprise Magazine in 2009, and as “Washingtonian of the Year” by Washingtonian Magazine in 1998. He is also the author of “The
Doctor in the Mirror,” an ongoing book and online senior patient activation and education project, Dr, Tuckson currently serves on the
board of directors of CTI BioPharma Cotp., a corporation concerned with the development of cancer pharmaceuticals (and is Chair of
its nominating and governance committee and a member of its audit committee). He also serves on the board of directors of Adverum
Biotechnologies, Inc., a clinical-stage gene therapy company targeting unmet medical needs in ocular and rare diseases. During the past
five years, Dr. Tuckson served as a director of LifePoint Health, Inc.

Each director will be elected by the vote of the majority of the votes cast with respect to that director’s election, where a “majority
of the votes cast” means that the number of shares voted “FOR” a director must exceed the number of votes cast “AGAINST” that
director.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE PROPOSED NOMINEES FOR DIRECTOR,



CORPORATE GOVERNANCE
Board of Directors Meetings and Committees

During the fiscal year ended December 26, 2020 (“fiscal 2020"), the Board of Directors held nine meetings. The Board of Directors
has the following committees: Audit Committee; Compensation Committee; Nominating and Governance Committee; Strategic
Advisory Committee; and Regulatory, Compliance and Cybersecurity Committee. During fiscal 2020, (i) the Audit Committee held
eight meetings, (ii) the Compensation Committee held nine meetings, (iii) the Nominating and Governance Committee held two
meetings, (iv) the Strategic Advisory Committee held four meetings and (v) the Regulatory, Compliance and Cybersecurity Committee
held four meetings. Additionally, one joint meeting of the Audit Committee, Strategic Advisory Committee and Nominating and
Governance Committee was held in fiscal 2020. During fiscal 2020, each director attended 100% of the meetings of the Board of
Directors and at least 75% of the meetings of the Board of Directors and committees on which such directors served. Each of the
committees of the Board of Directors acts pursuant to a separate written charter adopted by the Board of Directors.

Independent Directors

The Board of Directors has affirmatively determined that Messrs. Ali, Alperin, Brons, Herring, Kuehn and Laskawy, Mses. Derby,
Goodman, Margulies and Raphael and Drs. Rekow, Sheares and Tuckson are “independent,” as defined under Rule 5605(a)(2) of The
Nasdaq Stock Market (“Nasdaq™).

The Company’s independent directors, as defined under Nasdaq’s Rule 5605(a)(2), meet at regularly scheduled executive sessions
without members of Company management present.

Audit Committee

The Audit Committee currently consists of Messrs. Kuehn {Chairperson), Alperin and Laskawy and Ms. Margulies. All of the
members of the Audit Committee are independent directors as defined under Nasdaq’s Rules 5605(a){2} and 5605(c)(2)A). The Board
of Directors has determined that each of Messrs. Kuehn, Alperin and Laskawy is an “audit committee financial expert,” as defined under
the rules of the SEC and, as such, each satisfy the requirements of Nasdaq’s Rule 5605(c)(2)(A). The Audit Committee operates under
a charter available on our Internet website at www. henryschein.com, under the “Our Company—Corporate Governance Highlights™
caption.

The purpose of the Audit Committee is to assist the Board of Directors by overseeing the Company’s accounting and financial
reporting processes and the audits and integrity of the Company’s financial statements, In addition to overseeing those aspects of risk
management and legal and regulatory compliance monitoring processes which may impact the Company’s financial reporting (including
financial accounting and reporting risks, as well as cybersecurity risks), the Audit Commitiee reviews conflict of interest and related
party transactions. The Audit Committee oversees (i} our accounting and financial reporting processes, {ii} our audits and (iii) the
integrity of our financial statements on behalf of the Board of Directors, including the review of our consolidated financial statements
and the adequacy of our internal controls. In fulfilling its responsibility, the Audit Committee has direct and sole responsibility, subject
to stockholder approval, for the appointment, compensation, oversight and termination of the independent registered public accounting
firm for the purpose of preparing or issuing an audit report or related work, The Audit Committee has the authority to retain, terminate
and set the terms of its relationship with any outside advisors who assist the committee in carrying out its responsibilities. The Audit
Committee meets at least four times each year and pericdically meets separately with management, internal auditors and the independent
registered public accounting firm to discuss the results of their audit or review of the Company’s consolidated fipancial statements, their
evaluation of our internal controls, the overall quality of the Company’s financial reporting, our ecritical accounting policies and to review
and approve any related party transactions (as defined by applicable regulations). We maintain procedures for the receipt, retention and
the handling of complaints, which the Audit Committee established.

Compensation Commitiee

The Compensation Committee currently consists of Messrs. Alperin (Chairperson) and Ferring, Ms. Derby and Dr. Sheares. All of
the members of the Compensation Committee are independent directors as defined under Nasdaq’s Rules 5605(za)(2} and 5605{d)2)}A),
and “non-employee directors” as defined under the SEC’s rules. The Compensation Committee operates under a charier available on
our Internet website at www.hemryschein.com, under the “Our Company-—Corporate Governance HMighlights® caption.

The purpose of the Compensation Committee is to evaluate and approve the Company’s compensation and benefit plans, policies
and programs. The Compensation Committee reviews and approves (i) all incentive and equity-based compensation plans in which
officers, employees, directors or other service providers may participate, (ii) the Company’s employee and executive benefits plans, and
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all related policies, programs and practices and (iii) arrangements with executive officers relating to their employment relationships with
the Company, including, without limitation, employment agreements, severance agreements, supplemental pension or savings
arrangements, change in control agreements and restrictive covenants. In addition, the Compensation Committee has overall
responsibility for evaluating and approving the Company’s compensation and benefit plans, policies and programs, The Compensation
Committee is also responsible, as delegated by the Board of Directors, for reviewing and approving the compensation philosophy,
strategy, program design, and administrative practices to align with, and support the Company’s operating and financial objectives and
the financial interests of the Company’s stockholders. The Compensation Committee also plays a role in oversight of decisions related
to the human capital element of our environmental, social and governance (“ESG”) initiatives in relation to our TSMs. In 2020, the
Compensation Committee oversaw critical human capital management issues posed by the COVID-19 pandemic, including, without
limitation, reviewing the appropriateness of changes to the Company’s compensation programs to determine performance incentive
payouts.

Use of Outside Advisors

In making its determinations with respect fo executive compensation, the Compensation Committee has historically engaged the
services of an independent compensation consultant, Pearl Meyer & Partners (*Pearl Meyer™). Pearl Meyer has also assisted the
Compensation Committee with several special projects, including advice on director compensation and, in 2020, the structure of the
Company’s compensation programs in light of the COVID-19 pandemic, Pearl Meyer does no other work for the Company.

The Compensation Committee retains Pearl Meyer directly, and Pearl Meyer reports direcily to the Compensation Committze.
However, in carrying out its assignments and during the course of providing services to the Compensation Committee, Pearl Meyer may
interact with Company management when necessary and appropriate in order to obtain relevant compensation and performance data for
the executives and the Company. In addition, Pear] Meyer may seek input and feedback from Company management regarding Pearl
Meyer’s work product and analysis prior to presenting such information to the Compensation Committee in order to confirm Pearl
Meyer’s understanding of the Company’s business strategy or identify data cuestions or other similar issues, if any.

The Compensation Committee, with the assistance and independent advice from Pearl Meyer, annually reviews competitive
compensation data prepared by Willis Towers Watson, a professional services/human resources consulting company which provides a
number of services to the Company.

The Compensation Committee has the authority to retain, terminate and set the terms of its relationship with any outside advisors
who assist the committee in carrying out its responsibilities.

Nominating and Governance Commitice

The Nominating and Governance Committee currently consists of Messrs, Laskawy (Chairperson) and Alperin, Dr. Sheares and Ms.
Goodman, All of the members of the Nominating and Governance Committee are independent directors as defined under Nasdaq’s
Rute 5605(a)(2). The Nominating and Governance Comimittee operates under a charter available on the Company’s Tnternet website at
www. henryschein.com, under the “Our Company——Corporate Governance Highlights” caption.

The purpose of the Nominating and Governance Committee is to assist the Board of Directors by identifying individuals qualified
to become Bodrd of Directors members, recommend to the Board of Directors the persons to be nominated by the Board of Directors
for election as directors at the annual meeting of stockholders, determine the criteria for selecting new directors and oversee the
evaluation of the Board of Directors, The Nominating and Governance Committee reviews and reassesses our governance procedures
and practices and recommends any proposed changes to the Board of Directors for its consideration. The Nominating and Governance
Committee also reviews and assesses the structure and performance of the Company’s ESG activities to advance the interests of the
Company’s stakeholders. The management of ESG and sustainability matters is supported by the Sustainability Committee, a cross-
functional team of senior management that reviews the Company’s progress regularly. To reflect the increasing strategic importance of
sustainability for the Company, the Company’s Vice President of Corporate Social Responsibility (“CSR™), with the assistance of the
Sustainability Committee, coordinates the Company-wide ESG activities and reporis progress to the Nominating and Governance
Committee. These matters include policies, targets and external reporting, as well as activities linked to the Company’s climate response
such as greenhouse gas emissions and energy consumption, envirenmental leadership, supply chain sustainability (including
collaboration with the Company’s strategic suppliers to jointly reduce the footprint of the supply chain}, community resilience and the
safety, diversity and engagement of Team Schein Members. ESG and sustainability matters are reported to the Board of Directors on
at least an annual basis. Additionally, the Company has published a CSR Report annually since 2014.

The Nominating and Governance Committee will consider for nomination to the Board of Directors candidates suggested by
stockholders, provided that such recommendations are delivered to the Company in the manner described under “Stockholder
Communications” below, together with the information required to be filed in a proxy statement with the SEC regarding director
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nominees and each such nominee’s consent to serve as a director it elected, no later than the deadline for submission of stoclkhoider
proposals. Our policy is to consider nominations to the Board of Directors from stockholders who comply with the procedures set forth
in the Company’s Second Amended and Restated By-laws for nominations at the Company’s Annual Meeting of Stockholders and to
consider such nominations using the same criteria it applies to evaluate nominees recommended by other sources. To date, we have not
received any recommendations from stockholders requesting that the Nominating and Governance Committee consider a candidate for
inclusion among the committee’s slate of nominees in the Company’s proxy statement.

In evaluating director nominees, the Nominating and Governance Committee currently considers the following factors:

» the needs of the Company with respect to the particular talents, expertise and diversity of its directors;

¢ the knowledge, skills, reputation and experience of nominees, in light of prevailing business conditions and the knowledge, skills
and experience already possessed by other members of the Board of Directors;

o familiarity with businesses similar or analogous to the Company;
* cxperience with accounting rules and practices, and corporate governance principles; and

* experience and expertise related to economic, environmental and social matters.

The Nominating and Governance Committee, in accordance with its charter, seeks to create a Board of Directors that is strong in its
collective knowledge and has a diversity of not only skills and experience, but also diversity in gender, race, ethnicity, culture and
geography. The Nominating and Governance Committee assesses the effectiveness of its diversity and other policies by annually
reviewing the nominees for director to the Company’s Board of Directors to determine if such nominees satisfy the Company’s then-
current needs. The Nominating and Governance Committee may alse consider such other factors that it deems are in the best interesis
of the Company and its stockholders. The Nominating and Governance Committee determined that the nominees for election at the
Annual Meeting to serve as directors satisfy the Company’s current needs as well as regulatory requirements.

The Nominating and Governance Committee identifies nominees by evaluating the current members of the Beard of Directors
willing and eligible to continue in service. Current members of the Board of Directors with skills and experience that are relevant to the
Company’s business and who are willing and eligible to continue in service are considered for a recommendation to re-nominate,
balancing the value of continuity of service by existing members of the Board of Directors with that of obtaining a new perspective. If
any member of the Board of Directors does not wish to continue in service or if the Nominating and Governance Committee or the
Board of Directors decides not to re-nominate a member for re-election, the Nominating and Governance Committee identifies the
desired skills and experience of a new nominee, and discusses with the Board of Directors suggestions as to individuals that meet the
ctiteria. In addition, the Nominating and Governance Commitiee has the authority to retain third party search firms to evaluate or assist
in identifying or evaluating potential nominees.

With the goal of increasing the effectiveness of the Board of Directors and its relationship to management, the Nominating and
Governance Committee evaluates the performance of the Board of Directors as a whole. The evaluation process, which occurs at least
annually, includes a survey of the individual views of all directors, which are then shared with the full Board of Directors. In addition,
each of the committees of the Board of Directors performs a similar annual self-evaluation.

Strategic Advisory Committee

The Strategic Advisory Committee currently consists of Dr, Sheares (Chairperson} and Rekow, Messrs. Ali, Brons and Herring, and
Mses. Goodman and Raphael. All of the current members of the Strategic Advisory Committee are independent directors as defined
under Nasdaq’s Rule 5605(a)(2). The Strategic Advisory Committee operates under a charter available on our Internet website at
www. henryschein.com, under the “Our Company—Corporate Governance Highlights” caption.

The purpose of the Strategic Advisory Committee is to provide advice to the Board of Directors and to our management regarding
the monitoring and implementation of cur corporate strategic plan, as well as general strategic planning.

Regulatory, Compliance and Cybersecurity Committee

The Regulatory, Compliance and Cybersecurity Committee currently consists of Messrs. Herring (Chairperson) and Kuehn, and
Mses. Margulies and Raphael. All ofthe current members of the Regulatory, Compliance and Cybersecurity Committee are independent
directors as defined under Nasdaq’s Rule 5605{(a)(2). The Regulatery, Compliance and Cybersecurity Committee operates under a
charter available on the Company’s Infernet website at www. henryschein.com, under the “Our Company—Corporate Governance
Highlights™” caption.
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The purpose of the Regulatory, Compliance and Cybersecurity Committee is to assist the Board of Directors by providing guidance
to, and oversight of, the Company’s senior management responsible for assessing and managing Company-wide regulatory, corporate
compliance and cybersecurity risk management programs. The primary responsibilities of the Regulatory, Compliance and
Cybersecurity Committee are to (i) serve as a sounding board for the strategic decisions, issues, challenges and opportunities relating
thereto, (ii) provide expertise to guide assessment and monitoring of Company-wide regulatory, corporate compliance and cybersecurity
risk management budgeting, spending and capital investment, (iii} monitor progress and status of the Company’s regulatory, corporate
compliance and cybersecurity risk management programs, (iv) review and evaluate major regulatory, corporate compliance and
cybersecurity risk management initiatives to identify emerging and future opportunities for synergy or to leverage regulatory, corporate
compliance and cybersecurity risk management investments more effectively and cost efficiently, {v) report to the Audit Committee on
regulatory, corporate compliance and cybersecurity risk management matters reviewed by the Regulatory, Compliance and
Cybersecurity Committee that may impact the Company’s financial reporting and (vi) be generally available to, and communicate with,
the Company’s senior management, and to inform the Board of Directors in the areas described above.

Board of Directors’ Leadership Structure

Since 1989, the Company has employed a traditicnal board leadership model, with our Chief Executive Officer also serving as
Chairman of our Board of Directors. We believe this traditional leadership structure benefits our Company. A combined Chairman/CEQ
role helps provide strong, unified leadership for our management team and Board of Directors. Our customers, stockholders, suppliers
and other business partners have always viewed our Chairman/CEO as a visionary leader in our industry, and we believe that having a
single leader for the Company is good for our business.

We also believe that sirong, independent Board of Director leadership is a critical aspect of effective corporate governance,
Accordingly, in 2012, the Board of Directors amended the Company’s Corporate Governance Guidelines and designated Mr. Laskawy
to serve as Lead Director. As specified in our Corporate Governance Guidelines the role and duties of the Lead Director include:

¢ presiding at all executive sessions of the independent directors and calling meetings of the independent directors;
¢ acting as a liaison among the members of the Board of Directors, Chief Executive Officer and management;

« coordinating information sent to the Board of Directors;

s coordinating meeting agendas and schedules for the Board of Directors to assure that there is sufficient time for discussion of all
agenda items;

» conferring with the Chief Executive Officer, as appropriate; and

» being available for consultation with our stockholders, as appropriate.
(See “Corporate Governance Guidelines” set forth below.)

We believe that a single leader serving as Chairman and Chief Executive Officer, together with an experienced Lead Director, is the
best governance model for our Company and our stockholders.

Qur Board of Directors’ committees, each with a separate Chairperson, are the: Audit Committee; Compensation Commiitee;
Nominating and Governance Committee; Strategic Advisory Committee; and Regulatory, Compliance and Cybersecurity Commitiee.
FEach of the Audit Committee, Compensation Commitiee and Nominating and Governance Committee is comprised solely of
independent directors, and each of the Strategic Advisory Committee and Regulatory, Compliance and Cybersecurity Committee is
currently comprised solely of independent directors.

Our directors bring a broad range of leadership experience to the boardroom and regularly contribute to the thoughtful discussion
involved in effectively overseeing the business and affairs of the Company. The atmosphere of our Board of Directors is collegial, all
members are well engaged in their responsibilities, and all members express their views and consider the opinions expressed by other
directors. We do not believe that appeinting an independent Board Chairman would improve the performance of the Board of Directors,

The Board of Directors is responsible for selecting the Chairman/CEQO. The Chairman/CEQ establishes the agenda for each meeting
of the Board of Directors (in coordination with the Chairperson of the Nominating and Governance Committee/Lead Director) and
presides at Board of Directors” and stockbolders’ meetings. The Chairperson of the Nominating and Governance Commitiee/Lead
Director takes input from the other independent directors when setting the agenda for the independent sessions.

On an annual basis, as part of our governance review and succession planning, the Nominating and Governance Commiitee evaluates
our leadership structure to ensure that it remains the optimal structure for our Company and our stockholders. We recognize that different
board of directors’ leadership structures may be appropriate for companies with different histories and cultures, as well as companies
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with varying sizes and performance characteristics. We believe our current leadership structure—where our Chief Executive Officer
serves as Chairman of the Board of Directors, our Board of Directors is comprised of experienced independent directors, including a
Lead Director, our Board of Directors” committees are comprised solely of independent directors and our independent directors hold
regular meetings in executive session—is most appropriate and remains the optimal structure for our Company and our stockholders
and has contributed to our Company’s compounded growth rates for sales and net income since becoming a public company in 1995.

Board of Directors’ Role in Oversight of Risk

Risk oversight is provided by a combination of our full Board of Directors and by the Board of Directors’ committees. As part of
its oversight, our Board of Directors and its committees meet regularly to discuss the strategic direction and the issues and opportunities
facing our Company, including the COVID-19 pandemiec. Specifically regarding COVID-19, our Board of Directors has been actively
overseeing our Company’s responss, including receiving regular updates from and having discussions with senior management. The
Board of Directors’ review and discussions around this ongoing crisis span a broad range of matters, including, among other things,
protecting the health and safety of our TSMs, supporting cur T'SMs, evaluating the impact of the pandemic on strategy, operations,
liquidity and financial matters, interruptions in the healthcare industry (including the temporary closure of dental practices), limited
supply of personal protective equipment needed by healthcare practitioners, minimizing supply chain disruption, interruptions in the
financial markets, and monitoring continued compliance with applicable laws.

The Audit Committee takes the lead risk oversight role, focusing primarily on risk management related to monitoring and controlling
the Company’s financial risks (7.e., overseeing those aspects of risk management and legal and regulatory compliance monitoring
processes which may impact the Company’s financial reporting, including financial accounting and reporting risks, as well as
cybersecurity risks). The Compensation Committee focuses primarily on human capital matters such as executive compensation plans
and executive agreements and evaluates whether the Company’s compensation policies and practices for its executive officers and other
employees of the Company create risks that are reasonably likely to have a material adverse effect on the Company. The Nominating
and Governance Committee focuses primarily on succession planning, director nomination criteria and candidate identification, as weil
as on evaluation of our corporate governance procedures and practices including performance evaluation of our Board of Directors and
executive management. The Nominating and Governance Committee also reviews and assesses the Company’s response o climate
risk, and other relevant strategic sustainability risks facing our operations, supply chains, and communities. This includes the Company’s
disclosure of climate risk in CDP and other transparency initiatives, setting the foundation for introducing Science Based Targets and
preparing to report against the recommendations of the Task Force on Climate-Related Financial Disclosures. The Strategic Advisory
Committee focuses primarily on the Company’s strategic and business development plans including the risks associated with those
plans. The Regulatory, Compliance and Cybersecurity Committee focuses primarily on risks related to regulatory, corporate compliance
and cybersecurity matters.

The Company’s Executive Management Committee is responsible for oversight and active management of material risks to the
Company (including, without [imitation, strategic, development, business, operational, human, sustainability, financial and regulatory
risks) as an integral part of the Company’s business planning, succession planning and management processes. Members of the
management team provide periodic reports to the Audit Committee, Compensation Committee and the Regulatory, Compliance and
Cybersecurity Committee on select risk management topics and the Chairperson of each respective committee reports, as appropriate,
on these topics to the full Board of Directors.

The Company’s management has a Jongstanding commitment to employing and imbedding sound risk management practices and
disciplines into its business planning and management processes throughout the Company to better enable achievement of the
Company’s strategic, business, operational, financial and compliance objectives as well as to achieve and maintain a competitive
advantage in the marketplace,

Board Diversity and Skills

Our Board brings a diversity of perspectives, backgrounds and skills to the boardroom, reflecting the diversity of our customers,
investors, suppliers and TSMs, and enabling the diversity of thought that we believe is necessary to advance the needs of the business
and our stakeholders in an evolving societal, environmental and operational context. The COVID-19 pandemic was an example of an
unprecedented critical risk that required an agile and strong response, made possible in part by the range, diversity and strength of skills
and experiences that the Board represents. As of the date this proxy statement is being made available to stockholders (March 30, 2021),
the members of the Board of Directors consist of approximately 29% female directors (with approximately 42% of our independent
directors being women) and approximately 18% of directors are from ethnically diverse or minority groups (with approximately 17%
of our independent directors being ethnically diverse or from minority groups). Additionally, approximately 47% of the members of
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our Board of Directors (and approximately 67% of our independent directors) have less than 9 years of tenure. For more details about
the age and specific skills of the Board of Directors, please ses Proposal 1.

Environment, Social and Governance

Key sustainability and ESG developments overseen by the Company’s Board of Directors during 2020 included the Company’s
response to the COVID-19 pandemic in safegnarding the health and safety of TSMs, ensuring the continuity of our operations and
supply chains meeting the needs of our customers, and contributing to the health and resilience of our communities. For example, we
have been a participant in the U.S. Department of Health and Human Services COVID-19 Supply Chain Taskforce since its inception
in the spring of 2020 (originally managed by Federal Emergency Management Agency (FEMAY), which was created to maximize the
availability of critical protective and lifesaving equipment. We contributed by sharing information, advising on and escalating key
supply chain issues, collaborating on recommendations and responding to urgent requests for help from local providers. Other
developments included (i) continuing to formalize our CSR reporting and transparency strategy and expanding our repotting scope
beyond North America, (ii) preparing to introduce climate targets and other sustainability goals for our operations and supply chain in
the future and (iii) engaging with investors and other stakeholders on Science Based Targets and recommendations of the Taskforce on
Climate-Related Financial Disclosures. The Board of Directors also oversaw progress made in advancing diversity and inclusion within
the Company, including enhancing the Company’s long history of diversity engagement by formalizing our Diversity and Inclusion
Council which includes management representation and Board of Director engagement.

Stockholder Communications

Stockholders who wish to communicate with the Board of Directors may do so by emailing investor@henryschein.com. The
Company will receive the correspondence and forward it to the Chairperson of the Nominating and Governance Committee/Lead
Director or to any individual director or directors to whom the communication is directed, unless the communication is unduly hostile,
threatening, illegal, does not reasonably relaie to the Company or its business or is similarly inappropriate.

Our policy is to encourage the members of our Board of Directors to attend the Annual Meeting of Stockholders, and all of the
directors attended the 2020 Annual Meeting of Stockholders.

Corporate Governance Guidelines

The Board of Directors has adopted Corporate Governance Guidelines, a copy of which is available on our Internet website at
www. henryschein.com, under the “Our Company—Corporate Governance Highlights” caption. Our Corporate Governance Guidelines
address topics such as (i) role of the Board of Directors, (if) director responsibilities, (iii) Board of Directors’ composition, (iv) definition
of independence, (v) lead director, (vi) committees, (vii) selection of Board of Directors nominees, (viii) orientation and continuing
education of directors, (ix} executive sessions of independent directors, (x) management development and succession planning, (xi)
Board of Directors’ compensation, {xii) attendance of directors at the Annual Meeting of Stockholders, (xiii) Board of Directors access
to management and independent advisors, (xiv) annual evaluation of Board of Directors and committees, (xv) submission of director
resignations and (xvi) communications with the Board of Directors.

Among other things, the Company’s Corporate Governance Guidelines provide that it is the Board of Directors” policy to periodically
review issues related to the selection and performance of the Chief Executive Officer, At least annually, the Chief Executive Officer
must report to the Board of Directors on the Company’s program for management development and on succession planning. In addition,
the Board of Directors and Chief Executive Officer shall periodically discuss the Chief Executive Officer’s recommendations as to a
successor in the event of the sudden resignation, retirement or disability of the Chief Executive Officer,

The Company’s Corporate Governance Guidelines also provide that it is the Board of Directors’ policy that, in light of the increased
oversight and regulatory demands facing directors, directors must be able to devote sufficient time to carrying out their duties and
responsibilities effectively.



Code of Ethics

Tn addition to our Worldwide Business Standards applicable to all employees, we have adopted a Code of Ethics for Senior Financial
Officers that applies to our Chief Executive Officer, Chief Financial Officer, Chief Accounting Officer and Controller (if any), or persons
performing similar functions. The Code of Ethics is posted on our Internet website at www. herryschein. com, inder the “Our Company—
Corporate Governance Highlights” caption. We will disclose on our website any amendment to, or waiver of, a provision of the Code
of Ethics for Senior Financial Officers, or persons performing similar functions,

SECURITY OWNERSHIP OF CERTAIN BENEFICTAL OWNERS AND MANAGEMENT

The following table presents certain information regarding beneficial ownership of our common stock (excluding unvested restricted
stock units and nnvested stock options) as of March 18, 2021 (unless otherwise noted below) by (i) each person we know is the beneficial
owner of more than 5% of the outstanding shares of common stock, (ii) each director of the Company, (iii) each nominee for director of
the Company, (iv) our Chief Executive Officer, our Chief Financial Officer, each of the other three most highly paid executive officers
serving as of December 26, 2020 (the “Named Executive Officers™), and (v) all directors and executive officers as a group.

Stanley ML BEZIMANT . ...ocvivivririerierarersies s seseesressssresssssasessesesssssnss srsesasee s nsesseesassseessusbresbissebbesesmassassiies 645,350 #
TAMES P. BIeSIAWSKI® ..ottt ettt e st bs bbb bbb se 4L BA bbb bbb e bR RSBt bbbt bes 164,121 *
PAUL BIONS? 1oiriiiiieiiies it iaserssiis e sbetssesess s sats sesets et bemesbeasbsre e seE b vs 1 ob e mbe e ke R e s sbe e aRe e ves b s anas sbebsentessassnsnsbeen 14,064 *
Dehorah DETDY® ....cvoiirv e e s et e se s es e e sare s sse s b s e a e san s n s b e AR e 760 *
SR GOOUIMIANT 1.ovve ettt st b s bbb et b seebese st saes e ass et sbs b sea b et sasasabasan s rea s asbaseabasabesasbasenen 10,177 *
JoSEPh L. TIEIINE 0. e cvermse s st et st st e v st st s s ve st ban e s Re et 15,232 *
TEUFE P KUERNT oot iireereris s tsreses s esssesssreres renssanssssassesesassssssassesnsessssmessansnssensmssnsentassmssesesebssnmmmsessassteesans 16,162 *
PRIEDP AL TASKEWY 12 11 rerer ittt test et et etttk b bbb s ettt bbbt 65,021 *
Anne H, Margulies?,....... 15,418 *
TATK B MIDTEK™ oottt reere st et sese st esa st b sa s b eat b sas b e b e seb e semb s eeeasaE b msreeR s aaEasan e r et ensresassmatasenanns 48,691 *
SEEVEN PALAGINO ' 1oterierveirrerivessserertsserstsinsessessesstssassensessastesessesessonsasonssssssesssnesessasessannsessssasesesesmesensasesssesen 87,440 *
CA10] RAPHABIIE ..ooeoeeer vt ee v ee ettt es e seeasssseas s eem s eesss b e e ket b bbb se e b bt bbb s e bbbttt e 23,278 *
E. Dianne Rekow, DDS, PR.D.7 ............. Lste et a s i e e R sr e e arRaTRr et . 18,938 *
Bradley T. Sheares, PRILIE .ot e e a b srsss e s s bbb saa b e bt et 45,899 Co¥
Reed V. Tuckson, MLID., FACPE ...t rerssiane s s eas sarasrenrasssnssesmasssanasevassss e ssnesnsressnsmens 0 *
The Vanguard Group, INC.17 ...t ireesieiesrses e sresesssss e sesstssanssressssssssessssssnsesesssnsessesssssmssessssesess 15,747,059 11.09%
Generation Investment Management LLP ..o vieieern e vesssee e e sesesssnssessnsseserssssmesesrsssssassasas 13,378,925 9.42%
BIACKROCK, THC. 2! oottt es essvs s st v ben st s s et e ses b e b vas bt seeasbe s aA TR ebeA T e b AR s e s R e R T rA TR e T sberrsare 13,083,067 9.22%
Longview Partners (Guernsey) Limed® ... cnenssae e ssssens 11,959,503 8.42%
State Street CorpOration® ... ..o ieries it st st s s s s r et s reanes b ar e s eE s ses s esta s ses paseassn e s sne e sni e sae 7,350,387 5.18%
Direclors and Executive Officers as a Group (19 persons)® ... ee v e 1,324,504 0.93%
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* Represents less than 0.5%.
! Unless otherwise indicated, the address for each person is ¢/o Henry Schein, Ine., 135 Duryea Road, Melville, New York 11747,

% Represents 1,000 shares owned directly and over which Mr. Ali has sole voting and dispositive power. Additionally, Mr. Ali holds 2,790 restricted
stock units which vest more than 60 days from March 18, 2021,

3 Represents (i) 48,268 shares owned directly and over which Mr, Alperin has sole voting and dispositive power and {ii) 12,631 shares held in M,
Alperin’s Non-Employee Director Deferred Compensation Plan account. Additionally, Mr, Alperin holds 2,790 restricted stock units which vest more
than 60 days from March 18, 2021,

* Represents (1) 35,293 shares owned directly and over which Mr. Benjamin has sole voting and dispositive power, and (i) 5,785 shares held in a 401¢k)
Plan account. Additionally, Mr. Benjamin holds 86,521 restricted stock units and 38,350 stock options, all which vest mote than 60 days from March
18, 2021.

* Represents (i) 12,051 shares that Mr, Bergman owns directly and over which he has sole voting and dispositive power, (ii) 283,895 shares over which
Marion Bergman, Mr. Bergman’s wife, has shared voting and dispositive power as co-trustee of the Bergman Family 2010 Trust 2, (iii} 188 shares
owned by Mr. Bergman’s wife over which Mr. Bergman has shared veting and dispositive power, (iv) 339,886 shares over which Mr. Bergman's wife
has shared voting and dispositive power as manager of the Bergman Family 2010 Trust#2, LLC and (v) 9,330 shares held in a 401(k) Plan account.
Additionally, Mr. Bergman holds 283,983 restricted stock units and 89,510 stock options, all which vest more than 60 days from March 18, 2021.

% Represents 164,121 shares owned directly and over which Mr. Breslawski has sole voting and dispositive power. Additionally, Mr. Breslawski holds
90,227 restricted stock units and 40,927 stock options, all which vest more than 60 days from March 18, 2021.

7 Represents 14,064 shares owned directly and over which Mr, Brons has sole voting and dispositive power. Additionally, Mr. Brons holds 2,790
restrieted stoek units which vest more than 60 days from March 18, 2021.

% Represents 760 shares held indirectly by the Deborah M. Derby Revocable Trust, for the benefit of Ms. Derby, over which Ms. Derby has shared
voting and dispositive power. Additionally, Ms, Derby holds 2,790 restricted stock units which vest more than 60 days from March 18, 2021,

? Represents (i) 10 shares owned directly and over which Ms, Goodman has sole voting and dispositive power and (il 10,167 shares held inditectly by
The Shira D. Goodman 2014 Family Trust, for the benefit of Ms. Goodman and her spouse, over which Ms. Goodman has shared voting and dispositive
power. Additionally, Ms. Goodman holds 2,790 restricted stock units which vest more than 60 days [rom March 18, 2021,

10 Represents 15,232 shares owned directly and over which Mr, Herring has sole voting and dispositive power. Additionally, Mr, Herring holds 2,790
restricted stock units which vest more than 60 days from March 18, 2021,

"1 Represents (i} 4,319 shares owned directly and over which Mr. Kuehin has sole voting and dispositive power and (il) 11,843 restrictad stock units
that vested but, per Mr. Kuehn’s election, the payment date has been deferred. Additionally, Mr. Kuehn holds 2,790 restricted stock units which vest
more than 60 days from March 18, 2021.

!* Represents (i) 36,655 shares held in Mr. Laskawy’s Non-Employee Director Deferred Compensation Plan account and (ii) 28,366 restricted stock
units that vested but, per Mr. Laskawy’s election, the payment date has been deferred. Additionally, Mr. Laskawy holds 2,790 restricted stock units
which vest more than 60 days from March 18, 2021,

3 Represents (i) 2,000 shares owned directly and over which Ms. Margulies has sole voting and dispositive power, (i) 4,311 shares held in Ms.
Margulies” Non-Iimployee Director Defetred Compensation Plan account and (iif) 9,107 restricted stock units that vested but, per Ms. Margulies’
election, the payment date has been deferred. Additionally, Ms. Margulies holds 2,790 restricted stock units which vest more than 60 days from March
18,2021.

1 Represents (i} 44,596 shares owned directly and over which Mr, Mlotek has sole voting and dispositive power and (if) 4,095 shares held in a 401¢k)
Plan account. Additionally, Mr. Miotek holds 81,159 restricted stock units and 35,798 stock options, all which vest more than 60 days from March 18,
2021,

13 Represents (i) 80,752 shares owned direotly and over which Mr. Paladine has sole voting and dispositive power and (ii) 6,688 shares held in a 401(k)
Plan account. Additionally, Mr, Paladino holds 86,321 restricted stock units and 38,350 stock options, all which vest more than 60 days from March
18, 2021.

16 Represents 23,278 shares owned directly and over which Ms. Raphael has sole voting and dispositive power. Additionally, Ms, Raphael holds 2,790
resiricled stock units which vest more than 60 days from March 18, 2021.

17 Represents (i) 11,349 shares owned directly and over which Dr. Rekow has sole voting and dispositive power, (ii) 4,617 shares held in Dr. Rekow’s
Non-Employee Director Deferred Compensation Plan account and (fii) 2,972 restricted stock units that vested but, per Dr. Rekow’s election, the
payment date has been deforred. Additionaily, Dr. Rekow holds 2,750 restricted stock units which vest more than 60 days from March 18, 2021,

18 Repregents (i) 9,066 shares owned directly and over which Dr. Sheares has sole voting and dispositive power and (if) 36,833 restricted stock units
that vested but, per Dr. Sheares’ election, the payment date has been deferred. Additionally, Dr. Sheares holds 2,790 restricted stock units which vest
more than 60 days from March 18, 2021,

!9 The prineipal office of The Vanguard Group, Inc. (*Vanguard™) is 100 Vanguard Blvd., Malvern, Pennsylvania 19355. Vanguard has the solc power
to dispose of or direct the disposition of 15,119,136 of these shares, the shared power to vote or direct the vote of 238,269 of these shares, and the
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shared power to dispose of or direct the disposition of 627,903 of these shares. The foregoing information regarding the stock holdings of Vanguard
and its affiliates is based on an amended Schedule 13G filed by Vanguard with the SEC on February 10, 2021.

% The principal office of Generation Investment Management LLP (“GIM") is 20 Air Street, 7% Floot, London, United Kingdom W1B 5AN, GIM has
the sole power to dispose of or direct the disposition of and the sole power to vote or direct the vote of 96,932 of these shares, and has the shared power
to dispose of or direct the disposition of and the shared power to vote or direct the vote of 13,281,993 of these shares. The foregoing information
regarding the stock holdings of GIM and its affiliates is based on an amended Schedule 13G filed by GIM and its affilistes with the SEC on February
16, 2021.

?! The principal office of BlackRock, Inc. (“BlackRock™) is 55 East 52 Street, New York, New York 10055. BlackRock has the sole powet to vote
or direct the vote of 10,907,473 of these shares and has the sole power to dispose of or direct the disposition of 13,083,067 of these shares. The
foregoing information regarding the stock holdings of BlackRock and its affiliates is based on an amended Schedule 13G filed by BlackRock with the
SEC on January 29, 2021,

% The principal office of Longview Partners (Guernsey) Limited (*Longview™) is PO Box 559, Mill Court, La Charroterie, St Peter Port, (Guernsey
GY16JG. Longview has shared power to vote or direct the vote of 7,647,246 of these shares, and the shared power to dispose of or direct the disposition
of 11,959,503 of these shares, The foregoing information regarding the stock holdings of Longview and its affiliates is based on an amended Schedule
13G filed by Longview and its affiliates with the SEC on February 16, 2021.

2 The principal office of State Street Corporation (“Staie Street”) is State Street Financial Center, One Lincoln Street, Boston, Massachusetts 02111,
State Street has the shared power to vote or direct the vote of 5,807,259 of these shares and has the shared power to dispose of or direct the disposition
0f 7,330,333 of these shares. The foregoing information regarding the stock holdings of State Street and its affiliates is based on a Schedule 13G filed
by State Street with the SEC on February 12, 2021,

2 Includes (i) with respect to all directors and Named Executive Officers, (a) 1,100,295 shares, directly or indirectly, beneficially owned, (b) 84,112
shares held in 401(k) Plan accounts and in Non-Employee Director Deferred Compensation Plan accounts, as applicable and {c) 89,121 restricted stock
units held by non-employee directors where such units vested but, per their election, the payment date was deferred and (ii) with respect to all executive
officers that are not Named Executive Officers or directors, (a) 50,766 shares, directly ot indirectly, beneficially owned, including restricted common
stock and (b} 210 shares held in 401(k) Plan accounts. Additionally, (i} all directors and Named Executive Officers collectively hold 661,893 restricted
stock units and 242,935 stock options, all which vest more than 60 days from March 18, 2021 and (i) all executive officers that are not Named
Executive Officers or directors collectively hold 97,328 restricted stock units and 44,969 stock options, all which vest more than 60 days from March
18,2021,

COMPENSATION DISCUSSION AND ANALYSIS

Executive Summary

COVID-19 Pandemic’s Impact on the Company

In March 2020, the World Health Organization declared COVID-19 a global pandemic. In response, many countries implementad
business closures and restrictions, stay-at-home and social distancing ordinances and similar measures 1o combat the pandemic. The
COVID-19 pandemic has had, and continues to have, an unprecedented impact on society, worldwide econamic activity, and the health
care sector (particularly, the dental market). In March and April 2020, the dental market was severely impacted by COVID-19, with
most practices being closed or.open on a limited basis only. This dramatically reduced demand for dental products and certain medical -
products beginning in the second quarter of 2020. Although dental praciice openings and patient volume recovery in the United States
and many other countries have rebounded faster than originally anticipated, patient volumes have remained below pre-COVID-19
levels.

In addition to having a material adverse effect on our business, results of operations and cash flows for the second quarter of fiscal
2020, as of the end of the second quarter of fiscal 2020, there remained material uncertainty regarding the potential for additional
significant resurgences of COVID-19 which could cause a significant reduction in dental practice openings and patient volume recovery,
or further delay the return to normal operations. In evaluating mitigation measures, the Company also considered that even after COVID-
19 has subsided, we may again experience material adverse impacts to our business, results of operations and cash flows as a result of,
among other things, its global economic impact, including any recession that may occur in the future, or a prolonged period of economic
slowdown or the reluctance of patients to return for elective dental or medical care,

Beginning in March 2020 and throughout fiscal 2020, management resources were refocused from their original strategic business

goals for fiscal 2020 to mitigating the effects of COVID-19 on the Company, These efforts have required, and may continue to require
for the duration of the pandemic, a large investment of time and resources across the Company.
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Actions Taken in Response to the COVID-19 Pandemic

As a global health care solutions company, we sit at the nexus of 3,200 suppliers, one million health care providers and the one
billion patienis they serve. In the extraordinary circumstances of the global COVID-19 pandemic, our long-standing commitment to the
well-being of all our stakeholders (our customers, supplier partners, our Team Schein Members, stockholders and society) has never
been more important. By aligning our core strengths with the needs of society, we aim to succeed in business while positively impacting
health around the world. In keeping with our “higher ambition,” our focus during this crisis has been on:

+ protecting the health and welfare of our TSMs and their families;
+ engaging with public and private sector partners to support the global response to COVID-19;

* navigating the complicated supply chain to bring personal protective equipment to front-line health care workers and first
responders, along with infection control equipment and products and testing to health care workers; and

+ ensuring business continuity for our customers and cur suppliers.

We implemented measures to both protect the health and welfare of our TSMs and enable our business to continue to play a crucial
role in supporting the sustainability of the healthcare industry. Since March 2020, our Board of Directors has received regular updates
from senior management on the Company’s COVID-19 response and has been aligned in support of initiatives undertaken to protect
our TSMs and to augment business operations.

During the pandemic, we have continued to service our customers, maintained operations at our distribution centers and
manufacturing facilities while also implementing enhanced cleaning protocols, and successfully shified suitable employee roles to
remote work. Through all of this, our focus has temained on delivering products and services to our customers, while protecting the
health and safety of our Team Schein Members. We made investments in equipment, technology, and security upgrades to protect our
information and enhance our team’s ability to work remotely. For those essential TSMs working on-site, we, among other things,
mandated temperature check systems and a face covering policy, implemented a number of policies to encourage social distancing and
proper hygiene, and installed transparent barriers or modified procedures at security check-ins (including restricting visitors).
Additionally, to help the team manage stress during the pandemic, we, among other things, established a “COVID-19 Resource Center”
to provide a central location for all communications to support the health of TSMs and their families, and hold regular virtual Global
Town Halls for all TSMs.

As part of a broad-based effort to support plans for the long-term health of our business and to strengthen our financial flexibility,
we implemented cost reduction measures that included certain reductions in payroll, significantly decreased capital expenditures,
reduced planned corporate spending, eliminated certain non-strategic targeted expenditures and took additional measures to preserve
our liquidity. On April 3, 2020, Stanley Bergman, our Chairman and Chief Executive Officer, agreed to a temporary reduction of 100%
of his base salary, less any amounts necessary to cover his contributions to any benefit plans provided by the Company (“100% Base
Salary Reduction™), from April 6, 2020 through June 30, 2020. Additionally, Mr. Bergman agreed that this salary reduction would not
constitute “good reason” or breach under his employment agreement or any other agreement with the Company, and would not confer
or frigger any additional rights or entitlements for him from the Company or any of its affiliates. Our other Named Executive Officers
agreed to temporary reductions of 50% of their respective base salaries from April 6, 2020 through June 30, 2020, In addition, members
-of management at the level of Director.through Senior Vice President experienced temporary reductions of their respective base salaries
ranging from 10% to 25% during the same pericd. The salary reductions did not modify Mr. Bergman’s or the other executives’ rights
that they had with respect to the calculation of any annual or long term incentive awards or severance. The Company’s Board of
Directors also agreed to a reduction of 25% of its non-employee directors’ cash retainer during the same period.

On June 20, 2020, the Company decided to continue certain cost reduction measures that included certain reductions in payroll. Mr.
Bergman agreed to extend his 100% Base Salary Reduction through the end of the Company’s fourth fiscal quarter (December 26,
2020}, or such earlier date as the Compensation Committee may determine in its sole discretion. Qur Named Executive Officers also
agreed to continue to experience temporary salary reductions, but at a level of 37.5% from June 29, 2020 (the first business day of the
Company’s third fiscal quarter), until a later date to be determined by the Compensation Committee (in lieu of the 50% reduction that
originally applied from April 6, 2020, through June 30, 2020 (the “Prior Period”)). In addition, members of the Company’s Executive
Management Cominittee (other than our Named Executive Officers) had their salaries reduced by 18.75% during the same period, and
the Company’s members of management holding the title of Vice President had their salaries reduced by 7.5% during the same period,
in each case, in lien of larger reductions that applied during the Prior Period. The Compaty’s Board of Directors agreed to a reduction
of 18.75% of its non-employee directors” cash retainer during the same period (in lieu of the 25% reduction that applied during the Prior
Period).
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As part of our initiative to reduce costs due to the impact of COVID-19, the Compensation Committee also suspended the Company’s
matching contributions under our 401(k} Savings Plan and contributions under our Supplemental Employee Retirement Plan (“SERP”)
for the second half of fiscal 2020.

Additionally, each of our CEO and our other Named Executive Officers agreed to delay their fiscal 2020 salary increases, which
would have gone into effect on April 6, 2020, untjl October 5, 2020. On September 29, 2020, the Compensation Committes approved
the removal of the temporary salary and retainer reductions and restored such compensation to its normal levels, effective the first day
of the fourth quarter of fiscal 2020 (September 28, 2020). The matching contributions under our 401(k) Savings Plan and contributions
under our SERP were restored effective January 1, 2021,

On August 11, 2020, the Compensation Committee suspended the Henry Schein, Inc. Performance Incentive Plan (*PIP™) (the
Company’s annual incentive compensation plan) for fiscal 2020 with respect to all U.S. participants and certain non-U.8, participants
and canceled any corresponding PIP awards relating to fiscal 2020 in their entirety. Effective as of July 1, 2020, the Compensation
Committee also adopted the Henry Schein, Inc. 2020 Recovery Performance Plan (the “RPP”) to replace and supersede the PIP with
respect to fiscal 2020 for such participants. The business disruption caused by the global COVID-19 pandemic impacted the Company’s
business units and operations in ways that could not have been anticipated at the time that the performance goals and metrics were
established on March 3, 2020 under the PIP with respect to fiscal 2020. Accordingly, the Compensation Committee determined that
teplacing the PIP with the RPP would better align the interests of the Company’s stockholders and the key employees who will be
driving the Company’s recovery going forward, Significantly reduced payments would have been made to most PIP participants and
critical incentives were lost as a result of the COVID-19 pandemic’s impact during a time that TSMs were working very hard and had
their salaries reduced.

The RPP provided pay for performance incentive compensation to the Company’s TSMs, including the Company’s Named
Executive Officers. 1t was designed to maintain the alignment of executive and stockholder interests by providing a reduced incentive
award while still providing a meaningful incentive to focus the management team on the Company’s business recovery strategy for the
second half of the 2020 fiscal year and enable the Company to continue to attract and retain highly qualified employees. Under the
RPP, the Compensation Committee designated participants in the RPP and established Company-wide, functional area/business unit-
level, and individual performance goals for the earning of bonuses based on a performance period commencing on July 1, 2020 and
ending on December 26, 2020, provided that the outcome at the time that the goals were set was substantially uncertain to be achieved.
The individual bonus target amount for each Named Executive Officer was 60% of the individual bonus target amount set under the PIP
for fiscal 2020 and the maximum amount that could be paid under the RPT was 135% of the RPP target, which is equivalent to 81% of
the original PIP target. All participants in the RPP (other than members of the Company’s Executive Management Committee which
includes our Named Executive Officers) were entitled to a minimum payout under the RPP equal to 39% of the original PIP target.
Additionally, all participants in the RPP had a new goal tied to promoting awareness of diversity and inclusion which is weighted at
10% of the individual performance goal of their RPP award.

Executive Compensation Program

The Company’s executive compensation program consists of four main components: (i) base salary; (ii) annuval incentive
compensation opportunity; (iii) long-term equity-based awards; and (iv) benefits and perquisites. As described below, annual and long-
term performance-based awards represent a major portion of total compensation for the Named Executive Officers, The combination
of these four components of our executive compensation program is designed to balance Company anniial operating objectives and
earnings performance with longer-term Company stockholder value creation goals, Many of the compensation arrangements and
decisions described in this Compensation Discussion and Analysis related to the original struciure of fiscal 2020 compensation were
made prior to the global outbreak of the COVID-19 pandemic. As the COVID-19 pandemic continued to evolve and the economic
circumstances continued to develop during fiscal 2020, as described herein, the Compensation Committee closely menitored the
situation and proactively reviewed and revised the Company’s compensation arrangements and practices as it determined to be in the
best interests of the Company’s stockholders, and where appropriate, other stakeholders.

The following is a summary of our ongoing pay programs. See “Compensation Discussion and Analysis-Executive Summary—
Actions Taken in Response to the COVID-19 Pandemic” above for a discussion of actions the Compensation Committee took in fiscal
2020 in response to the COVID-19 pandemic,

Base Salary. The Compensation Committee annually reviews and approves base salary for the Named Executive Officers.

Annual Incentive Compensation. The components of the Company’s annual incentive compensation (i.e., bonuses that
would typically be payable under the PIP, but for the 2020 fiscal year were payable under the RPP, as described above) are set by the
Compensation Committee annually and are designed to reward the achievement of pre-established performance goals.

18



Each executive officer’s annual incentive compensation under the RPP for fiscal 2020 {other than Mr, Bergman’s) was based on the
following three weighted components:

» the Company’s corporate financial (7.e., EPS) goal, as may be adjusted as described below;
¢ the executive officer’s specific business unit financial goals; and

s the executive officer’s individual performance goals.

Mr. Bergman’s annual incentive compensation under the RPP for fiscal 2020 was based solely on the Company’s corporate financial
(i.e., EPS) goal, subject to the adjustments as described below.

Long-Term Equity-Based Awards. The Company allocates long-term equity-based awards in the form of restricted stock
units that generally cliff vest at the end of four years for time-based awards and at the end of three years for performance-based awards.

» Named Executive Officers receive 65% of their equity-based awards in the form of performance-based restricted stock units and
35% of their awards in the form of time-based restricted stock units, except for Mr. Bergman who receives 100% of his equity-
based awards in the form of performance-based restricted stock units {other than a special grant made to Mr. Bergman on
September 9, 2019 in connection with the renewal of his employment agreement which was 50% performance-based and 50%
time-based).

» Awards of performance-based resiricted stock units granted to participants, including the Named Executive Officers, are tied to
the Company’s earnings per share, subject to any potential required adjustments as described below. When the Company
successfully achieves its EPS goal, participants, including the Named Executive Officers, are paid at target levels, When the
Company’s performance exceeds the EPS goal, participants, including the Named Executive Officers, receive additional shares
with respect to their awards of restricted stock units up to a 150% maximum payout. When the Company’s performance does
not meet the EPS goal, shares paid to participants, including the Named Executive Officers, are reduced or eliminated.

Benefits and Perquisites. The Company provides a program commensurate with competitive practices that is generally
consistent with the benefits provided to other employees, The Company does not provide any tax gross-ups to our executive officers
(other than for relocation expenses). See “Compensation Structure—Pay Elements—Details—Benefits and Perquisites” set forth below.

Compensation Objectives and Strategy

The following compensation information, including our Named Executive Officers’ compensation in relation to the competitive
market data, does not give effect to the temporary reductions taken in response to the COVID-19 pandemic, as these temporary
reductions are not representative of our ongoing pay programs,

The Company’s executive officer compensation program is designed to attract and retain the caliber of officers needed to ensure the
Company’s continued growth and profitability, and to reward them for their performance, the Company’s performance and for creating
long-term value for stockhelders. The primary objectives of the program are to:

» align rewards with the achievement of performance that enhances stockholder value;
* support the Company’s strong team-based orientation,
* encourage high potential team players to build a career at the Company; and

o provide rewards that are cost-efficient, competitive with other organizations and fair to employees and stockholders.

The Company’s executive compensation programs are approved and administered by the Compensation Committee of the Board of
Directors. Working with management and outside advisors, the Compensation Committee has developed a compensation and benefits
strategy that rewards performance, promotes appropriate conduct and reinforces a culture that the Compensation Committee believes
will continue to drive long-term success for the Company thereby enhancing stockholder value,

The compensation program rewards team accomplishments while, at the same time, promoting individual accountability. The
Company has a planning and goal-setting process that is fully integrated into the compensation system, intended fe result in a strong
relationship between individual efforts, business unit financial results and Company financial results with executive officer financial
rewards.
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A major portion of total compensation for our Named Executive Officers is placed at rigk through annual and long-term incentives
tied fo the achievement of performance metrics. As shown in the Summary Compensation Table, in fiscal 2020, the sum of restricted
stock unit awards and annual incentive compensation (under the heading “Non-Equity Incentive Plan Compensation™), represented
between 78% and 85% of the total compensation for the Named Executive Officers.

We seek to provide competitive compensation that is commensurate with performance. We generally target compensation at the
median of the market, and calibrate both annual and long-term incentive opportunities to generate less-than-median awards when goals
are not fully achieved and greater-than-median awards when goals are exceeded. (See “Pay Levels and Benchmarking” set forth below.)

We seek to promote a long-term commitment to the Company by our senior executives. We believe that there is great value to the
Company in having a team of long-tenured, seasoned managers to enable us to capitalize on our growth strategies. Our team-focused
culture and management processes are designed to foster this commitment. The vesting schedules attached to restricted stock unit
awards reinforce this long-term orientation.

Role of the Compensation Committee
General

The Compensation Commitiee provides overall guidance for our executive compensation policies and determines the amounts and
elements of compensation for our executive officers, including the Named Executive Officers. The Compensation Commitiee’s function
is more fully described in its charter which has been approved by our Board of Directors and is available on our Internet website at
www, henryschein.com, under the “Our Company—Corporaie Governance Highlights” caption. Additionally, in fiscal 2020, the
Compensation Committee assisted the Board of Directors in overseeing and managing risks associated with the COVID-19 pandemic,
and overseeing compensation actions taken in response to the pandemic.

When considering decisions concerning the compensation of the Named Executive Officers (other than the Chief Executive Officer),
the Compensation Committee asks for recommendations from Mr. Bergman, including his detailed evaluation of each executive’s
performance during the relevant fiscal year.

Use of Outside Advisors

In making its determinations with respect to executive compensation, the Compensation Committee has historically engaged the
services of Pearl Meyer, an independent compensation consultant. For fiscal 2020, Pearl Meyer advised and consulted with the
Compensation Committee with respect to certain executive compensation matters, including advising it in connection with changes
made to the Company’s compensation program due to the COVID-19 pandemic, Pearl Meyer did not determine the exact amount or
form of executive compensation for any executive officer. Pearl Meyer does no other work for the Company.

The Compensation Committee retains Pearl Meyer directly, and Pearl Meyer reports directly to the Compensation Committee.
However, in carrying out its assignments and during the course of providing services to the Compensation Committee, Pearl Meyer may
interact with Company management when necessary and appropriate in order to obtain relevant compensation and performance data for
the executives and the Company. In addition, Pearl Meyer may seek input and feedback from Company management regarding Pearl
Meyer’s work product and analysis prior to presenting such information to the Compensation Committee in order to confirm Pearl
Meyer's understanding of the Company’s business strategy or identify data questions or other similar issues, if any.

The Compensation Committee, with the assistance and independent advice from Pearl Meyer, annually reviews competitive
compensation data prepared by Willis Towers Watson, a professional services/human resources consulting company which provides a
number of services to the Company, :

The Compensation Committee has assessed the independence of Pearl Meyer pursuant to the SEC and Nasdaq rules taking into
consideration each of the six independence factors established under such rules. The Compensation Comimittee’s assessment affirmed
the independence of Pearl Meyer with respect to executive compensation matters concluding that no conflict of interest exists that would
prevent Pearl Meyer from serving as an independent consultant to the Compensation Committee. The Cempensation Committee has
the authority to retain, terminate and set the terms of its relationship with any outside advisors who assist the Compensation Committee
in carrying out its responsibilities.
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The Role of Say-on-Pay Votes and Stockholder Feedback

The Company provides its stockholders with the epportunity to cast an annual advisory vote on executive compensation {“say-on-
pay proposal”). At the Company’s annual meeting of stockholders held on May 21, 2020, 90.3% of the votes cast on the say-on-pay
proposal at the meeiing were in favor of the say-on-pay proposal. The Compensation Committee evaluated this result and, after
consideration, concluded that the voting result reflects our stockholders® support of the Company’s approach to executive compensation.
The Company previously held discussions with, and obtained input from, certain of its stockholders regarding the performance metrics
utilized in connection with the Company’s annual incentive and equity-based compensation plans. In late 2019 and the first quarter of
fiscal 2020, following an analysis of compensation policies and practices and based on the results of the say-on-pay vote, the
Compensation Committee determined that the Company’s current approach to executive compensation is in the best interest of the
Company and its stockholders and, therefore, did not make any change to its approach to execuiive compensation or malke any significant
changes to its executive compensation program from fiscal 2019, However, in light of the global impact of the COVID-19 pandemic,
beginning in April 2020, the Compensation Committee made changes to the executive compensation program as more fully described
in “Compensation Discussion and Analysis—Executive Summary—Actions Taken in Response to the COVID-19 Pandemic™ above. The
Compensation Committee expects to continue to consider the outcome of the Company’s say-on-pay votes and stockholder discussions
when making future compensation decisions for the Named Executive Officers.

Compensation Structure

Pay Element—Overview
The Company utilizes four main components of compensation:

¢ Base Sglary—fixed pay that takes into account an individual’s role and responsibilities, experience, expertise and individual
performance;

o Annual Incentive Compensation—variable pay that is designed to reward attainment of annual business goals, with payout of
target award goals generally expressed as a percentage of base salary;

s Long-Term Equity-Based Awards—stock-based awards including restricted stock units; and

e Benefits and Perquisites—includes medical, dental, life, disability and business travel insurance bernefits, retirement savings,
automobile allowances, executive health exams and, in the case of Mr. Bergman, certain additional services as described below.

Pay Elements—Details
Base Salary

The Compensation Committee annually reviews executive officer salaries and makes adjustments, as warranted, based on individual
responsibilities and performance, Company performance in light of market conditions and competitive practice. Salary adjustments are
generally approved and implemented during the first quarter of the calendar year (typically in March). On March 3, 2020 (prior to
COVID-19 being declared a global pandemic), based on individual responsibilities and performance, the Company’s performance and
competitive market data with respect to base salary pay practices, the Compensation Committee increased the base salaries for the
Named Executive Officers by 2.7%. In connection with the Company’s broad-based effort to support plans for the long-term health of
its business and to strengthen its financial flexibility, our CEQ agreed to a 100% Base Salary Reduction from April 6, 2020 through the
end of fiscal 2020 (December 26, 2020), or such earlier date as the Compensation Committee may determine in its sole discretion. Qur
other Named Executive Officers also agreed to temporary salary reductions of 50% of their base salaries from April 6, 2020 through
June 30, 2020 and 37.5% through the end of fiscal 2020 (December 26, 2020). Additionally, each of our CEO and our other Named
Executive Officers agreed to delay their fiscal 2020 salary increases, which would have gone into effect on April 6, 2020, until October
5, 2020. On September 29, 2020, the Compensation Committee approved the removal of the temporary salary reductions and restored
such compensation to its normal levels, effective the first day of the fourth quarter of fiscal 2020 (September 28, 2020). See
“Compensation Discussion and Analysis—Executive Summary—Actions Taken in Response to the COVID-19 Pandemic” above for a
more detailed discussion of actions the Compensation Committee took in response to the COVID-19 pandemic.

Annual Incentive Compensation

Annual incentive compensation for each of the Company’s executive officers is typically determined and paid under the PIP for such
year. However, due to the impact of the COVID-19 pandemic, on August 11, 2020, the Compensation Committee suspended the PIP
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for fiscal 2020 with respect to all U.S. participants and certain non-U.S. participants (including the Named Executive Officers) and
canceled any corresponding PIP awards relating to fiscal 2020 in their entirety.

A core component of the PIP relates to the Company Financial/EPS Goal, which, as shown on the table below, represents between
30% to 60% of the 2020 PIP bonus for our Named Executive Officers (other than our CEO) and 75% of our CEO’s 2020 PIP bonus. As
aresult of the COVID-19 pandemic, the PIP 2020 Company Financial/EPS Goal was not attainable and, based on the Company’s actual
adjusted 2020 diluted EPS, that component of the PTP would have resulted in a payout at 0%. Accordingly, 30% to 60% of our Named
Executive Officers’ (other than cur CEQ) PIP bonus and 75% of our CEO’s 2020 PIP bonus would have paid out at 0%.

The remaining components of the PIP relate to PIP Business Financial Goals and PIP Individual Performance Goals (each as defined
below), which the Compensation Committee anticipated would be significantly distorted as a result of the impact of the COVID-19
pandemic on the business and these goals, creating unintended consequences. For example, for the 2020 PIP, with respect to the PIP
Business Financial Goals certain participants had their goals tied to expense budgets set prior to the pandemic, which budgets were
significantly reduced as part of the Company’s cost cutting initiatives; in such case, maintaining the original goals would have led to an
unintended windfall for such participants (for those Named Executive Officers whose PIP Business Financial Goals were tied to expense
budgets estimated payouts range from 118% to 130%). In other instances, certain participants had their goals tied to financial targets
set prior to the pandemic, which were highly unlikely to be achieved in light of the pandemic’s impact on the Company’s business; in
such case, maintaining the original goals would have resulted in a significantly reduced payout for such participants (for those Named
Executive Officers whose PIP Business Financial Goals were tied to financial targets estimated payout would have been 20%, except
for one Named Executive Officer whose estimated payout would have been 97%). Additionally, the PIP Individual Performance Goals
{(including for the Named Executive Officers) were based on individual performance objectives that were set prior to the pandermic. After
the onset of the pandemic, certain strategic plans were delayed and management’s focus and objectives had to be realigned to mitigate
the effects of the pandemic on the Company’s business, requiring a large investment of time and resources. Therefore, the Compensation
Committee determined that the original PIP Individual Performance Goals were nearly impossible to atfain and no longer appropriate
in light of the pandemic.

Effective as of July 1, 2020, the Compensation Committee adopted the RPP to replace and supersede the PIP with respect to fiscal
2020 for such participants (including the Named Executive Officers). The business disruption caused by the global COVID-19
pandemic impacted the Company’s business units and operations in ways that could not be anticipated at the time that the performance
goals and metrics were established under the PIP with respect to fiscal 2020, and accordingly, the Compensation Committee determined
that replacing the PIP with the RPP would better align the interests of the Company’s stockholders and the key employees who will be
driving the Company’s recovery going forward. No amounts were paid out to such participants (including the Named Executive
Officers) under the PIP with respect to fiscal 2020. Details of the PIP and the RPP are described below.

Components of the PIP

The components of the PIP are designed to reward the achievement of pre-established corporate financial, business unit financial
and individual performance goals, The Compensation Committee sets the PTP’s performance goals and target pavout for the Chief
Exccutive Officer. With respect to the executive officers (other than the Chief Executive Officer), at the beginning of each year, the
Chief Executive Officer recommends to the Compensation Committee which executive officers should participate in the PIP for that
year and, following review and approval by the Compensation Committee, such officers are notified of their participation. The Chief
Executive Officer recommends to the Compensation Commiitee the PIP’s performance goals and target payout for executive officers
(other than himself), subject to the Compensation Commitiee’s review and approval.

PIP targets and goals for 2020 for the Named Executive Officers were established at the beginning of 2020, For the Named Executive
Officers (other than Mr. Bergman), the performance goals under the 2020 PIP were based on:

¢ the Company’s 2020 earnings per share measured against pre-established standards, as may be adjusted pursuant to the terms of
the 2020 PIP {the “PIP 2020 Company Financial/EPS Goal™);
« achievement of financial goals in their respective business units (“PIP Business Financial Goals™; and

» achievement of individual performance objectives (“PIP Individual Performance Goals™).
In 2013, the Compensation Committee approved a clawback policy as part of the PIP whereby the Company has the right to recoup
from the participant, including the Named Executive Officers, and the participant is required to repay to the Company, an amount equal

to the PIP cash bonus paid to the participant if the participant engages in a competitive activity (as defined in the Company’s Management
Team Performance Incentive Plan and Plan Summary, effective as of January 1, 2014) or violates a non-disclosure, non-solicitation of
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employees or other restrictive covenant between the participant and the Company on or after the payment date but on or prior to the first
anniversary of such payment date.

In November 2019, the Compensation Committee undertook a review of the PIP 2020 Company Financial/EPS Goal to be used in
our 2020 PIP awards. As part of this review, the Compensation Committee considered a number of factors including (i) market data for
peer group companies with revenues between $8 billion and $12 billion and peer group companies practices and (ii) the advantages and
disadvantages of potential performance metrics evaluated against the current performance objectives of the PIP. Following consideration
of these factors, the Compensation Committee concluded, as further described below, that it was in the best interest of the Company and
its stockholders to continue to use adjusted earnings per share as the metric for the portion of the PIP bonus that is based on the
Company’s performance.

The Compensation Committee believes adjusted EPS is appropriate for the portion of the PIP bonus that is tied to the Company’s
performance because such metric (i) is reflective of the key metric that the Board of Directors uses to assess the Company’s performance,
(ii) clearly summarizes the earnings generated for stockholders and focuses on return to the stockholders, (iii) is sufficiently different
from our long-term equity plan metric because our long-term equity plan metric is a three-year cumulative earnings per share goal as
opposed to a one-year goal and (iv) is a metric used by a significant number of large companies as the performance factor for the
company-performance portion of their annual incentive compensation plans.

Under the 2020 PIP, the Compensation Committee may adjust the PTP 2020 Company Financial/EPS Goal for specific factors pre-
established by the Compensation Committee. Additionally, the Compensation Committee may further adjust the goal for any other
unforeseen event or other facts and circumstances beyond the control of the Company, by an amount equal to a reasonable estimate of
the expected accretion or dilution, based on information provided to them by executive management. In the event the Compensation
Committee makes adjustments in accordance with the preceding sentence, the Compensation Committee in its sole discretion will
determine the PIP award payouts that correspond to the levels of achievement of the adjusted goal. The Compensation Commitice may
award all or a portion of a PIP award upon the attainment of any goals (including the applicable predefined goals). The Compensation
Cominittee or the Chief Executive Officer (solely with respect to non-executive officers) may also grant discretionary awards under the
PIP. Notwithstanding the adjustment provisions contained in the PIP, the Compensation Committee believed that the impact of the
COVID-19 pandemic on the business and the corresponding performance metrics was too significant, so that any COVID-19-related
adjustment to the existing performance metrics would have caused a potential misalignment between the PIP participants and the goals
that the Company was focused on rewarding. Therefore, the Compensation Committee did not use the adjustment provisions to modify
the PIP but instead replaced the 2020 PIP with the RPP.

PIP Business Financial Goals and PIP Individual Performance Goals for Named Executive Officers {(other

than CEQ)

The weight (expressed as a percentage of the PIP target payout) for each component of the 2020 PIP awards for the Named Executive
Officers (other than Mr. Bergman) was as follows:

James P. Breslawski ) .
Vice Chairman, President. ... s cesersssssssessessseeeens 3% 55% 15%

Steven Paladino

Executive Vice President and Chief Financial Officer
(Principal Finaneial Officer) .o, 60% 20% 20%
Gerald A. Benjamin

Executive Vice President and Chief Administrative

OFFICEL ...otiiriisasasnins e 40% 40% 20%
Mark E. Mlotek ]
Executive Vice President and Chief Strategic Officer.... 40% 35% 25%

PIP Business Financial Goals and PIP Individual Performance Goals varied for each Named Executive Officer as the goals reflected
each executive’s specific role and function. Financial measures included in such goals are calculated based on generally accepted
accounting principles and adjusted in a manner similar to adjustments made to the Company’s EPS (as described below).

PIP Business Financial Goals and PIP Individual Performance Goals were designed to motivate executive officers to achieve
challenging, but attainable goals for talented executives. The Compensation Committee sets the goals for PIP awards such that incentive
compensation is paid at less-than~-median of the market awards when PIP Business Financial Goals or Individual Performance Goals are
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not fully achieved and greater-than-median awards when goals are exceeded, The maximum payout percentage under the PIP for the
Named Executive Officers is 150% for the PIP Company Financial/EPS Goal, ranges from 125% to 200% for the PIP Business Financial
Goal (depending on the specific category of Business Financial Goal applicable to such Named Executive Officer) and is 115% for the
PIP Individual Performance Goals.

2020 PIP

On March 3, 2020 (prior to COVID-19 being declared a global pandemic), after reviewing market competitive practices and in light
of market conditions in the areas in which the Company competes, the Compensation Commitiee decided to increase the payout for
achievement of the target goals for the Named Executive Officers under the PIP by a weighted average of 2.5%.

In February 2020, the Compensation Committee set the PIP 2020 Company Financial/EPS Goal at $3.68, representing the target
goal designed to result in a PIP award payout equal to 100%. Similar to previous years, the Compensation Committee completed a pre-
defined process to adjust the goal and to approve the adjustments that will be applied to the actual results, in each case, based on
adjustments authorized under the PTP. This target was set prior to COVID-19 being declared a global pandemie. Given our actual 2020
diluted EPS, adjusted for restructuring costs; judgments, settlements or other payments in connection with, or arising from, certain
litigation matters; and a net gain on the sale of an equity investment was $2.97, the Company Financial/EPS Goal portion of the 2020
PIP would have paid out at 0% had the PIP not been suspended and replaced with the RPP for 2020.

Annual Incentive Compensation for CEQ under the PIP

Mr. Bergman’s annual incentive compensation for 2020 under the PIP had three components:

» achievement of the 2020 Company Financial/EPS Goal (weighted 75% of his total award);

» the average performance of the Company’s other executive officers with respect to their PIP Business Financial Goals {weighted
12.5% of his total award); and

» the average performance of the Company’s other executive officers with respect to their PIP Individual Performance Goals
(weighted 12.5% of his total award).

Components of the RPP

The COVID-19 pandemic had a material adverse effect on our business, results of operations and cash flows for the second quarter
of fiscal 2020. As of the end of the second quarter of fiscal 2020, there remained material uncertainty regarding the potential for
additional significant resurgences of COVID-19 which could cause a significant reduction in dental practice openings and patient volume
recovery, or further delay in the return to normal operations remained. As the COVID-19 pandemic continued to evolve and the
economic circumstances coutinued to develop during fiscal 2020, the Compensation Committee closely monitored the situation and
proactively reviewed and revised the Company’s compensation arrangements and practices as it determined to be in the best interests
of the Company’s stockholders, and where appropriate, other stakeholders. The Compensation Committee decided to have the RPP
replace the PIP for fiscal 2020 for all U.S. participants and certain non-U.S. participants (including our Named Executive Officers). The
RPP provides pay for performance incentive compensation to the participants, including the Company’s Named Executive Officers, and
is designed to reward them for their contributions to the Company consistent with the Company’s business recovery strategy and enable
the Company to continue to attract and retain highly qualified employees. Under the RPP, the Compensation Committee designated
participants in the RPP and established Company-wide, functional area/business unit-level, and individual performance measures and
goals for the earning of bonuses based on a performance period commencing on July 1, 2020, and ending on December 26, 2020, The
outcome at the time that the goals were set was substantially uncertain to be achieved. Under the RPP, the Compensation Committee
has the right to subsequently adjust the performance goals to take into account unanticipated circumstances or significant events as the
Compensation Committee may determine in its sole discretion. As the RPP replaced the PIP for fiscal 2020, no payouts were made to
our Named Executive Officers with respect to the portion of the fiscal year that ended on June 30, 2020.

The Compensation Committee is responsible for administering the RPP and has full discretionary authority under the RPP and the
authority to take any actions it deems necessary or advisable in carrying out its duties thereunder, including delegating their authority
under the RPP.

Each Named Executive Officer’s incentive award opportunity under the RPP? was determined by the Compensation Committee. The
individual bonus target amount for each Named Executive Officer was 60% of the individual bonus target amount set under the PIP for
fiscal 2020 and the maximum amount that could be paid under the RPP was 135% of the RPP target which is equivalent to 81% of the
original PIP target. The terms of the RPP are identical to the terms of the PIP except for the performance period, target amount of the
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awards, maximum amount payable under the awards, and performance factors. All participants in the RPP (other than members of the
Company’s Executive Management Committee and our CEO) were entitled to a minimum payout under the RPP equal to 39% of the
original PIP target amount, Additionally, all participants in the RPP have a new goal tied to promoting awareness of diversity and
inclusion which is weighted at 10% of the individual performance goal of their RPP award.

For the Named Executive Officers {other than Mr. Bergman), the performance gbals under the RPP are based on:

s the Company’s earnings per share for the third and fourth quarters of fiscal 2020 measured against pre-established standards, as
may be adjusted pursvant to the terms of the RPP (the “RPP Company Financial/EPS Goal™);

s achievement of financial goals in their respective business units (“RPP Business Financial Goals”); and

e achievement of individual performance objectives (“RPP Individual Performance Goals™.

RPP Company Financial/EPS Goal

Under the RPP, the Compensation Committee may adjust the RPP Company Financial/EPS Goal for the following factors (which
factors have been pre-established by the Compensation Comumittee):

s acquisitions and new business ventures (based on the approved model) not initially considered when developing the goal,
including:

» the effect of accretion or dilution relating to unbudgeted acquisitions (or dispositions), but only for the first 12 months
following the transaction (or shorter time period, if applicable);

»  any gain, loss or expense related to the disposal of a business or discontinued operations that was not previously considered
when developing the RPP goal;

» unbudgeted acquisition and professional fees and expenses related to closed acquisitions or dispositions incurred in the
year of the acquisition or disposition, but only for that year; and

¥ unbudgeted acquisition and professional fees and expenses relating to individual unclosed acquisitions or dispositions,
where such fees and expenses exceed $300,000, in which case all such fees and expenses (from the first dollar) shall be
excluded;

¢ capital transactions (including capital stock repurchases);
s other differences in budgeted average outstanding shares (other than those resulting from capital transactions referred to above);

& restructuring costs incurred related to publicly announced restructuring plans and separately identified in the Company’s periodic
filings, to the extent the adjustment was not already contemplated in the goal;

e the financial impact, either positive or negative, of the changes in foreign exchange rates from the rates used in setting the
budgeted EPS goal for the fiscal year;

¢ changes in accounting principles or in applicable laws or regulations;
« unforeseen events or circumstances affecting the Company;

= judgments, settlements or other payments in connection with, or arising from, certain litigation matters as approved by the
Compensation Committee;

+ the impact of any increase or decrease in tax rates in any country in which the Company derives greater than 5% of its net income;

¢ expenses related to any LTIP awards (performance-based or time-based) granted in the second half of 2020; and

* expense related to any modification of previously granted performance-based awards.

Additionally, the Compensation Committee may further adjust the goal for any other unforeseen event or other facts and
circumstances beyond the control of the Company, by an amount equal to & reasonable estimate of the expected accretion or dilution,
based on information provided to them by executive management. Tn the event the Compensation Committee makes adjustments in

accordance with the preceding sentence, the Compensation Commitiee in its sole discretion will determine the RPP award payouts that
correspond to the levels of achievement of the adjusted goal. The Compensation Committee may award all or a portion of a RPP award
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upon the attainment of any goals {including the applicable predefined goals). The Compensation Committee or the Chief Executive
Officer (solely with respect to non-executive officers) may also grant discretionary awards under the RPP.

In September 2020, the Compensation Committee set the 2020 Company Financial/EPS Goal under the RPP for the third and fourth
quatters of fiscal 2020 at $0.57, representing the target goal designed to result in a RPP award payout equal to 100% (which amount
would equal to 60% of the target award under the PIP for each participant who received an award under the PIP for fiscal 2020). Similar
to previous years, the Compensation Committee completed a pre-defined process to adjust the goal and to approve the adjustments that
will be applied to the actual results, in each case, based on adjustments authorized under the RPP. For the 2020 RPP, no adjustments
were made to the RPP Company Financial/EPS Goeal.

During the first quarter 0f 2021, the Chief Executive Officer reviewed the relevant financial and operating performance achievements
of the Company and its business units, as well as the individual performance of the participating officers (other than himself), against
the RPP performance goals that had been previously established, and submitted proposed RPP payouts for the participating officers to
the Compensation Committee for review and approval,

Qur actual EPS (as adjusted) in the third and fourth quarters of 2020, as approved by the Compensation Commitiee, was $2.03. This
achievement was 356% above the target amount and resulted in a maximum payout of 150% of the 2020 Company Financial/EPS Goal
portion of the RPP award set by the Compensation Committee under the 2020 RPP. RPP awards for the Named Executive Officers
appear in the Summary Compensation Table in the column captioned “Non-Equity Incentive Plan Compensation.”

RPP Business Financial Goals and RPP Individual Performance Goals for Named Executive Officers
{other than CEO)

The weight {expressed as a percentage of the RPP target pavout) for each component of the RPP awards for the Named Executive
Officers (other than Mr. Bergman) is as follows:

James P, Breslawski
Vice Chairman, President.......cocinnmnnn. 35% 45% 20%

Steven Paladino

Executive Vice President and Chiel Financial Officer
(Principal Financial Officer) ..., 60% 20% 20%
Gerald A. Benjamin

Executive Viee President and Chief Administrative

OTECET vuvrerrererereeererserernss e serseansesesaeesessesssesessrmmssassesssnans 60% 20% 20%
Mark E. Mlotck
Executive Vice President and Chiel Strategic Officer.... 60% 20% 20%

RPP Business Financial Goals and RPP Individual Performance Goals vary for each Named Executive Officer as the goals reflect
each executive’s specific role and function. Financial measures included in such goals are calculated based on generally accepted
accounting principles and adjusted in a manner similar to adjustments made to the RPP Company Financial/EPS Goal (as described
below).

RPP Business Financial Goals and RPP Individual Performance Goals are designed to motivate executive officers to achieve
challenging, but attainable second half of fiscal 2020 goals for talented executives during an unprecedented and arduous time, The
maximum payout percentage under the RPP for the Named Executive Officers is 150% for the RPP Company Financial/EPS Goal,
ranges from 125% to 200% for the RPP Business Financial Goal (depending on the specific category of RPP Business Financial Goal
applicable to such Named Executive Cfficer) and is 115% for the RPP Individual Performance Goals.

For each Named Executive Officer {other than Mr. Bergman whose annual incentive compensation is described below), the RPP
Business Financial Goals and RPP Individual Performance Goals are as follows:
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Mr. Breslawski:

* RPP Business Financial Goal (45%). This goal measures actual achievement against the target goal of operating income
attributable to the Global Dental Group and Henry Schein One, LLC.

o RPP Individual Performance Goals (20%). The key individual goals relate to overseeing, supporting and, where applicable,
implementing: (i) business operations goals related to the COVID-19 pandemic; (ii) human capital matters related to the COVID-

19 pandemic; (iii} e-commerce enhancements and information technology developments; and (iv) develop awareness of the
Company’s diversity and inclusion goals.

Mr. Paladino:

s RPP Business Financial Goal (20%). This goal measures actual achievement against the target goal of the expense budget for
the Company’s Corporate Finance Group,

o RPP Individual Performance Goals (20%). The key individual goals relate to overseeing, supporting and, where applicable,
implementing: (i) capital resource efficiencies; (ii) human capital matters related to the COVID-19 pandemic; (iii) strategic

planning and business development initiatives; (iv) internal controls; (v) accounting processes and tax planning; and (vi) develop
awareness of the Company’s diversity and inclusion goals.

Mr. Benjamin:

s RPP Business Financial Goals (20%). These goals measure actual achievement of targeted expense budgets for the Company’s
Global Services Group.

o  RPP Individual Performance Goals (20%). The key individual goals relate to overseeing, supporting and, where applicable,
implementing: (i) supply chain goals related to the COVID-19 pandemic; (ii} human capital matters related to the COVID-19
pandemic; {iii) completion of the transition services agreement entered into in connection with the spin-off and merger of our
Animal Health business in February 2019 creating Covetrus, Inc., a separate publicly traded corporation (the “Spin-Off™), which
ended in December 2020; and (iv} develop awareness of the Company’s diversity and inclusion goals.

Mr. Mlotek:

s RPP Business Financial Goal (20%). This goal measures actual achievement against the target goal of the Corporate Business
Development Group expenses.

e RPP Individual Performance Goals {20%). The key individual goals relate to overseeing, supporting and, where applicable,
implementing: (1) key initiatives related to the COVID-19 pandemic; (ii) human capital matters related to the COVID-19
pandemic; (iili) e-commerce enhancements and information technology development; (iv) business development projects; (v)
strategic planning and initiatives; and (vi) develop awareness of the Company’s diversity and inclusion goals.

Annual Incentive Compensation for CEQ under the RPP

Mr. Bergman’s annual incentive compensation under the RPP for 2020 was based solely on the achievement of the RPP Company
Financial/EPS Goal. ' '

Long-Term Equity-Based Awards

The Company and the Compensation Committee believe that long-term equity-based awards are an important factor in aligning the
long-term financial interest of the officers and stockholders. The Compensation Committee continually evaluates the use of equity-

based awards and intends to continue to use such awards in the future as part of the design and administration of the Company’s executive
competsation program.

Type of Award - Restricted Stock Units

Under the Company’s long-term incentive program (“L.TIP”) pursuant to the 2020 Stock Incentive Plan (formerly known as the 2013
Stock Incentive Plan), the current method of allocating the equity-based awards solely to restricted stock units is designed to use fewer

shares as compared to “appreciation-based™ awards (such as stock options) while continuing to provide long-term incentives with a
strong retention component to participants.
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Vesting

Performance-based restricted stock vnits generally vest 100% on the third anniversary of the grant date (three-year cliff vesting) and
time-based restricted stock units generally vest 100% on the fourth anniversary of the grant date (four-year cliff vesting), in each case
provided that no termination of service had occurred (except that the grants provide for pro-rated or accelerated vesting if termination
of employment is due to retirement, death or disability, or termination without cause following a change in control (as defined in the
2020 Stock Incentive Plan)). (See “Pay Levels and Benchmarking” set forth below.) For all participants under the 2020 Stock Incentive
Plan, other than executive officers and other executive management, the restricted stock units are allocated as 50% performance-based
awards and 50% time-based awards. Mr. Bergman receives his awards of restricted stock units as 100% performance-based awards,
Executive officers {other than Mr. Bergman) and other executive management generally receive 65% of their awards in the form of
performance-based resfricted stock units and 35% of their awards in the form of time-based restricted stock units.

None of our outstanding LTIP awards provide for single trigger acceleration of restricted stock units upon a change in control.
Instead, in connection with a change in control, all outstanding restricted stock units granted to our executive officers vest automatically
upon & participant’s termination of employment by the Company without cause or by the participant for good reason (and for Mr,
Bergman, also for retirement} occurring within two years afler the change in control or in certain cases within 90 days prior to a change
in control or after the first public announcement of a pending change in control. {See “Post Termination and Change in Control
Calculation™ table below and the accompanying footnotes.) Further, these awards are subject to a clawback policy whereby the Company
has the right to recoup from the participant, including the Named Executive Officers, and the participant is required to repay to the
Company, an amount equal to the fair market value of the aggregate shares of restricted stock units payable to the participant if the
participant engages in a competitive activity (as defined in the award agreement) or violates a non-disclosure, non-solicitation of
employees or other restrictive covenant between the participant and the Company on or after the payment date but on or prior to the first
anniversary of such payment date.

Grant DPate

All grants are issued on the date they are approved by the Compensation Committee, except with respect to new hires and Mr.
Bergman’s inducement restricted stock unit award granted in connection with the renewal of his employment agreement, where the
grant date is a fixed date after the date on which such grant is approved by the Compensation Committee,

Performance Criteria

At the time the LTIP performance-based goal is set, it is substantially uncertain that the goal will be achieved. As the Company
continues to grow, we continue fo tie the performance goals to the Company’s carnings per share at growth rates that we believe exceed
market growth for the markets in which we operate and reflect economic conditions. The Compensation Committee sets the maximum
payout for time-based and performance-based restricted stock unit awards at 100% and 150%, respectively.

In December 2019, the Compensation Commitlee undertook a review of the performance metrics to be used in our performance-
based LTIP awards for 2020. As part of this review, the Compensation Committee considered a number of factors including (i) market
data for companies with revenues between $8 billion and $12 billion and peer group companies practices and (ii) the advantages and

- disadvantages of potential performance metrics evaluated against the performance objectives of the LTIP. Following consideration of
these factors, the Compensation Committee concluded that it was in the best interest of the Company and its stockholders to continue
to use three-year cumulative earnings per share as the metric for the LTIP because such metric (i) is reflective of the key metric that the
Board of Directors uses to assess the Company’s performance, (ii) clearly summarizes the earnings generated for stockholders and
focuses on refurn to the stockholders, (iii) is sufficiently different from our short-term incentive plan (7.¢., RPP) metric because our long-
term equity plan metric is a three-year cumulative earnings per share goal as opposed to a one-year goal and (iv) is a metric used by a
significant number of large companies as the performance factor for their respective long-term equity plans.

Additionally, pursuant to the 2020 LTIP, the Compensation Committee is required to adjust the EPS performance goal for the
following factors (which factors have been pre-established by the Compensation Committee):
e acquisitions and new business ventures (based on the approved model) not initially considered when developing the goal
including;:
¥ the effect of accretion or dilution relating to unbudgeted acquisitions (or dispositions}, but only for the first 12 menths
following the transaction {or shorter time period, if applicable);

¥ any gain, loss or expense related to the disposal of a business or discontinued operations that was not previously considered
when developing the goal; :
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» unbudgeted acquisition and professional fees and expenses related to closed acquisitions or dispositions incurred in the
year of the acquisition or disposition, but only for that year; and

» unbudgeted acquisition and professional fees and expenses relating to individual unclosed acquisitions or dispositions,
where such fees and expenses exceed $300,000, in which case the effect of all such fees and expenses (from the first dollar)
shall be excluded in the year of the acquisition or disposition, but only for that year;

+ capital transactions (including capital stock repurchases);
s other differences in budgeted average outstanding shares other than those resulting from capital transactions referred to above;

s restructuring costs incurred related 1o publicly announced restructuring plans and separately identified in the Company’s periodic
filings, to the extent the adjustment was not already contemplated in the goal;

« the financial impact, either positive or negative, of the changes in foreign exchange rates from the rates used in setting the three
year performance goal;

+ changes in accounting principles or in applicable laws or regulations;
o judgments, settlements or other payments, each exceeding $100,000, in connection with, or arising from, litigation matters; and

s the impact of any increase or decrease in tax rates in any country in which the Company derives greater than 5% of its net income.

Although some companies use relative total shareholder return as a performance metric, the Compensation Committee does not
believe such metric is appropriate for the Company’s circumstances at this time because such metric (i) does not clearly summarize the
carnings generated for stockholders (e.g., earnings per share), (ii) tends to reward stock price volatility and can penalize a company that
has demonstrated consistency in long-term performance, (iii) is measured on a relative basis so it is highly dependent on the peer group
chosen and we believe a selection of an appropriate peer group would be difficult for the purpose of measuring relative total shareholder
return due to size, types of businesses the Company is involved in, business differentials and consolidation of companies within the
industry {e.g., companies selected for the peer group at the beginning of the period may be merged into other companies by the end of
the three-year period which may skew results), (iv) provides for payouts in negative return scenarios so long as the Company outperforims
its peer group {i.e., the executive may receive a high payout while stockholders are losing value) and (v) studies have shown that relative
total shareholder return does not result in better performance.

As evidenced by the Company’s long-term histerical stock performance and financial results, LTIP performance criteria of three-
year cumulative earnings per share has been an effective incentive for our executive officers. For all the reasons stated above, the
Compensation Committee believes it is in the best interest of the Company and its stockholders to use three-year cumulative earnings
per share as the performance metric for its long-term equity awards.

Performance-Based Restricted Stock Unit Awards

During the first quarter of each calendar year, the Compensation Committee sets the three-year cumulative earnings per share as the
target goal designed to result in a payout equal to 100% under the performance-based restricted stock unit awards to be granted during
such year. The Compensation Committee sel the target goal for the awards granted in 2018, 2019 and 2020 by excluding restructuring
costs. Similar to previous years, the Company completed a pre-detined process to adjust goals and to approve the adjustments that will |
be applied to the actual results, in each case, based on adjustments required under the LTIP. With respect to outstanding performance-
based restricted stock unit awards granted in 2018, 2019 and 2020, the goal was adjusted for the effects during fiscal 2020 of impact of
acquisitions, certain capital transactions {including capital stock repurchases) and the changes in foreign exchange rates from the rates
used in setting the goal. Accordingly, the Compensation Committee decreased the three-year EPS performance goal for the
performance-based restricted stock units granted in 2018 by 0.5%, decreased the three-year performance goal for the performance-based
restricted stock units granted in 2019 by 0.3%, and increased the three-year performance goal for the performance-based restricted stock
units granted in 2020 by 0.3%. The adjustments to the 2018 and 2019 performance goals were primarily attributable to the impact of
acquisitions and changes in foreign exchange rates, partially offset by capital stock repurchases. The adjustments to the 2020
performance goal were primarily attributable to capital stock repurchases, partially offset by the impact of acquisitions. These
adjustments were reviewed and approved by the Compensation Committee.

On March 3, 2020 (prior to COVID-19 being declared a global pandemic), the Compensation Committee decided to increase the
value of the 2020 LTIP restricted stock unit awards for participants in the LTIP, including the Named Executive Officers, as compared
to the value of their awards in 2019 by 7.5% to reflect competitive market data with respect to equity pay practices, encourage employee
retention and partially restore a 15% reduction on the value of LTTP awards that was made in 2018, On March 3, 2020, Mr. Bergman
was granted 56,770 restricted stock units with a grant date fair value of $3,438,000, Mr. Breslawski was granted 25,957 restricted stock
units with a grant date fair value of $1,572,000, each of Messrs. Paladino and Benjamin was granted 24,322 restricted stock units with
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a grant date fair value of $1,473,000 and Mr. Miotek was granted 22,704 restricted stock units with a grant date fair value of $1,375,000.
Each such grant was made under the Company’s 2020 Stock Incentive Plan, Mr, Bergman’s grant was 100% performance-based with
three-year cliff vesting and the grants for Messrs. Breslawski, Paladino, Benjamin and Miotek were 65% performance-based with three-
year cliff vesting and 35% time-based with four-year cliff vesting.

On February 14, 2020, the performance-based portion of the special equity award made to Mr. Bergman on May 25, 2016 in
connection with the renewal of his employment agreement in 2016 (“May 2016 Grant”) vested. The time-based portion of such award
vested on December 31, 2019, Mr, Bergman’s May 2016 Grant was based on the same performance factor as the Company’s 2017
LTIP performance-based awards. On March 6, 2020, the 2017 LTIP performance-based awards made to the Named Executive Officers
(including Mr. Bergman) vested. With respect to both Mr. Bergman’s May 2016 Grant and the 2017 LTIP performance-based awards,
on March 5, 2017, the Compensation Committee set the three-year cumulative EPS at $11.61 (adjusted for the effects the Company’s
two-for-one stock split of its common stock that occurred in September 2017, refetred to as the “2017 Stock Split” and the Spin-Off),
representing the target goal designed to result in an LTIP award payout equal to 100%. Similar to previous years, the Compensation
Committee completed a pre-defined process to adjust the goal and to approve the adjustments that were made to the actual results, in
each case, based on adjustments authorized under the 2017 LTIP. For the 2017 LTIP performance-based awards (and Mr. Bergman’s
May 2016 Grant performance-based award), the goal was adjusted to account for the effects during fiscal 2019 of the impact of
acquisitions and dispositions including the Spin-Off, certain capital transactions (including capital stock repurchases) and the changes
in foreign exchange rates from the rates used in setting the goal. The three-year cumulative EPS performance goal for the performance-
based restrictive stock units granted under the 2017 LTIP was $11.32 (as adjusted) and the actual three-year cumulative EPS was $11.14
{as adjusted). On February 14, 2020, Mr. Bergman’s May 2016 Grant performance-based award vested. On March 6, 2020, the
Company’s 2017 LTIP performance-based awards vested, Both awards vested with an achievement of 98.4% of the EPS performance
goal and a payout awarded in shares of Company common stock equal to 83.9% of the original number of shares/units (adjusted for the
effects of the Company’s 2017 Stock Split and the Spin-Otf) underlying the award granted (based on target goal performance).

On March 2, 2021, the 2018 LTIP performance-based awards vested. With respect to such awards, on March 2, 2018, the
Compensation Committee set the three-year cumulative EPS at $13.38, representing the target goal designed to result in an LTIP award
payout equal to 100%. Similar to previous years, the Compensation Committee completed a pre-defined process to adjust the goal and
to approve the adjustments that were made to the actual results, in each case, based on adjustments authorized under the 2018 LTLP.
For the 2018 LTIP performance-based awards, the goal was adjusted to aceount for the impact of acquisitions and dispositions, including
the Spin-Off; certain capital transactions (including capital stock repurchases); and the effects of changes in foreign exchange rates from
the rates used in setting the goal. The three-year cumulative EPS performance goal for-the performance-based restricted stock units
granted under the 2018 LTIP was $11.37 (as adjusted) and the actual three-year cumulative EPS was $10.46 (as adjusted). On March
2, 2021, such awards vested with an achievement of 92% of the EPS performance goal and a payout awarded in shares of Company
common stock equal to 20% of the original number of shares/units (adjusted for the effects of the Company’s 2017 Stock Split and the
Spin-Off) underlying the award granted (based on target goal performance),

The payout under the performance-based restricted stock units granted under the 2018 LTIP was negatively impacted by the global
COVID-19 pandemic. Given the significance of the impact of the pandemic on the Company’s three-year EPS goal under such equity
award and the contributions made by the Company’s TSMs (including those who received such award), on March 3, 2021, the
Compensation Committee granted a Special Pandemic Recognition Award to recipients of performance-based restricted stock units
under the 2018 LTIP who were employed by the Company on the grant date of the Special Pandemic Recognition Award (March 3,
-2021). The value of such award for each recipient was determined based on 55% of that recipient’s original number of performance-
based restricted stock units awarded under the 2018 LTIP (adjusted for the Spin-Off). The restricted stock granted under the Special
Pandemic Recognition Award will vest 50% on the first anniversary of the grant date and 50% on the second anniversary of the grant
date, subject to continued employment over the respective time period. The combination of the 20% payout based on actual performance
of the 2018 LTIP and the one-time Special Pandemic Recognition Award granted in 2021 will generate a cumulative payout of 75% of
each recipient’s original number of performance-based restricted stock units awarded in 2018 if the recipient satisfies the two-year
vesting schedule commencing in 2021. In approving the one-time Special Pandemic Recognition Award, the Compensation Committee
recognized that the COVID-19 pandemic created the most difficult business challenge the Company has faced, and management’s
dedication and hard work to meet the challenge.

Benefits and Perquisites

The Company’s executive compensation program also includes benefits and perquisites. These benefits include annual matching
contributions of up to 7% of base salary to executive officers’ 401(k) Plan accounts, annual allocations to the Company’s SERP accounts,
health benefits, annual executive health physicals, autemobile allowances, life insurance coverage, disability and business travel
insurance, As partofthe Company’s initiatives to reduce costs due to the impact of COVID-19, the Compensation Committee suspended
the Company matching contributions under our 401(k) Plan and contributions under the SERP for the second half of fiscal 2020, the
annual executive health physicals were put on hold from April 22, 2020 throngh December 31, 2020, and the automobile allowances
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were reduced proportionally during the period that our Named Executive Officers forfeited all or a portion of their base salaries, The
Company also maintains a deferred compensation plan (the “Deferred Compensation Plan”) under which the Named Executive Officers
may participate. The Company does not make any contributions to the Deferred Compensation Plan and all amounts outstanding under
the Deferred Compensation Plan consist solely of participant contributions. The Company annually reviews these benefits and
perquisites and makes adjustments as warranted based on competitive practices and the Company’s performance.

A portion of the administrative services provided to Mr. Bergman has been determined to be non-business related and such portion
is included in his taxable income as additional compensation. The administrative services include clerical and secretarial assistance
designed primarily to minimize the amount of time Mr. Bergman devotes to administrative matters other than Company business, to
provide opportunities for Mr. Bergman to undertake, among other things, philanthropic causes, social responsibility activities and non-
business-related leadership reles. The Compensation Committee has approved these benefits and perquisites as a reasonable component
of the Company’s executive officer compensaticn program in light of historical and competitive market practices. (See the “All Other
Compensation” column in the Summary Compensation Table,)

From time to time, the Company utilizes hourly leased aircraft to efficiently optimize management’s time for business travel. If
seating is available, the Company permits an executive’s spouse or other guests to accompany the executive on the flight. In all cases,
if the aircraft is used for personal purposes, the executive reimburses the Company the value of the personal usage of the aircraft at the
greater of the imputed income under SEC rules and the Standard Industry Fare Level (SIFL) value under Internal Revenue Service
regulations.

Pay Mix

We utilize the particular elements of compensation described above because we believe that it provides a well-proportioned mix of
secure compengation, retention value and at-risk compensation which produces short-term and long-term performance incentives and
rewards without encouraging inappropriate risk-taking by our executive officers, By following this approach, we provide the executive
a measure of security with a minimum expected level of compensation, while motivating the executive to focus on business metrics that
will produce a high level of short-term and long-term performance for the Company and its stockholders, and long-term wealth creation
for the executive, as well as reducing the risk of recruitment of top executive talent by competitors. The mix of metrics used for our
annual incentive program (Le., the RPP for fiscal 2020) and our annual LTIP likewise provides an appropriate balance between short-
term financial performance and long-term financial and stock performance.

For executive officers, the mix of compensation is weighted heavily toward at-risk pay (performance-based annual incentives and
long-term incentives). Maintaining this pay mix results fandamentally in a pay-for-performance orientation for our executives, which
is aligned with our stated compensation philosophy of providing compensation commensurate with performance, while targeting pay at
approximately the 50% percentile of the competitive market.

-Our pay mix has resulted in a team of long-tenured, seasoned managers who we believe have a strong commitment to the Company’s
long-term performance.

Pay Levels and Benchmarking

Pay levels for executive officers are determined based on a number of factors, including the individual’s roles and responsibilities
within the Company, the individual’s experience and expertise, the pay levels for peers within the Company, pay levels in the
marketplace for similar positions and performance of the individual and the Company as a whole. The Compensation Committee is
responsible for approving pay levels for the executive officers. In determining the pay levels, the Compensation Committee considers
all forms of compensation and benefits,

The Compensation Committee assesses “competitive market” compensation using a number of sources. One of the data sources
used in setting competitive market levels for the executive officers is the information publicly disclosed by a peer group of the Company,
which is reviewed annually and may change from year to year. The peer group of companies is set by the Compensation Committee
and consists of companies engaged in the distribution and/or manufacturing of healthcare products or industrial equipment and supplies.
The Compensation Commitiee determines the peer group of companies based on the following considerations, ameng other things:
(i) Standard Industrial Classification or SIC codes; (ii) Global Industry Classification System or GICS; (iif) companies identified by
Hoover’s, Inc. as our peer companies; (iv) companies listed as peers by our current list of peer companies; and (v) company size,
including, among other things size by market capitalization, revenue and number of employees. Based on such analysis, the
Compensation Committee determined that the peer group of companies used for fiscal 2020 should remain unchanged from the peer
group used for fiscal 2019. Accordingly, the fiscal 2020 peer group includes the following companies: AmerisourceBergen Corporation,
Cardinal Health, Inc., Community Health Systems, Inc., DaVita Inc., Dentsply Sirona Inc., Fastenal Company, Laboratory Corp. of
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Amcrica Holdings, MSC Industrial Direct Ce., Inc., Owens & Minor, Inc., Patterson Companies, Inc., Quest Diagnostic, Inc. and W. W,
Grainger, Inc. At management’s direction, Willis Towers Watson, a professional services/human resources consulting company,
prepares a survey containing the peer group analysis and comparative data for companies with revenues between $8 billien and $12
billion for the Company. This information is shared with the Compensation Committee and the Compensation Committee reviews such
information with Pear] Meyer, an independent compensation consultant.

After consideration of the data collecied on external competitive levels of compensation and internal relationships within the
executive group, the Compensation Committee makes decisions regarding individual executives’ target total compensation goals based
on the need to attract, motivate and retain an experienced and effective management team.

Relative to the competitive market data, the Compensation Committee generally intends that the bage salary, target annual incentive
compensation and equity-based compensation for each executive will be at the median of the competitive market.

As noted above, notwithstanding the Company’s overall pay positioning objectives, pay goals for specific individuals vary based on
a number of factors such as scope of duties, potential for advancement, tenure, institutional knowledge and/or difficulty in recruiting a
new executive. Actual total compensation in a given year will vary above or below the target compensation levels based primarily on
the attainment of operating goals and the creation of stockhoelder value.

Conclusion

The level and mix of compensation that is finally decided upon by the Compensation Committee is considered within the context of
both the objective data from our competitive assessment of compensation and performance, as well as discussion of the subjective
factors as outlined above. The Compensation Committee believes that each of the compensation packages is within the competitive
range of practices when compared to the objective comparative data even where subjective factors may have influenced the
compensation decisions.

Post Termination and Change in Control

The Company believes that a strong, motivated management team is essential to the best interests of the Company and its
stockholders. To that end, we have an employment agreement with Mr, Bergman (which includes a change in control provision) and
we have had change in control agreements with certain executive officers (including the Named Executive Officers, other than Mr,
Bergman) since 2003, which were amended in 2012 to, among other things, eliminate the gross-up for excise taxes imposed by Section
4999 of the Internal Revenue Code of 1986, as amended (the “Code”). These agreements provide for certain payments to be made upon
termination of employment under certain circumstances, including if the executive’s employment is terminated by the Company without
cause or by the executive for good reason within two vears following a change in control of the Company. (See “Employment and
Letter Agreements and Post Termination and Change in Control Arrangements” under “Executive and Director Compensaiion” for a
discussion of these agreements.) The Company does not provide any tax gross-ups to our executive officers (other than for relocation
eXpenses).

Stock Ownership Policy

The Board of Directors believes thai, to align the interests of the executive officers, other executive management and directors of the ™
Company with the interests of the stockholders of the Company, the executive officers, other executive management and directors should
have a financial stake in the Company. The Nominating and Governance Committee adopted a policy requiring (i) the Company’s Chief
Executive Oficer to own equity in the Company equal to a minimum of six times his annual base salary, (ii) each executive officer or
other executive management who reports directly to the Company’s Chief Executive Officer to own equity in the Company equal to a
minimum of three times such executive officer’s annual base salary and (iii) each executive officer or other executive management who
does not report directly to the Company’s Chief Executive Officer to own equity in the Company equal to a minimum of two times such
person’s annual base salary (the “Minimum Ownership Policy”). Newly appointed executive officers and or other executive
management will have five years from the date of their appointment to comply with the Company’s stock ownership policy. Upon
request, the Nominating and Governance Commitiee may consider whether exceptions should be made for any such person on whom
this requirement would impose a financial hardship or for other appropriate reasons as determined by the Nominating and Governance
Committee. Equity includes: shares of any class of capital stock; shares of vested restricted stock; unexercised vested options; vested
shares of common stock held in such executive officer’s 401(k) Plan account; warrants or rights to acquire shares of capital stock; and
securities that are convertible into shares of capital stock; provided that an amount equal to at least 20% of such person’s annual base
salary must be owned by such person in the form of shares of common stock. The stock ownership policy for non-employee directors
of the Company is set forth under “Executive and Director Compensation—Director Compensation for Fiscal 2020—Stock Ownership
Policy.”
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Further, as a guideline, executive officers and other executive management may only sell up to 75% of the equity value above the
ownership requirement. Also, an executive officer’s or other executive management’s equity in the Company may not be sold until
such person satisfies the Company’s stock ownership policy.

In Febroary 2019, the Nominating and Governance Comuinittee reviewed the impact of the Spin-Off on the stock ownership policy
for executive officers and other executive management. The Nominating and Governance Committee approved, for a two-year period
commencing as of February 7, 2019 (the closing of the Spin-Off) and ending on February 7, 2021 (the second anniversary of the closing
of the Spin-Off), the suspension of the Minimum Ownership Policy with respect to those executive officers and other executive
management who would otherwise fail to satisfy the stock ownership policy solely as a result of the Spin-Off (it being understood that
all other sections of the stock ownership policy continue in full force and effect following the Spin-Off).

All executive officers and other executive management are in compliance with the Company’s stock ownership policy.

The Company also prohibits hedging or other derivative transactions and pledging of Company stock by its executive officers and
other executive management.

Incentive Compensation Recoupment (Clawback) Policy

On March 1, 2016, upon recommendation of the Compensation Committes, the Board of Directors adopted a clawback policy,
effective as of February 1, 2016, to allow the Company to recoup cash and equity incentive compensation awarded or granted after the
policy’s effective date to Named Executive Officers and other executive officers and executive management designated by the Board of
Directors. In the event a restatement of the Company’s financial statements is required due to material noncompliance with any
accounting requirements, the recoupment applies to incentive compensation earned during the prior three-year period that is in excess
of the amount that would have been paid or awarded had such incentive compensation been calculated based on the restatement results,
The policy applies regardless of fault in the circumstances leading to the restatement.

Impact of Tax and Accounting

As a general matter, the Compensation Committee considers the various tax and accounting implications of compensation vehicles
employed by the Company.

When determining amounts of long-term incentive grants to executives and employees, the Compensation Committee examines the
accounting cost associated with the grants. Under Financial Accounting Standards Board (FASB) Accounting Standards Codification
{ASC) Topic 718, grants of options, restricted stock units and other share-based payments result in an accounting charge for the
Company. The accounting charge is equal to the fair value of the awards being issued. For restricted stock units, the cost is equal o
the fair value of the stock on the date of grant multiplied by the number of sharesfunits granted. Nearly all equity granis made from
March 2009 through the end of the Company’s fiscal 2020 year have been awards of restricted stock units. This expense is amortized
over the requisite service period, or vesting period of the instruments, The Compensation Committee is mindful of the fact that, with
respect to options, the accounting charge is not reversible should the option expire with a market price less than the exercise price.

Section 162(m) of the Code generally limits the deductibility of compensation in excess of $1 million in any taxable year paid to
Named Executive Officers. The Compensation Committee generally expects that compensation paid to the Named Executive Officers
in excess of $1 million will not be deductible, subject to an exception for compensation provided pursuant to a binding written contract
in effect as of November 2, 2017 that has not been materially modified.
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COMPENSATION COMMITTEE REPORT

The Compensation Committee has reviewed and discussed the Compensation Discussion and Analysis with management and based
on the review and discussions, the Compensation Committee recommended to the Company’s Board of Directors that the Compensation
Discussion and Analysis be included in this proxy statement and incorporated by reference into the Company’s annual report on Form
10-K.

THE COMPENSATION COMMITTEE
Barry I. Alperin, Chairperson
Deberah Derby
Joseph L. Herring
Bradley T. Sheares, Ph.D,
EXECUTIVE AND DIRECTOR COMPENSATION

Executive Officers

Our executive officers and their ages and positions as of March 18, 2021 are:

Gerald A. Benjamin....... 68  Executive Vice President, Chief Administrative Officer, Director

Stanley M., BErgman .......o.vcvvvvroncreerenreerenimersssesenn 71  Chairman, Chief Executive Officer, Director

James P. Breslawski ...ooovevevveninesicii e 67  Vice Chairman, President, Director

Michael 8. EHINEET ...c.covecenre v revre s esesasneresesnrsens 59 Senior Vice President, Corporate & Legal Affairs and Chief of
Staff, Secretary

Mark E. MIoteK...coieinircinienionic e 65 Executive Vice President, Chief Strategic Officer, Director

Steven Paladino ... e 63  Executive Vice President, Chief Financial Officer, Director

Walter SIegel oo e 61  Senior Vice President and General Counsel

The biographies for Messrs, Benjamin, Bergman, Breslawski, Mlotek and Paladino follow the table listing our directors under
“Proposal 1—=Election of Directors” set forth above. Biographies for our other executive officers are:

MICHAEL S. ETTINGER has been with the Company since 1994, and in his current position as Senior Vice President,
Corporate & Legal Affairs and Chief of Staff, Secretary since 2015, He is also a member of our Executive Management Commitiee,
Mr. Ettinger oversees all activities in the legal and regulatory functions, the work of the Company’s global communications team,
government relations, and the operations of the Office of the CEO, including Henry Schein Cares, the Company’s global corporate
social responsibility program. In addition, Mr, Ettinger manages the Company’s corporate secretary function. Mr. Ettinger is a member
of the board of directors of the Henry Schein Cares Foundation, Inc. Prior to his current position, Mr. Ettinger served as Senior Vice
President, Corporate & Legal Affairs and Secretary from 2013 to 2013; Corporate Senior Vice President, General Counsel & Secretary
from 2006 to 2013; Vice President, Genaral Counsel and Secretary from 2000 to 2006; Vice President and Associate General Counse!
from 1998 to 2000 and Associate General Counsel from 1994 to 1998. Before joining the Company, Mr. Ettinger served as a senior
associate with Bower & Gardner and as a member of the Tax Department at Arthur Andersen.

WALTER SIEGEL has been with the Company since 2013 as Senior Vice President and General Counsel, He is also a member
of our Executive Management Committee. Mr. Siegel directs the Company’s worldwide legal and regulatory functions and activities,
advising the Company on a broad range of legal and regulatory matters affecting various business units, including, among other things,
mergers and acquisitions, litigation, intellectual property, SEC reporting and regulatory diligence and compliance. He also managss
input from outside counsel on corporate and litigation matters, and oversees and participates in drafiing a broad range of commercial
documents and contracts between the Company’s business units (and affiliates) and third parties. Mr. Siegel brings to the Company a
diverse and wide background of Iegal expertise, including mergers and acquisitions, partnerships, securities, litigation and regulatory
matters. From 2005 to 2012, Mr. Siegel held positions of increasing responsibility, including Senior Vice President, General Counsel
and Secretary, for Standard Microsystems Corporation, a publicly traded global semiconductor company.
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Other Executive Management

Other members of our executive management and their ages and positions as of March 18, 2021 include:

i it

David BIOUS. ...ocoororesers oo President, Strﬁteglc usiness ﬁmts Group and Asia Pacific &
Brazil Dental

Brad COMNELE ..ot ievcitie e ee st tisabe ettt eee st e seeereorssessemnens 62  President, U.S. Medical Group

Jonathan Koch .....cvee i sses e e 46  Senior Vice President and Chief Executive Officer, Global Dental
Group

Lorelei MoGIYIn ... 57  Senior Vice President, Chief Human Resources Officer

TAMES MINLLNS cvevverceiverceerencrcn s e e srsersresreas 56  Senior Vice President, Global Services

Christopher Pendergast ..o 58  Senior Vice President, Chief Technology Officer

Michael RACIOPPI....ovuviiv ettt 66 Senior Vice President, Chief Merchandising Officer

René Willl, Ph.D it 53 President Global Dental Surgical Group

Biographies for such other members of our executive management are:

DAVID BROUS has been with the Company since 2002 and in his current position as President, Strategic Business Units Group
and Asia Pacific & Brazil Dental since 2019. In this capacity, Mr. Brous leads many of the Company’s manufacturing and specialty
distribution businesses as well as the Asia Pacific and Brazil regions of Henry Schein’s Global Dental Distribution Group. He is also a
meinber of our Executive Management Committes. Prior to holding his current position, Mr. Brous held many positions within the
Company, including leading and managing the Corporate Business Development Group and the International Healthcare Group
{managing our International Animal Health business, International Medical business and Ausiralia/New Zealand Dental business}, In
his role managing the Strategic Business Units, Mr. Brous leads the Company’s portfolio of manufacturing and specialty businesses,
including our orthodontics and endodontics platforms. He is also responsible for select joint ventures and other specialty projects. In
his role managing Asia Pacific and Brazil regions, Mr. Brous leads the Company’s disiribution platforms for those markets.

BRAD CONNETT has been with the Company since 1997, and in his current position as President of Henry Schein’s U.S.
Medical Group, cne of the nation’s leading providers of products and services to physician offices, urgent care clinics, retail clinics,
freestanding emergency rooms, integrated delivery networks, ambulatory surgery centers, and other alternate care sites, since February
2019. He is also a member of our Executive Management Committee. Prior to holding his current position, Mr. Connett held positions
of increasing responsibility at the Company. Mr. Connett is responsible for leading the Medical group’s strategic direction, management
and business performance, including sales, marketing, operations, business development and technology solutions. Throughout his
career, he has received numerous industry honors, including the John F, Sasen Leadership Award from the Health Industry Distributors
Association (HIDA} in recognition of his service to the industry, and induction into the Medical Distribution Hall of Fame by Repertoire
Magazine.

JONATHAN KOCH has been with the Company since 2018 as Senior Vice President and Chief Executive Officer, Global
Dental Group. He is also a member of our Executive Management Committee. He is responsible for overall leadership of the Global
Dental Group, including strategic direction, management and business perfortance as well as sales, marketing, operations, business -
development and technology solutions. Mr. Koch brings to Henry Schein a significant track record in leading high-performing and
high-profit teams and transforming businesses as company and industry dynamics redefine success. Before joining the Company, he
was a senior executive at Laboratory Corporation of America Holdings (LabCorp}, a leading health care diagnostics company. Ptiot to
joining the Company, he served as Executive Vice President and Group President of Covance Clinical Development &
Commercialization Services, leading more than 11,000 Team Schein Members in over 600 countries. Prior to that, Mr. Koch was
Executive Vice President and Group President of Covance Research and Development Laboratories, Prior to Covance, Mr. Koch spent
nine years with Charles River Laboratories in various roles of increasing responsibility and scope, ranging from functions such as

finance, contracts, proposal development for operating groups that included project management, clinical monitering and medical
affairs.

LORELEI MCGLYNN has been with the Company since 1999, and in her current position as Senior Vice President, Chief
Human Resources Officer since 2013, She is also a member of our Executive Management Committee, Since joining Henry Schein in
1999, Ms. McGlynn has served as Vice President, Global Human Resources and Financial Operations from 2008 to 2013, Chief
Financial Officer, International Group and Vice President of Global Financial Operations from 2002 to 2008 and Vice President,
Finance, North America from 1999 to 2002, Through these various roles with the Company, Ms, McGlynn attained significant global
experience at Henry Schein’s operations around the world. In her cutrent position, Ms. McGlynn is responsible for managing the
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Company’s Global Human Resources function, including talent acquisition, organizational development, compensation, benefits and
employee relations. In addition, Ms. McGlynn oversess Henry Schein’s Accounts Payable, Accounts Receivable and Payroll
departments, Ms. McGlynn also leads and participates in numerous special projects, such as system integrations, software
implementations, due diligence, Team Schein Member communications and global best practices. Prior to joining the Company, Ms.
MceGlynn served as Assistant Vice President of Finance at Adecco Corporation. Ms. McGlynn is a Certified Public Accountant, a Senjor
Professional in Human Resources and a SHRM — Senior Certified Professional,

JAMES MULLINS has been with the Company since 1988, and in his current position as Senior Vice President, Global Services
since 2019. He is also a member of our Executive Management Committee. Mr. Mullins is responsible for leading global supply chain,
the U.S. customer service function, acquisitions and integration activity for Global Services, and partnering with the Company’s
specialty manufacturing business leaders to share best praciices across the organization. Prior to holding his current position, Mr.
Mullins held a number of key positions of increasing responsibility at Henry Schein, including Global Chief Customer Service Officer.

CHRISTOPHER PENDERGAST has been with the Company since 2018, as Senior Vice President and Chief Technology
Officer. He is also a member of our Executive Management Committee. Mr. Pendergast brings more than 30 years of experience
leading large-scale global IT organizations for companies experiencing growth through acquisition, global expansion and implementing
new business models. His expertise includes leading organizations through transformational change, connecting IT to the needs of the
business, converting digital complexity into strategy and aligning IT costs, Prior to joining the Company, Mr. Pendergast held global
leadership roles, including Chief Technology Officer and Chief Information Officer, at VSP Global, which provides access to eye care
and eyewear. During his 10 year tenure at VSP Global, he drove strategy and continuous transformation, optimization and modernization
initiatives, Prior to VSP Global, he served in roles of increasing responsibility at Natural Organics, Inc., IdeaSphere Inc./Twinlab
Corporation, Rohm and Hass and IBM Corporation.

MICHAEL RACIOPPI has been with the Company since 1992, and in his current position as Senior Vice President, Chief
Merchandising Officer since 2008. He is also a member of our Executive Management Committee. Prior to holding his current position,
Mr. Racioppi served as President of the Medical Group from 2000 to 2008 and Interim President from 1999 to 2000, and Corporate
Vice President from 1994 to 2008, with primary responsibility for the Medical Group, Marketing and Merchandising departments, Mr,
Racioppi served as Senior Director, Corporate Merchandising from 1992 to 1994. He currently serves on the board of National
Distribution and Contracting and he previously served on the board of the Healthcare Distribution Management Association and the
Health Tndustry Distributors Association (HIDA). Before joining the Company, he was employed by Ketchum Distributors, Inc. as the
Vice President of Purchasing and Marketing,

RENE WILLI, PH.D. has been with the Company since 2013, and in his current position as President, Global Dental Surgical
Group since 2013, He is also a member of our Executive Management Committee. Prior to joining Henry Schein, Dr, Wiili held senior
level roles with Institut Straumann AG from 2005 to 2013, including as Executive Vice President, Surgical Business Unit, Prior to
Straumann, he held roles of increasing responsibility in Medtronic Plc’s cardiovascular division from 2003 to 2005 and with McKinsey
& Company as a management consultant from 2000 to 2003,
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Summary Compensation Table for Fiscal 2020, Fiscal 2019 and Fiscal 2018

Stanley M. Bergman

Chairman and Chief Executive [ 2020 $751,037 $0 | $3,438,000 50 $1,878,390 30 $172,2108 $6,239,637

Officer (Principal Executive 2019 | $1,458,423 $0 | $9,648,000 50 $2,998,027 $0 $318,494 | $14,422,944

Officer).......oooivee e en| 2018 | $1.417.577 $0 3 50 $1,776,739 $0 $312,423 $6,481,73%
$2.975,000

2020 $604,341 50 | $1,572,000 $0 $705,713 30 $57,1067 $2,939,160

James P. Breslawski 2019 $758,942 30 | $1,712,000 $0 $668,610 $0 $88,642 $3,228,194

Vice Chairman, President......| 2018 $737.654 | $50,000 | $1,360,000 30 $516,408 $0 $88,289 $2,752,351

Steven Paladino
Executive Vice President and

Chief Financial Officer 2020 $476,743 $0 | $1,473,000 $0 $614,385 $o $42,1537 $2,606,281
(Principal Financial 2019 $558,788 $0 | $1,720,000 $0 $985,458 $0 $75,781 $3,380,027
Officer).......cocoocvieviiininn | 2018 $582.006 | $75,000 | $1,275,000 $0 644,925 $0 $74,977 $2,651,998
Gerald A, Benjamin

Executive Vice President and 2020 $476,743 $0 | $1,473,000 $0 $599,206 %0 $48,3327 $2,597,281
Chief Administrative 2019 $598,788 $0 | $1,720,000 $0 $924 852 50 $78,112 $3,321,752
Offficer................. e 2018 $582.096 | $30,000 $1,275,000 $0 $682.466 $0 $82,247 $2,651,809
Mark E. Mlotek

Executive Vice President and 2020 $476,743 $0 | $1,375,000 $0 $557,631 $0 3445577 $2,453,931
Chief Strategic 2019 $598,788 $0 | $1,629,000 $0 $706,709 30 $74,506 $3,009,003
Officer................ccoennn {2018 $582,096 | $25,000 | $1,190,000 $0 $615,426 $0 $71,202 $2,483,724
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! Reflects voluntary salary reductions made in response to the COVID-19 pandemic.
2 Represents additional incentive compensation {i.e., benus) that was awarded at the discretion of the Compensation Committee.

3 Represents restricied stock units valued based on the aggregate grani date fair value of the award computed in accordance with FASB ASC Topic
718. These amounts do not necessarily reflect the actual value that may be realized by the Named Executive Officer upon vesting, Information
regarding assumptions made in valuing the stock awards can be found in Note 19 ofthe “Notes to Consolidated Financial Statements” included in Ttem
8 of our Annual Report on Form 10-K for the year ended December 26, 2020, as filed with the SEC on February 17, 2021. The maximum payout
percentage for the 2020 LTIP awards is 150% for performance-based restricted stock units and 100% for time-based resiricted stock units. (For Mr.
Bergman such amount equals $5,157,000, for Mr. Breslawski such amount equals $2,082,900, for Messrs. Paladino and Benjamin such amount equals
$1,951,725 and for Mr. Mlotek such amount equals $1,821,875.)

+ Represents annual incentive compensation (i.e., bonus) paid under the RRP. See “Compensation Structure—Pay Elements—Details—Annual
Incentive Compensation” under the Compensation Discussion and Analysis for a description of the RPP.

* Includes performance-based restricted stock unit award {three-year cliff vesting) with a grant date fair value of $3,198,000 granted on March 5, 2019
in connection with the Company’s annual equity grant under its LTIP, Also includes an inducement restricted stock unit award granted to Mr. Bergman
on September 9, 2019 with an agpregate grant date fair value of $6,450,000 in connection with the renewal of his employment agreement with haif
awarded in the form of a performance-based restricted stock unit award and the other half awarded in the form of a time-based restricted stock unit
award.

¢ Includes the following: (i) $19,500 matching contribution under 401{k) Plan account; (ii) $19,776 in excess life insurance premiums; (iii) $8,424 in
SERP contribution (iv) $1,425 in excess business travel insurance; (v} $2,901 in personal commuting expenses for use of the Company’s car service;
(vi) $119,884 for the cost of providing administrative services to Mr. Bergman; and (vii) $300 for the cost of providing telephone services. The amount
totaling $123,085 (under items (v), (vi) and (vii) sbove) was included on Mr, Bergman’s W-2 as additional compensation for which he is responsible
for paying the applicable taxes, Pursuant fo his employment agreement, Mr. Bergman is entitled to wse of a Company automobile but Mr. Bergman
did not use a Company automobile in fiscal 2020,

7 For each of Messrs. Breslawski, Paladine, Benjamin and Mlotek, inciudes the following: (i) $15,938 in automobile allowance; (if) $19,500, $16,248,
$16,248 and $16,248, respectively, in matching contribution under 401(k) Plan account; (iii} $408 in excess business travel insurance and (iv) $15,164,
$9,559, $11,963 and $11,963, respectively, in excess life insurance premiums. For Mr. Breslawski, such amount also includes (i} $1,096 in SERP
coniribution and (i) a $5,000 service award payment for 40 years of service with the Company. For Mr. Benjamin, such amount also includes $3,775
for the cost of an executive health exam.
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CEQ Pay Ratio

As aresult of the rules adopted by the SEC under the Dodd-Frank Wall Street Reform and Consumer Protection Act, we are required
to disclose the ratio of the annual total compensation of our CEO to the annual total compensation of our median employee, using certain
permitted methodologies. There have been no changes in employee population or employee compensation arrangements in fiscal 2020
that we reasonably believe would result in a significant change in our pay ratio disclosure. Accordingly, as permitted by the rules, for
fiscal 2020, we used the same median employee and methodology that we used for fiscal 2019, except that we used fiscal 2020
compensation in determining the compensation for our CEOQ and median employee for calculating the 2020 pay ratio, as described
below.

To determine our median employee, we utilized data as of October 1, 2019 (the “Determination Date). We excluded approximately
800 employees from the following six countries/territories, which represents approximately 4.5% of the Company’s total employee
population: Chile, China, Hong Kong SAR, Mexico, Portugal and Thailand. For purposes of determining this exclusion, the Company
had approximately 8,900 U.S. employees and approximately 9,200 nen-U.S. employees as of the Determination Date,

Chile 0.13%
China 538 2.97%
Hong Kong SAR 71 0.39%
Mexico 3 0.02%
Portugal 11 0.06%
Thailand 168 0.93%

We then examined the 2019 total cash compensation, including base salary, overtime, bonus and commission (excluding benefits)
for all individuals, excluding our CEO, who were employed by us on the Determination Date. We included all employees, whether
employed on a full-time, part-time, seasonal or temporary basis. We calculated annual base salary based on a reasonable estimate of
hours worked during 2019 for hourly employees, and upon salary levels for the remaining employees, Other than the foregoing, we did
not make any material assumptions, adjustments, or estimates with respect to total cash compensation. We annualized the total cash
compensation for full-time employees who commenced work after January 1, 2019, We used a valid statistical sampling approach to
estimate the total cash compensation for our median employee by selecting an employee whose total cash compensation was at or near
the value of the median employee’s compensation.

After identifying the median employee based on total cash compensation, we calculated total annual compensation for that employee
and the CEO using the same methodology we use for our Named Executive Officers as set forth in the Summary Compensation Table.
We also added the value of employer provided health and welfare benefits and employer retirement contributions to both the CEO and
the median employee compensation, as such benefits represent a significant component of our employees” total compensation. In 2020,
our CEQ’s salary was reduced due to the business disruption of the COVID-19 pandemic.

The median cmployee’s total annual compensation (including health and welfare benefits and employet retirement contributions) in
fiscal 2020 was $72,584, The CEO’s total annual compensation (including health and welfare benefits and employer retirement
contributions) in fiscal 2020 was $6,255,338. Therefore, for fiscal 2020, the ratio of CEO pay to median employee pay was 86:1.

Employment and Letter Agreements and Post Termination and Change in Control Arrangements

Employment Agreement with the Chicef Executive Officer

The Company and Mr. Bergman entered into an amended and restated employment agreement which became effective as of
August §, 2019. The employment agreement, as amended and restated, is substantially similar to Mr. Bergman’s prior employment
agreement which was scheduled to expire on December 31, 2019, and includes the following revisions:

s Term. The term is extended until December 31, 2022;

e Eguity Grant. A restricted stock unit award granted under the Company’s 2013 Stock Incentive Plan (now known as the 2020
Stock Incentive Plan) to Mr. Bergman, with an aggregate grant date fair value of $6,450,000 (“September 2019 RSU Award™).
The September 2019 RSU Award was granted to induce Mr. Bergman to accept the terms of the amended and restated
employment agreement;
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¢ Double Trigger Change in Conirol Equity Vesting. The “single trigger” vesting of equity awards as a result of a change in
control is changed to a “double trigger” vesting provision for all outstanding and future equity awards (i.e., equity awards will
vest if Mr. Bergman experiences a qualifying termination in connection with a change in control);

o Change in Control Definition. The definition of “Change in Control” was changed to conform in certain respects to the
definition contained in the 2013 Stock Incentive Plan and award agreements;

o Release Reguirement. The payment of severance and other post-fermination benefits to Mr. Bergman is contingent on his
execntion and non-revocation of a release of claims; and

s Cash Severance Calculation with respect to Incentive Compensation Component. The cash severance calculation is modified
so that if Mr. Bergman’s termination occurs prior to payment of incentive compensation for the immediate preceding year, the
last year in the three-year average annual incentive compensation component of severance will be based on the higher of actual
performance and target level performance.

The employment agreement provides for Mr, Bergman’s continued employment as our Chairman of the Board of Directors and Chief
Executive Officer until December 31, 2022, with successive one-year extensions, provided we give at least six months’ notice of
extension to Mr. Bergman, subject to his refusal within 90 days after notice of extension. The employment agreement set Mr. Bergman’s
annual base salary at $1,427,000, subject to increase from time fo time. On March 3, 2020, the Compensation Committee set Mr.
Bergman’s 2020 base salary at $1,510,000; however, Mr. Bergman agreed to a 100% Base Salary Reduction from April 6, 2020 through
the first day of the fourth quarter of fiscal 2020 (September 28, 2020). In addition, his employment agreement provides that the
Compensation Committee will establish a target annual incentive compensation opportunity for Mr. Bergman which will be a percentage
of base salary determined based on the achievement of performance goals. (See “Compensation Structure—Pay Elements—Details—
Long-Term Equity-Based Awards” under the Compensation Discussion and Analysis for a discussion on stock awards. See
“Compensation Structure—~Pay Elements—Details—Annual Incentive Compensation™ under the Compensation Discussion and
Analysis for a discussion on non-equity incentive plan compensation.} Tt also provides thai Mr. Bergman will be entitled to participate
in all benefit, welfare, perquisite, equity or similar plans, policies and programs generally available to our senior executive officers.

Pursuant to his employment agreement, if Mr. Bergman’s employment with us is terminated (i) by us without cause, (ii) by
Mr. Bergman for good reason, (iii) as a result of his disability or {iv) as a result of a non-renewal of the employment term by us,
Mr. Bergman will receive (a) all amounts then owed to him as salary, (b) the incentive compensation due to Mr. Bergman, if any, for
the last full fiscal year prior to termination (if not previously paid), (c) a pro rata portion of the incentive compensation payable for the
year of termination (based on actual achievement of performance goals), {d) accrued and unpaid vacation pay, and (e) all amounts or
benefits accrued and owed to him or his beneficiaries under the then applicable benefit plans, programs and policies of the Company,
with the amounts described under clauses (b) and (c) above payable subject to Mr. Bergman (or, in the event of his death, his heirs or
estate) executing and not revoking a general release of claims (“Release Requirement”™). In the event of Mr. Bergman’s death, these
amounts will be paid to Mr. Bergman’s heirs or estate, In addition, in the event Mr, Bergman’s employment is terminated for the reasons
above, other than due to death, Mr. Bergman will receive, as severance pay, subject to the Release Requirement, a lump sum equal to
200% of his then annual base salary plus 200% of his average annual incentive compensation paid or payable with respect to the
immediately preceding three fiscal years (provided that, in the event Mr. Bergman’s employment is terminated following the end of the
most recently completed fiscal year but prior to the payment of the annual incentive compensation for such year, solely for purposes of
calculating this severance amount, the annual incentive compensation for the most recent fiscal year shall be the higher of target level
. of achievement and actual leve! of achievement), and a payment equal to the account balance or accrued benefit Mr. Bergman would
have been credited with under each retirement plan maintained by us if we had continued contributions until the end of the year of the
termination, less his vested account balance or accrued benefits under each retirement plan,

If Mr. Bergman’s employment is terminated for any reason other than for cause or due to his death, subject to the Release
Requirement, Mr. Bergman shall also be entitled to an office comparable to that used by him prior to termination and related office
support, including the services of one executive assistant until the last day of the second calendar year following his termination and,
due to the deferred compensation rules under Section 409A of the Code, Mr. Bergman will receive a cash payment in lieu of office
support benefits for the period from the last day of the second calendar year following his termination until the third anniversary of his
termination. In addition, if Mr, Bergman’s employment is terminated for any reason othet than for cause or due to his death, subject to
the Release Requirement, Mr. Bergman shall be entitled to use of the Company’s car service and, at Mr. Bergman’s option, use of an
automobile for a period of two years following his termination,

If Mr. Bergman resigns within two years following a change in control of the Company for good reason or if Mr, Bergman’s
employment is terminated without cause within two vears following a change in control or during a specified period in advance of a
change in control, Mr, Bergman will receive, as severance pay and subject to the Release Requirement, in lieu of the foregoing, a pro
rata portion of the annual incentive compensation payable for the year of termination (based on actual achievement of performance
goals), 300% of his then annual base salary plus 300% of Mr. Bergman’s incentive compensation paid or payable with respect to
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whichever of the immediately preceding two fiscal years of the Company ending prior to the date of termination was higher, and a
payment equal to the account balance or accrued benefit Mr. Bergman would have been credited with under each retirement plan
maintained by us if we had continued contributions thereunder until the end of the year of the termination, less Mr, Bergman’s vested
account balance or accrued benefits under each retivement plan upon a change in control,

If Mr. Bergman’s employment is terminated (i) by the Company without cause, by Mr. Bergman for good reason, due to Mr.
Bergman’s retirement, or due to the Company choosing not to renew his employment term, in each case, within two years following a
change in contrel of the Company, or (ii) by the Company without canse during a specified period in advance of a Change in Control,
then, subject to the Release Requirement, all unvested outstanding options, restricted stock units and shares of restricted stock shall
become fully vested (with any performance-vesting restricted stock units and shares of restricted stock vesting at the target level of
performance)} on the later of the date of the change in control of the Company and termination of Mr. Bergman’s employment, For
purposes of Mr. Bergman’s employment agreement and the September 2019 RSU Award, Mr. Bergman’s termination will qualify for
“retirement” only if Mr. Bergman and the Company mutually agree to Mr. Bergman’s “retirement™ and the “retirement” date.

In the event Mr. Bergman’s employment is terminated for any reason other than for cause or due to his death following a change in
control, subject to the Release Requirement, Mr. Bergman shall also be entitled to an office comparable to that used by him prior to
termination and relaied office support, including the services of cne executive assistant until the last day of the second calendar year
following his termination, and due to the deferred compensation rules under Section 409A of the Code, Mr. Bergman will receive a cash
payment in lieu of office support benefits for the period from the last day of the second calendar year following his termination until the
fourth anniversary of his termination. In addition, in the event Mr. Bergman’s employment is terminated by us without cause,
Mr. Bergman resigns for good reason or his employment term is not renewed following a change in control, subject to the Release
Requirement, Mr. Bergman shall be entitled to use of the Company’s car service and, at Mr. Bergman’s option, use of an automobile
until the last day of the second calendar year following his termination, and due to the deferred compensation rules under Section 409A
of the Code, Mr. Bergman will receive a cash payment in licu of the transportation benefit for the period from the last day of the second
calendar year following his termination until the third anniversary of his termination. If any amounts owed to Mr. Bergman in connection
with a change in control of the Company are subject to the excise tax imposed by Section 4999 of the Code, we will cut-back such
amounts to a safe harbor limit so that the excise tax is not triggered, unless the net after-tax value of the amounts due to Mr. Bergman
after imposition of the excise tax would be greater (in which case ne reduction will occur).

Unless his employwent agreement is terminated for cause, subject to the Release Requirement, we will continue the participation of
Mr. Bergman and his spouse in the health and medical plans, policies and programs in effect with respect to our senior executive officers
and their families after the termination or expiration of his employment agreement, with coverage for Mr. Bergman and his spouse
continuing until their respective deaths which may be reduced by any health and medical benefits that Mr, Bergman and his spouse
become eligible to receive under any health and medical benefit plans of any subsequent employer. Such health and medical coverage
may be provided pursuant to a fully-insured replacement policy or annual cash payments to obtain a replacement policy.

Mr. Bergman is subject to restrictive covenants, including non-solicitation, non-diversion and non-compete provisions, while he is
employed by us and for specified pericds of time thereafter. Pursuant to such provisions in his employment agreement, Mr. Bergman
shall not, directly or indirectly, engage in any activity competitive with the Company’s business or recruit, solicit or induce (or attempt
to recruit, solicit or induce) any employee of, or consuliant to, the Company or any of its affiliates to terminate their employment with
the Company or any of its affiliates, or divert (or attempt to divert) any person or entity from doing business with the Company or any
of its Affiliates or induce (or aticmpt to induce) any person or entity from ceasing to be a customer or other business partner of the
Company or any of its affiliates, during Mr. Bergman’s employment term and (i) for one year thereafter if his employment is terminated
(a} by us without cause, (b} by Mr. Bergman for good reason, (c} due to the Company choosing not to renew his employment term, or
(d) as a result of his disability, or (ii) until the later of (a) the second anniversary of the expiration of his employment term and (b) his
termination date if such termination is by us for cause or due to Mr. Bergman terminating his employment by giving 180 days’ notice.
We may, at our option, extend the initial one-year term of the nen-compete described by clause (i) above for an additional year if we
provide Mr. Bergman notice of such extension no later than 180 days prior to expiration of the term and we pay Mr. Bergman his annual
base salary in effect on his date of termination. Mr, Bergman is also subject to confidentiality provisions.

In order to induce Mr. Bergman to accept the terms of the amended and restated employment agreement (which included a three-
year renewal of his employment term), entered into on August 8, 2019, the Compensation Commitiee approved the grant of the
September 2019 RSU Award. The September 2019 RSU Award was comprised of 52,500 restricted stock units being awarded in the
form of a performance-based restricted stock unit award (“Performance-Based RSU Award™) and 52,500 restricted stock units being
awarded in the form of a time-based restricted stock unit award (*Time-Based RSU Award™), each with a grant date the first business
day following the 20th trading day after the employment agreement’s effective date (resulting in a September 9, 2019 grant date), Except
with respect to pro rata or full acceleration of the vesting of the September 2019 RSU Award that will apply in the event of certain
termination events, the Performance-Based RSU Award will become vested on December 31, 2022, subject to the achievement of
performance goals and Mr. Bergman’s continued firm employment through such date, and the Time-Based RSU Award will vest on
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December 31, 2022, subject to Mr. Bergman’s continued employment through that date. In the event of Mr. Bergman’s retirement, his
resignation for good reason or termination by us without cause prior to December 31, 2022, a pro rata portion of the September 2019
RSU Award will vest as of Mr. Bergman’s termination of employment, subject to the achievement of the performance target with respect
to the Performance-Based RSU Award, with the remaining September 2019 RSU Award subject to the original vesting criteria and, in
the case of Mr. Bergman’s retirement, compliance with the restrictive covenants included in his employment agreement through
December 31, 2022. In the event of Mr. Bergman’s death or disability, or in the event Mr, Bergman’s employment is terminated for
any reason (other than by the Company for cause) within two years of a change in control of the Company, the September 2019 RSU
Award will become fully vested, and, in the case of the Performance-Based RSU Award, without regard to the achievement of the
performance target. Once vested, the September 2019 RSU Award will generally be settled within 30 days of the specified event except
that upon certain terminations, the pro rata vested portion of September 2019 RSU Award will be seitled on the six-month anniversary
of termination of employment, with any remaining September 2019 RSU Award that vest on December 31, 2022 generally being seitled
within 30 days of December 31, 2022, subject to accelerated vesting in certain terminations in connection with a change in control
described above.

As more fully described in “Compensation Discussion and Analysis—Executive Summary—Actions Taken in Response to the COVID-
19 Pandemic” above, on April 3, 2020, Stanley Bergman, our Chairman and Chief Executive Officer, agreed to a 100% Base Salary
Reduction from April 6, 2020 through June 30, 2020, and on June 20, 2020, Mr. Bergman agreed to extend his 100% Base Salary
Reduction through the end of the Company’s fourth fiscal quarter (December 26, 2020), or such earlier date as the Compensation
Commiitee may determine in its sole discretion. Additionally, Mr. Bergman agreed to delay his fiscal 2020 salary increase, which would
have gone into effect on April 6, 2020, until October 5, 2020. On September 29, 2020, the Compensation Committee approved the
removal of the temporary salary reductions and restored such compensation to its normal levels, effective the first day of the fourth
quarter of fiscal 2020 (September 28, 2020).

Named Executive Officers Other than the Chief Executive Officer

We have entered into change in control agreements with the Named Executive Officers, other than Mr, Bergman, that provide that
if the executive’s employment is terminated by us without cause or by the executive for good reason within two years following a change
in control of the Company, we will pay and provide the executive with (i) the executive’s base salary (defined to include salary plus the
executive’s annual automobile allowance and the Company’s contribution to the 401(k) Plan and SERP for the year prior to the change
in control) through the termination date, (il} severance pay equal to 300% of the sum of the executive’s base salary (as defined in (1))
and target bonus, (iii) a pro rata annual incentive compensation based on actual achievement for the year in which termination cccurs,
(iv) immediate vesting of all outstanding options, restricted or deferred stock/vnit awards and non-qualified retirement benefits, (v)
elimination of all restrictions on any restricted or deferred stocl/unit awards, (vi) settlement of all deferred compensation arrangements
in accordance with the applicable plan and (vii) continued participation in all health and welfare plans for 24 months (provided that such
coverage will terminate when the executive receives substantially equivalent coverage from a subsequent employer) at the same level
of participation for each executive on the termination date, except that the health coverage may be provided pursuant to a fully-insured
replacement policy or two annual cash payments to obtain a replacement policy, Notwithstanding the foregoing, if an executive’s
employment is terminated by us without cause or by the executive for good reason, in either case, (i} within 90 days prior to a change
in control or (i} after the first public announcement of the pendency of the change in control, the executive will be entitled to the benefits
described above. In the event any payments to the executive become subject to the excise tax imposed by Section 4999 of the Code, we
will cut-back such amounts to a safe harbor limit so that the excise tax is not triggered, unless the net after-tax value of the amounts due
to the executive after imposition of the excise tax would-be greater (in which case no reduction will occur).

Pursuant to the change in control agreements, the Named Executive Officers, other than Mr, Bergman (who is subject to restrictive
covenants under his employment agreement as opposed to a change in control agreement), are also subject to restrictive covenants, such
as confidentiality and non-disparagement provisions. Additionally, during each Named Executive Officer’s employment and for a
period of 24 months thereafter, each Named Executive Officer agreed that he or she will not, without the Company’s prior writien
consent, solicit our employees for employment.

As more fully described in “Compensation Discussion and Analysis—Executive Summary—Actions Taken in Respense to the COVID-
19 Pandemic” above, on April 3, 2020, our Named Executive Officers (other than Mr. Bergman) agreed to temporary reductions of 50%
of their respective base salaries from April 6, 2020 through June 30, 2020, and on June 20, 2020, our Named Executive Officers (other
than Mr. Bergman) also agreed to continue to experience temporary salary reductions, but at a level of 37.5% from June 29, 2020 (the
first business day of the Company’s third fiscal quarter), until a later date to be determined by the Compensation Commiitee (in lieu of
the 50% reduction that originally applied from April 6, 2020, through June 30, 2020). Additionally, our Named Executive Qfficers
{other than Mr, Bergman) agreed to delay their fiscal 2020 salary increase, which would have gone into effect on April 6, 2020, until
October 5, 2020. On September 29, 2020, the Compensation Committee approved the removal of the temporary salary reductions and
restored such compensation to its normal levels, effective the first day of the fourth quarter of fiscal 2020 (September 28, 2020).

42



Tax Gross-Up Provisions
We do not provide any fax gross-ups to our executive officers {other than for relocation expenses).
Compensation Policies and Practices as they Relate to Risk Management

The Company conducted a risk assessment of its compensation policies and practices for all employees, including executive officers.
The Compensation Committee reviewed the Company’s risk assessment process and results and determined that our compensation
programs are not reasonably likely to have a material adverse effect on the Company.
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Post Termination and Change in Control Calculations

The amounts set forth in the table below represent amounts that would have been paid to the Named Executive Officers, pursuant to
their employment, change in control and equity award agreements, if such Named Executive Officers’ employment was terminated on
December 24, 2020 (the last business day of fiscal 2020) under the various scenarios set forth below or in connection with a change in
control that occurred on such date.

Stanley M. Bergman
Chairman and Chief Executive Officer
{Principal Executive Officer)

Company termination for cause ........... 30 30 $0 30 nfa $o+

Resignation without good reason and
not due to retitement ..........c.cccooo....... $0 $338,000 $0 $497.211 n‘a $835.211°

Company termination without cause,
due to voluntary resignation for good
reason or due to Company non-

rengwal of employment contract.......... $9.416,343 $338,000 $6,912,150 $499.173 n/a $17,165,666°
Resignation due to retirement not in

connection with a change in control..... 50 $338,000 36,612,150 $497.211 nfe $7,747,3617
Termination due to disability .............. $9,416,343 $338,000 $13,639,621 $499.173 n/a $23,893,137°

Resignation for good reason or
Company termination without cause
within two years afler a change in
control or Company termination
without cause within 90 days priorto a
change in control or after the first
public announcement of a pending

change in control...c.en e, $15,402,471 $338,000 $18,020,633 $665,877 n/a $34,426,981°
Resignation due fo retirement within

{wo years of a change in control.......... $0 $338.000 $18,020,633 $497211 na $18.855,844°
Death of executive. .....o..ccooeveeveinnas $1,878,320 $166,000 $13,639.621 30 n/a $15,684,011'

All Named Exccutive Officers, Other
than the CRO

Termination without cause, voluntary
termination for good reasen within twe
years following a change in control,
within 90 days prior to a change in
control or after the first public
announcement of a pending change in
corirol

James P. Breslawski
Vice Chairman, President................ $4,854.041 542,165 $5,902,976 $0 n/a $10,799,186'2

Steven Paladino
Executive Vice President and Chief
Financial Officer

{Pringipal Financial Officer)............ $4,018,375 $58,657 $5,661,775 $0 nfa $9,738,807"
Gerald A. Benjamin

Executive Vice President and Chicl

Administrative Officer ................... $4,003,196 $42,169 $5,661,775 $0 n/a $9,707,140"2

Mark E, Mlotek
Executive Vice President and Chief
Strategic Officer.............cooeveenrnn.. 53,858,121 $42,169 $5,310,967 $0 nfa $9,211,2574
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Death or Disability

James P, Breslawski
Vice Chairman, President................ $0 $0 $4,528,845" $0 nfa $4,528,845

Steven Paladino
Executive Vice President and Chief
Financial Officer

(Principal Financial Officer)............ $0 %0 $4,340,700" $0 n/a $4,340,700

Gerald A, Benjamin
Executive Vice President and
Chief Administrative Officer........... $0 $0 $4,340,700" $0 n/a $4.340,700

Mark E, Mlotck
Executive Vice President and Chief

Strategic Officer..........ccoooivveeeinnne 30 $0 $4,071,0404 $0 nfa $4.071,040

! Represents the value of restricted stock units that would accelerate and vest, if any, on termination. In the case of time-based restricted stock units,
the value is calculated by multiplying the number of shares of restricted stock units that acceleraie by $65.83, the per share closing price of common
stock on December 24, 2020. In the case of performance-based restricted stock units, the value is calculated by multiplying the number of shares of
festricted siock units granted on the grant date (i.c., target award) by $65.83, the per share closing price of common stock on December 24, 2020, No
unvested options are held by the Named Executive Officers. Since this Post Termination and Change in Control Caleculations table represents amounts
that would have been paid to the Named Executive Officers, pursuant to their employment, change in control and equity award agreements, if such
Named Executive Officers’ employment was terminated on December 24, 2020,

We do not provide any tax gross-ups to our executive officers (other than for relocation expenses).

3 Does not include the vested SERF amounts for the Named Executive Officers. Such vested amounts are paid following a termination of employment
(subject to a six month delay in certain instances) or within 30 days following a change in control. Also does not include the amounts for the Named
Executive Officers under the Company’s Deferred Compensation Plan, all of which are fully vested and consist solely of participant contributions.
Such vested amounts become payable upon a termination of employment as a result of death or disability in a lump sum cash payment within 60 days
affer such employment termination, Such vested amounts also become payable in a lump sum cash payment within 60 days following a change in
control. (See “Nongualified Compensation for Fiscal 2020” tables for additional disclosure regarding these vested amounts.)

+The Company will have no further obligation to Mr, Bergman, except payment of his vested SERP and Deferred Compensation Plan account balances.

3 Includes (i) health and welfare coverage for Mr. Bergman and his wife until death and (ii) use of the Company’s car service, affice space and
administrative assistance provided to Mr. Bergman for two vears (as well as a cash payment in liew of office support services from the last day of the
second calendar year following termination until the third anniversary of termination). Under his employment agreement, Mr. Bergman may resign
without good reason and still be entitled to these benefits so long as he resigns upon providing 180 days prior written notice to the Company.

¢ Includes (i} annual incentive compensation payable for the year of termination based on achievement of performance goals, (i) a make-up pension
payment, calculated as the value of the excess of (8) the fully vested value of benefits to Mr. Bergman under existing retirement plans (including the
Company’s 401(k) and SERP plans), assuming additional credit for the period from the termination date through the immediately succeading December
31 over (b) his vested accrued benefits as of the termination date (such excess, if any, the “Make-Up Pension Payment™), (iii) 200% current base annual
salary, (iv) 200% average annual incentive compensation paid in the previous three years, (v) health and welfare coverage for Mr. Bergman and his
wife until death and (vi) use of the Company’s car service, office space and administrative assistance provided to Mr. Bergman for two ycars (as well
as a cash payment in lieu of office support services from the last day of the second calendar year following termination until the third anniversary of
termination). Mr. Bergman is also entitled to receive pro rata vesting of his September 2019 performance-based restricted stock unit award as of his
termination date, as well as continued vesting of such award following his termination date through December 31, 2022 based on achievement of the
performance goal. As of December 24, 2020, the value of the pro rata vesting is $1,351,011, and the present value of the full vesting after December
24, 2020 and until December 31, 2022 is $2,097,437 in each case assuming the performance target is achieved. In addition, Mr, Bergman is entitled
to receive pro rata vesting of his September 2019 time-based restricted stock unit award as of his termination date, as well as deemed vesting of such
award on December 31, 2022, As of December 24, 2020, the value of the pro rata vesting is $1,351,011 and the present value of full vesting afier
December 24, 2020 and until December 31, 2022 is 2,007,437,
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" Ineludes (i) health and welfare coverage for Mr. Bergman and his wife until death and (i) use of the Company’s car service, office space and
administrative assistance provided to Mr. Bergman for two years (as well a3 a cash payment in lieu of office support services from the last day of the
second calendar year following termination until the third anniversary of termination), Mt, Bergman is also entitled to receive pro rata vesting of his
September 2019 performance-based restricted stock unit award as of his termination date, as well as continued vesting of such award following his
termination date through December 31, 2022 based on achievement of the performance goal and subject to his compliance with restrictive covenants
in his employment agreement. As of December 24, 2020, the value of the pro rata vesting is $1,351,011, and the present value of the full vesting after
December 24, 2020 and wntil December 31, 2022 is $2,097,437 in each case assuming the performance target is achieved. In addition, Mr. Bergman
is entitled to receive pro rata vesting of his September 2019 time-based restricted stock unit award as of his termination date, as well as deemed vesting
of such award on December 31, 2022, subject to his compliance with restrictive covenants in his employmeni agreement. As of December 24, 2020,
the value of the pro rata vesting is $1,351,011 and the present value of full vesting after December 24, 2020 and until December 31, 2022 is 2,097,437.

*Includes (i) annual incentive compensation payable for the year of termination based on achievement of performance goals, (ji) the Make-Up Pension
Payment, (iii) pro rata vesting of all restricted stock units granted in 2018, 2019 and 2020 from the date of grant through to the date of employment
termination over 1,095 days, the September 2019 performance-based restricted stock unit grant and the September 2019 time-based resiricted stock
unit grant, full vesting of such awards as of employment termination date (with the September 2019 performance-based restricted stock unit vesting at
target level of performance), (iv) 200% current base annual salary, (v) 200% average annual incentive compensation paid in the previous three years,
{vi) health and welfare coverage for Mr, Bergman and his wife until death and (vii) use of the Company’s car service, office space and administrative
assistance provided to Mr. Bergman for two years (as well as a cash payment in lieu of office support services from the last day of the second calendar
year following termination until the third anniversary of termination).

9 Includes (i) a pro rata portion of the annual incentive compensation payable for the year of termination based on achievement of performance goals,
(ii) 300% current base annual salary, (iii) 300% of highest annual incentive compensation paid in the previous two years, (iv) vesting of any unvested
equity awards (with any performance-based equity awards vesting at target level of performance), (v) health and welfare coverage for Mr. Bergman
and his wife until death, (vi) use of the Company’s car service for two years (as well as a cash payment in lieu of such services from the last day of the
second calendar year following termination until the third anniversary of termination), (vii) the Make-Up Pension Payment and (viii) office space and
administrative assistance for two years (as well as a cash payment in licu of such services from the last day of the second calendar year following
termination until the fourth anniversary of termination). With respect to ihe acceleration and continuation of equity awards, this includes amounts
payable on a resignation or a Company terination (other than for cause) within two years after a change in control. If any amounts owed to Mr.
Bergman in connection with a change in control of the Company are subject to the excise tax imposed by Section 4999 of the Code, we will cut back
such amounts to a safe harbor limit so that the excise tax is not triggered, unless the net after-tax value of the amounts due after imposition of the excise
tax would be greater (in which case no reduction will occur).

10 Includes the payments and benefits deseribed in footnote 7 above, except that all of Mr. Bergman’s outstanding equity awards will fully vest (with
any performance-based equity awards vesting af target leve! of performance). If any amounts owed to Mr. Bergman in connection with a change in
control of the Company are subject to the excise tax imposed by Section 4999 of the Code, we will eut back such amounts to a safe harbor limit so that
the excise tax is not triggered, unless the net after-tax value of the amounts due after imposition of the excise tax would be greater (in which case no
reduction will occur).

" Tngludes (i) annual incentive compensation payable for the year of termination based on achievement of performance goals, (i) pro rata vesting of
all restricted stock units granted in 2018, 2019 and 2020 from the date of grant through to the date of employment termination over 1,095 days, and
with respeet to the September 2019 performance-based restricted stock unit grant and the September 2019 time-based restricted stock unit grant, finll
vesting of such award as of employment termination date (with the September 2019 performance-based restricted stock units vesting at target of
performance), and (iii) health and welfare coverage for Mr. Bergman’s wife until death.

2 Tneludes (i) annual incentive compensation payable for the year in which termination occurs based on achievement of performance goals, (ii) 300%
current annual salary (defined to include salary plus the executive’s annual automobile allowance and the Company’s contribution to the 401{k) Plan
and SERP plan for the full year preceding the change in control), (iif) 300% annual incentive compensation at target level in the year of termination,
(iv) any unvested outstanding shares ol restricted stock units become fully vested (assuming performance-based restricted stock units achievement at
target level) and (v} health and welfare contiruation of plans for 24 months following termination or until coverage with subsequent employeér begins.
If any amounts owed to Messrs, Breslawski, Paladino, Benjamin and/or Mlotek in connection with a change in control of the Company are subject to
the excise tax imposed by Section 4999 of the Code, we will cut back such amounts to a safe harbor limit so that the excise tax is not triggered, unless
the net after-tax value of the amounts due after imposition of the excisc tax would be greater (in which case no reduction will oecur),

3 Tn the event of any termination of employment due to death or disability, the Named Executive Officers (other than Mr, Bergman, whose termination
atrangement is discussed above) are entitled to 100% acceleration of their respective time-based restricted stock units granted in 2017, 2018, 2019 and
2020 and pro rata vesting of their respective performance~based restricted stock units granted in 2018, 2019 and 2020 (from the date of grant through
to the date of employment termination over 1,095 days).
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Other Information Related to Summary Compensation Table
Stock Awards and Option Awards

See “Compensation Structure—Pay Elements—Details—Long—Term Equity-Based Awards” under the Compensation Discussion
and Analysis for a discussion on stock awards. We did not grant Named Executive Officers options in fiscal 2020,

Non-Equity Incentive Plan Compensation

See “Compensation Structure—Pay Elements—Details—Annual Incentive Compensation” under the Compensation Discussion and
Analysis for a discussion on non-equity incentive plan compensation.

Change in Pension Value and Non-Qualilied Deferred Compensation Earnings
For employees of the Company, including Named Executive Officers, we do not maintain a qualified defined benefit plan.

‘We maintain a Supplemental Executive Retirement Plan for certain eligible participants who are not able to receive the full Company
matching contribution under our 401(k) Plan due to certain Internal Revenue Service limits. The SERP provides for various vesting
percentages based on service with the Company. Vesting will also oceur upon a participant’s death, disability or attainment of age 65
or upon a change in control, in each case, while employed. Investment return on the contributions is generally equal to the earnings and
losses that would occur if 40% of the contributions were invested in the Company stock fund under our 401(k) Plan and 60% were
invested equally among the other investment alternatives available under our 401(k) Plan. Effective January 1, 2014, the SERP was
amended to allow participants to direct the hypothetical investments of their deferral accounts subject to certain restrictions applicable
to investments in the Company stock fund. A participant’s vested SERP benefit is paid following a termination of employment (subject
to a six month delay in certain instances) or a change in control. As part of the Company’s initiatives to reduce costs due to the impact
of COVID-19, the Compensation Committee suspended the Company matching contributions under the SERP for the second half of
fiscal 2020.

We also maintain a Deferred Compensation Plan pursuant to which our Named Executive Officers are eligible to participate, We do
not make any contributions to the Deferred Compensation Plan and the amounts under the plan consist entirely of participant
contributions and are fully vested. The amounts under the Deferred Compensation Plan may become payable during employment upon
designated fixed payment dates or following a termination of employment (subject to a six month delay in certain instances) or a change
in control of the Company.,

All Other Compensation

See “Compensation Structure—Pay Elements—Details—Benefits and Perquisites” under the Compensation Discussion and Analysis
for a discussion on all other compensation.
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Grants of Plan-Based Awards for Fiscal 2020°

“Posiktion:
Stanley M. Bergman
Chairman and Chiel
Executive Officer RPP n/a $209,834 $1,391,400 $1,878,390
(Principal Executive RSU 3/3/2020 0 56,770 85,155 0 $3,438,000
Officer)..cueriarecrreieircces 80 n/a 0 n/a na
James P. Breslawski RPP nfa $47,048 $522,751 $705,713
Vice Chairman, RSU 3/3/2020 o 16,872 25,308 9,085 $1,572,000
Pregident SO /a 0 /a /g
Steven Paladino
Executive Vice President
and Chief Financial
Officer RPP Wa $45,510 $455,100 $614,385
(Principal Financial RSU 3/3/2020 0 13,809 23,713 3,513 $1,473,000
Officer).........cocoeiiiiariinns S0 /g & n/a n/a
Gerald A. Benjamin
Executive Vice President rRI'r n/a 545,510 $455,100 $614,385
and Chief Administrative RSU 3372020 0 15,809 23,713 8,513 51,473,000
Officer ..... 80 n'a 0 n/a na
Marl E. Mlotek
Exccutive Vice President RPP n/a $42,060 $420,600 $567.810
and Chief Strategic RSU 3/3/2020 0 14,757 22,135 7,947 $1,375,000
OFfIGer .. ve e ime i S0 n/a 0 nfa nfa

! “RPP*” means annual incentive compensation (7.e., bonus) paid under the Company’s 2020 Recovery Performance Plan which replaced and superseded
the PIP with respeet to fiscal 2020 for such participants. “RSU” means restricted stock unit awards made pursuant to the Company’s 2020 Stock
Incentive Plan. “SO”.means options. See “Compensation Structure—Pay Elements—Details—Annual Incentive Compensation” under the
Compensation Discussion and Analysis for a discussion on the PTP.

? The maximum payout percentage under the RPY for the Named Exccutive Officers is 150% for the Company Financial/EPS Goal, ranges from 125%
to 200% for the Business Financial Goal (depending on the specific category of the goal applicable to such Named Executive Officer) and is 115% for
the Individual Performance Goals, Notwithstanding the foregoing, the maximum amount that could be paid under the RPP was 135% of the target
award,

*The maximum payout percentage for the 2020 LTIP awards of performance-based restricted stock units is 150%,

4 Time-based restricted stock units {four-year cliff vesting) awarded in fiscal 2020 to Named Executive Officers. Each of Mr. Bergman’s restricted
stock unit grants are 100% performance-based (three-year cliff vesting).

. $These amounts are valued based on the aggregate grant date fhir value of the award determined in.accordance with FASB ASC Topic 718. These
amounts do not necessarily reflect the actual value that may be realized by the Named Executive Officer upon vesiing, Tnformation regarding
assumptions made in valuing the stock awards can be found in Note 19 of the “Notes to Financial Statements” included in Item 8 of our Annual Report
on Form 10-K for the year ended December 26, 2020, as filed with the SEC on Febrmary 17, 2021,
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Estimated Potential Payouts Under Non-Equity Incentive Plan Awards
The RPP awards paid to the Named Executive Officers appear in the Summary Compensation Table in the column captioned “Non-

Equity Incentive Plan Compensation.” The threshold, target and maximum amount of these RPP awards appear in the Granis of Plan-
Based Awards Table in the column captioned “Estimatied Future Payouts Under Non-Equity Incentive Plan Awards.”

Estimated Future Payouts Under Equity Incentive Plan Awards, All Other Stock Awards and All Other
Option Awards

Awards of performance-based and time-based restricted stock units granted to the Named Executive Officers appear in the Summary
Compensation Table in the columns captioned “Stock Awards.” We did not grant Named Executive Officers options in fiscal 2020.

The threshold, target and maximum amount of the performance-based restricted stock units appear in the Grants of Plan-Based
Awards Table in the column capticned “Estimated Future Payouts Under Equity Incentive Plan Awards.”

Exercise or Base Price of Option Awards

We did not grant Named Executive Officers options in fiscal 2020,
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Outstanding Equity Awards at 2020 Fiscal Year-End
o

Stanley M. Bergman
Chairman and Chief
Executive Officer
(Principal Executive

Officer)... ..o ooviiiian 0 g n/a nfa nfa 52,500 { $3,456,075 32,395 $2,132,563

James P. Breslawski
Vice Chairman,
President... ................ [ 0 n/a n/a nfa 36,767 | $2420,372 7,404 $487,405

Steven Paladino
Executive Vice
President and Chief
Financial Officer
(Principal Financial
Officer) .........ocovvns 0 0 n/a n/a n/a 35,148 $2,313,793 7,161 $471,409

Gerald A. Benjamin
Executive Vice
President and Chief
Administrative Officet... 0 0 nfa n/a nfa 35,148 | $2,313,793 7,161 $471,409

Mark IX. Mlotek
Executive Vice
President and Chief
Strategic Officer ........... 0 0 n/a nfa nfa 32,946 | $2,168,835 6,729 $442 570

I'The Company does not issue performance-based options.

2 Time-based restricted stock units are awarded to the Named Executive Officers as part of their annual equity grant, except Mr. Bergman who receives
100% performance-based restricted stock units es part of his annual equity grant. Mr. Bergman received 50% performance-based restricted stock units
and 50% time-based restricted stock wnits on September 9, 2019 in connection with the renewal of his employment agreement.

3 Based on the closing market price of $63.83 of the Company’s common stock on December 24, 2020, the last trading day in fiscal 2020,

4 Represents the number of performance-based restricted stock units granted in 2018, 2019 and 2020, each under the Company’s 2020 Stock Incentive
Plan. As the threshold payout amount is zero, such number represents the number of shares based on the target payout at the end of fiscal 2020, but (i)
excludes performance-based restricted stock units that were forfeited under the 2018 LTIP when it subsequently vested on March 2, 2021 and (ii)
excludes performance-based restricted stoclc units that we estimate will be forfeited under the 2019 LTIP and 2020 LTIP.
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Option Exercises and Stock Vested for Fiscal 2020

Stanley M. Bergman
Chairman and Chief Executive Officer (Principal
Executive OFFICE) o iv v ciirrsngininvessesesnanes 0 $0 74,491 $4,746,167

James P. Breslawski )
Vice Chairman, President........ e, 0 $0 21,321 $1,263,195

Steven Paladino

Executive Yice President and Chief Financial
Officer

{Principal Financial OFficer) ..o, 4] $0 19,991 $1,184,399

Gerald A, Benjamin
Executive Vice President and Chief
Administrative Officer .......o.occoooooviiercieiieene. 0 30 19,991 $1,184,399

Mark E. Mlotek
Executive Vice President and Chief Strategic
OFFICRL .. oo s 0 $0 18,655 $1,105,245

! For each Named Executive Officer such amount represents performance-based restricted stock units (three-year cliff vesting) granted on March 6,
2017, For each Named Executive Officer (other than Mr. Bergman) such amount also represents time-based restricted stock units (four-year cliff
vesting) granted on March 4, 2016, For Mr, Bergman, such amount alsc represents performance-based restricted stock units granted on May 25, 2016
in connection with his employment agreement renewal in 2016, which vested on February 14, 2020.

2 The value realized from vesting of restricied stock units is deemed to be the market value of the common stock on the date of vesting, multiplied by
the number of shares of common steck underlying the restricted stock units that vested. The closing market price on February 14, 2020 was $72.13,
on March 4, 2020 was $61.63 and on March 6, 2020 was $57.69.
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Nonqualified Deferved Compensation for Fiscal 2020

The following table provides information regarding our SERP. (See “Compensation Structure—Pay Elements—Details—Benefits
and Perquisites” under the Compensation Discussion and Analysis for a diseussion on our SERP.)

Stanley M. Bergman
Chairman and Chief Executive Officer (Principal
Executive OFFCer) s e e

$0

$83,090

$280,937

30

$4,216,528

James P. Breslawski
Vice Chairman, President............ocoeoeerviervrenns

$0

$34,126

$651.671

30

$2,751,119

Steven Paladino
Executive Vice President and Chiet Financial
Officer (Principal Financial Officer)......cc.coovvennens

50

$22,915

$83,185

$0

$1,458,127

Gerald A, Benjamin
Executive Vice President and Chief Administrative
OFTICET .yt e e

$0

$22915

$145,334

$0

$1,493.495

Mark E. Mlotek
Executive Vice President and Chief Strategic
OFFICET oot bbb

$0

$22.915

$85,004

$0

$1,277,345

The following table provides information regarding our Deferred Compensation Plan. The Company does not make any contributions
to the Deferred Compensation Plan. All amounts in such plan are fully vested and consist solely of participant contributions. Such
vested amounts may become payable during employment upon designated fixed payment dates or following a termination of
employment (subject to a six month delay in certain instances) or a change in control of the Company. (See “Compensation Structure—
Pay Elements—Details—Benefits and Perquisites” under the Compensation Discussion and Analysis for a discussion on our Deferred

Compensation Plan.)

Stanley M. Bergman
Chairman and Chief Bxecutive Officer (Principal
Executive Officer} ..o cirvcsnicenns

$0

$0

$0

$0

$0

James P. Breslawsld
Vice Chairman, President .o nssrs

$0

$0

$106,606

$0

Steven Paladino
Executive Vice President and Chiefl Tinancial
Qfficer (Principal Finaneial Officer)....................

$0

$0

$0

$0

$663,941

$0

Gerald A, Benjamin
Executive Vice President and Chief Administrative
OFTICET ...ttt et e e

$0

$0

$0

$0

$0

Mark E, Mlotek
Executive Vice President and Chief Strategic
OFfICer e e

$322,143

$0

$884,574

$0

$5,071,064
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Director Compensation for Fiscal 2020

Barry J. Alperin..............ce.. $142,292 $175,000 30 $0 $0 $0 $317,292
Paul Brons,.......cccooovvoiveeeenn, $61,492 $175,000 30 $0 n/a $0 $266,492
Shira Goodman.............c.......... $95,892 $175,000 50 50 na $0 $270,892
Joseph L. Herring,................7 $135,092 $175,000 $0 $0 nfa 50 $310,092
Kurt P Knehn...oovivviirinenn | $129,092 $175,000 $0 $0 nfa $0 $304,092
Philip A, Laskawy.................. $154,692 $175,000 $0 30 $0 $0 $329,652
Anne H. Margulies................... $109,052 $175,000 $0 30 30 $_0 $284,092
Carol Raphael ..........c..ococoo.o.. $100,292 $173,000 $0 $0 n/a $0 $275.292
E. Dianne Rekow, DDS, Ph.D. $01,492 $175,000 30 $0 30 50 $266,492
Bradley T, Sheares, Ph.D. ....... $130,692 $175,000 $0 30 nfa 30 $305,692

! These cash fee amounts have not been reduced to reflect a director’s election to defer receipt of cash fees pursuant to the Non-Employee Director
Deferred Compensation Plan; these deferrals are indicated in footnote 5 below. The commitiee meeting fee of $2,200 for the joint meeting of the Audit
Committee, Strategic Advisory Committee and Nominating and Governance Committee that was held on December 22, 2020 was earned in fiscal 2020
(and is included in the table above) but for administrative reasons was paid in fiscal 2021.

 Includes restricted stock unit awards valued based on the aggregate grant date fair value of the award computed in accordance with FASB ASC Topic
718. The amounts shown in thg table above do not necessarily reflect the actual value that may be realized by the non-employee director upon vesting.
Tnformation regarding assumptions made in valuing the stock awards can be found in Note 19 of the “Notes to Financial Statements” included in ltem
8 of our Annual Report on Form 10-K for the year ended December 26, 2020, as filed with the SEC on February 17, 2021. The amounts in this column
have not been reduced to reflect a director’s election to defer receipt of shares of common stock underlying the restricted stock units, With respeet to
the aggregate number of stock awards (including restricted stock units) outstanding at fiscal 2020 year end, each non-employee director had 2,889
testricted stock units. With respect 1o the aggregate number of restricted stock units that vested but, per the director’s election, the payment date has
been deferred, Mr, Kuehn had §,954 restricted stock units, Mr. Laskawy had 28,366 restricted stock units, Ms. Margulies had 6,218 resiricied stock
units, Dr. Rekow had 5,710 restricted stock units and Dr., Sheares had 36,833 restricted stock units, at fiscal 2020 year end. Mses. Goodman and
Raphael and Messts, Alperin, Brons and Herring did not elect to defer the payment date of any restricted stock units,

3 None of the non-employee directors had any option awards outstanding at the end of fiscal 2020.
4 The Company does not grant performence-based anhual incentive compensation (7.e., bonus) to non-employee directors.

3 Ms, Margulies participated in the Non-Employee Director Deferred Compensation Plan in 2020 and elected to defer all her non-employee director
cash compensation ($109,092) in fiscal 2020. The $2,200 committee meeting fee carned by Ms. Margulies for the joint meeting of the Audit Committee,
Sirategic Advisory Committee and Nominating and Governance Commmittee that was held on December 22, 2020 was earned in fiscal 2020 (and is
included in the $109,092 noted in the prior sentence) but for administrative reasons was added to her Non-Employee Director Deferred Compensation
Plan account in fiscal 2021. Messrs. Alperin, Laskawy and Dr. Rekow have participated in the Non-Employee Director Deferred Compensation Plan
in prior years but did not elect to defer any amounts into such plan in fiscal 2020,
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Annual Limit on Director Compensation

In February 2017, the Compensation Committee approved an annual limit on director compensation that provides that any equity-
based awards granted to any non-employee director under the 2015 Non-Employee Director Stock Incentive Plan in respect of any fiscal
year plus any cash-based compensation granted to any non-employee director in respect of any such fiscal year, in each case solely with
respect to his or her service to the Board of Directors, may not exceed $650,000 based on the aggregate fair market value (determined
as of the date of grant) of any equity-awards plus the aggregate value (determined as of the date of grant) of any cash-based
compensation.

Fees Earned or Paid in Cash

Directors who are employees of the Company receive no compensation for service as directors. Directors who are not officers or
employees of the Company receive such compensation for their services as the Board of Directors may determine from time to time, In
December 2019, following a benchmarking analysis, the Compensation Committee reviewed compensation paid to non-employee
directors and determined such amounts should remain unchanged in fiscal 2020 compared to fiscal 2019. In fiscal 2020, cach non-
employee director was entitled to receive an annual retainer of $90,000. However, in light of the disruption and uncertainty created by
the COVID-19 pandemic, on April 3, 2020, the non-employee directors agreed to a 25% reduction in their annual cash retainers earned
between April 6, 2020 and June 30, 2020. On June 20, 2020, the Company decided to continue certain cost reduction measures and the
non-employee directors agreed to a reduction of 18.75% of their annual cash retainers from June 29, 2020 (the first business day of the
Company’s third fiscal quarter) until a later date to be determined by the Compensation Committee. On September 29, 2020, the
Compensation Committee approved the removal of the temporary s retainer reduction and restored such compensation to its normal
levels, effective the first day of the fourth quarter of fiscal 2020 (September 28, 2020). Each non-employee director also received $2,200
for each committee meeting attended. The retainer for service as a Committee Chairperson for fiscal 2020 were $15,000 for the
Chairperson of the Nominating and Governance Committee, Strategic Advisory Committee and Regulatory, Compliance and
Cybersecurity Committee, and $20,000 for the Chairperson of the Audit Committee and the Compensation Committee. The Lead
Director’s retainer for fiscal 2020 was $35,000,

Stock Awards

On March 3, 2020, each of Messrs. Alperin, Brons, Hetring, Kuehn and Laskawy, Mses. Raphael, Goodman and Margulies and Drs.
Rekow and Sheares was granted 2,889 restricted stock units under the Company’s 2015 Non-Employee Director Stock Incentive Plan,
with each award having a grant date fair value of $175,000. The value of the LTIP restricted stock unit awards for the non-employee
directors was unchanged in fiscal 2020 compared to the value of their awards in fiscal 2019. The restricted stock units granted to the
non-employee directors in 2020 are subject to time-based vesting and cliff vest at the end of 12 months from the grant date, based on
continued service through the applicable vesting date.

All such grants under the 2015 Non-Employee Director Stock Incentive Plan (i) were issued on the date they were approved by the
Compensation Committee and (ii} provide for full accelerated vesting upon a change in control (as defined in the 2015 Non-Employee
Director Stock Incentive Plan or as defined under Section 409A of the Code), provided that no termination of services has occurred prior
to the change in control.

Beginning with restricted stock unit award granted in 2009, non-employee directors became eligible to defer the date upon which all
or a portion of their restricted stock units will be paid out to either (i) a specified payment date occurring on the third, fifth, seventh or
tenth anniversary of the scheduled vesting date or (ii} the date of the termination of their services that occurs after the scheduled vesting
date. Ifthe deferral election is chosen, to the extent vested, payment will be made within the 30 day period following the earliest of the
following to occur: (1) the elected deferred payment date; (ii) the participant’s death; (iii) the participant’s disability; (iv) the participant’s
termination of services (other than as a result of death or disability); or (v) a change in control of the Company. Participants are also
permitted to further defer the payment date of their restricted stock units in accordance with Section 409A of the Code for one or more
additional periods of at least five years (but not more than ten vears) bevond the previously elected deferred payment date.

The Compensation Committee assesses “competitive market” compensation when determining the amount of equity awards to grant
non-employee directors. The Compensation Committee reviews non-employee director compensation, including equity awards, against
the same peer companies that it uses when evaluating executive officer compensation. The Compensation Committee also reviews, for
putposes of determining non-employee director equity awards, the companies with revenues between $8 billion and $12 biflion that it
reviews for evaluation of executive officer compensation. See “Compensation Structure—Pay Elements—Details—Pay Levels and
Benchmarking” under Compensation Discussion and Analysis.
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Non-Equity Incentive Plan Compensation

We do not issue non-equity incentive plan compensation to non-employee directors.

Change in Pension Value and Non-Qualified Deferred Compensation Earnings
For directors, we do not maintain a qualified defined benefit plan.

Since 2004, non-employee directors have been eligible to defer all or a portion of certain “eligible director fees” under our Nen-
Employee Director Deferred Compensation Plan into a cash account or a phantom share account. An investment in the cash account is
deemed to be invested in cash equivalents based on the Company’s long-term borrowing rate under the Company’s principal credit
facility. An investment in the phantom share account is deemed to be invested in a unit measurement called a “phantom share,” A
phantom share is the equivalent to one share of our common stock, The cash accounts are distributed in a lump sum cash payment and
the phantom share accounts are distributed in cur common stock. Shares of our common stock available for issuance under the Non-
Employee Director Deferred Compensation Plan are funded from shares of our common stock that are available under cur 2015 Non-
Employee Director Stock Incentive Plan, and such an award under the Non-Employee Director Deferred Compensation Plan constitutes
an “Other Stock-Based Award” under the 2015 Non-Employee Director Stock Incentive Plan. Messrs. Alperin and Laskawy, Ms.
Margulies and Dr. Rekow each participate in the Non-Employee Director Deferred Compensation Plan. Each such non-employee
director has elected to defer his or her eligible director fees to the phantom share account. The amounis set forth in the Director
Compensation Table above under “Change in Pension Value and Nonqualified Deferred Compensation Earnings” represent the above-
market or preferential earnings of the phantom shares allocated to each such director’s account.

Stock Ownership Policy

The Company believes that, 1o align the interests of the directors of the Company with the interests of the stockholders of the
Company, the non-employee directors of the Company should have a financial stake in the Company. In 2018, the Company updated
its stock ownership policy for non-employee dirsctors to provide that each non-employee director should own equity in the Company
equal to the greater of (i) a minimum of 16,000 shares of Henry Schein, Inc. common stock or (ii) five times the non-employee director
annual retainer fee (which annual retainer fee is currently $90,000). Newly appointed non-employee directors will have five years from
the date of their initial appointment to comply with the stock ownership policy.

Further, as a guideline, non-employee directors may only sell up to one-half of all vested value above the ownership requirement.
“Vested value” is defined as the value of shares of any class of common stock, shares of vested restricted stock units, unexercised vested
options (held for at least three years from grant date), warrants or rights to acquire shares of common stock and securities that are
convertible into shares of common stock., Also, a non-employee director’s equity in the Company may not be sold until the non-
employee director satisfies the Company’s stock ownership policy.

Upon request, the Nominating and Governance Committee may consider whether exceptions should be made for any non-employee
director on whom this requirement would impose a financial hardship or for other appropriate reasons as determined by the Board of
Directors.

All non-employee directors are in compliance with the Company’s stock ownership policy.
The Company also prohibits hedging or other derivative transactions and pledging of Company stock by its non-employee directors.
Director Retirement Policy

In 2015, upon recommendation of the Nominating and Governance Committee, the Board of Directors adopted a director retirement
policy. The Company believes that it has benefited greatly from contributions by directors who have had significant prior careers and
experiences, and that the value of a director’s continuing contributions is a more important factor than a specific age in determining
when a highly productive director should retire from the Board of Directors, The Company also recognizes that it is in its interest for
directors to retire when that becomes appropriate, as well as the benefit to the Company from adding new directors with new
perspectives. The policy provides that the Chairperson of the Nominating and Governance Committee should commence retirement
discussions with a director within a few years of approaching his or her 80 birthday. In any event, a director is expected to retire at the
end of his or her term during which he or she reaches the age of 80.
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CERTAIN RELATTONSHIPS AND RELATED TRANSACTIONS

The Company maintains a formal, written conflict of interest policy that applies to all employees. Additionally, on an ongoing basis,
the Audit Committee is required by its charter to review all “related party transactions” (those transactions that are required to be
disclosed in this proxy statement by SEC Regulation 8-K, Ttem 404 and under Nasdaq’s rules), if any, for potential conflicts of interest
and all such transactions must be approved by the Audit Committee.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION

The members of the Compensation Committee during fiscal 2020 were Messrs, Alperin and Herring and Dr. Sheares.
During fiscal 2020:

» none of the members of the Compensation Committee was an officer (or former officer) or employee of the Company or any of
its subsidiaries;

+ none of the members of the Compensation Committee had a direct or indirect matetial interest in any transaction in which the
Company was a participant and the amount involved exceeded $120,000;

+ pone of our executive officers served on the compensation committee (or another board committee performing equivalent
functions or, if none, the entire board of directors) of another entity where one of that entity’s executive officers served cn our
Compensation Committee;

s none of our executive officers was a director of another entity where one of that entity’s executive officers served on our
Compensation Comumittee; and

» none of our executive officers served on the compensation commiitee {or another board committee performing equivalent
functions or, if none, the entire board of directors) of another entity where one of that entity’s executive officers served as a
director on our Board of Directors.
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PROPOSAL 2
ADVISORY VOTE ON EXECUTIVE COMPENSATION

In accordance with the requirements of Section 14A of the Securities Exchange Act of 1934 (which was added by the Dodd-Frank
Wall Sireet Reforim and Consumer Protection Act and the related rules of the SEC), the Company is providing its stockholders the
opportunity to cast an advisory vote on the compensation of its named executive officers. This Proposal 2, commonly known as a “say-
on-pay” proposal, gives the Company’s stockholders the opportunity to express their views on named executive officers” compensation.

As described in detail in the Compensation Discussion and Analysis beginning on page 16 of this proxy statement, the Company’s
executive officer compensation program is designed to attract and retain the caliber of officers needed to ensure the Company’s
continued growth and profitability and to reward them for their performance, the Company’s performance and for creating long-term
value for stockholders. The primary objectives of the program are to:

» align rewards with the achievement of performance goals that enhances stockholder value;
+ support the Company’s strong team orientation;
» encourage high potential team players to build a career at the Company; and

¢ provide rewards that are cost-efficient, competitive with other organizations and fair to employees and stockholders.

The Company seeks to accomplish these goals in a manner that is aligned with the long-term interests of the Company’s stockholders.
The Company believes that its executive officer compensation program achieves these goals with its emphasis on long-term equity
awards and performance-based compensation, which has enabled the Company to successfully motivate and reward its named executive
officers. The Company believes that its compensation program is appropriate and has played an essential role in its continuing financial
success by aligning the long-term interests of its named executive officers with the long-term interests of its stockholders.

For these reasons, the Board of Directors recommends a vote in favor of the following resolution:

“RESOLVED, that the compensation paid to the Company’s named executive officers, as disclosed pursuant to Ttem 402 of
Regulation S-K, including the Compensation Discussion and Analysis, compensation tables and narrative discussion, is hereby
APPROVED.”

As an advisory vote, this Proposal 2 is not binding upon the Company. Notwithstanding the advisory nature of this vote, the
Compensation Committee, which is responsible for designing and administering the Company’s executive officer compensation
program, values the opinions expressed by stockholders in their vote on this Proposal 2, and will consider the outcome of the vota when
making future compensation decisions for named executive officers.

The affirmative vote of the holders of a majority of the outstanding shares of common stock present in person or represented by
proxy and entitled to vote on this matter is required to approve this Proposal 2.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE APPROVAL, ON AN ADVISORY BASIS, OF THE

COMPENSATION OF "THE COMPANY’S NAMED EXECUTIVE OFFICERS AS DISCLOSED IN THIS PROXY
STATEMENT.
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PROPOSAL 3
RATIFICATION OF SELECTION OF
INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM

We are asking stockholders to ratify the appointment of BDO USA as our independent registered public accounting firm for the
fiscal year ending December 25, 2021, The Audit Committee and the Board of Directors believe that the retention of BDO USA to serve
as the Company’s independent registered public accounting firm is in the best interests of the Company and its stockhelders. Although
ratification is not legally required, the Company is submitting the appointment of BDO USA to its stockholders for ratification as a
matter of good corporate governance. In the event that this appointment is not ratified, the Audit Committee will reconsider the
appointment. Even if the selection is ratified, the Audit Committee, in its discretion, may change the appointment at any time during the
fiscal year if it determines that such a change would be in the best interest of the Company and its stockholders. Representatives of
BDO USA will be present at the Annual Meeting, will have an opportunity to make a statement if they desire to do so and will be
available to respond to appropriate questions from stockholders in attendance.

Independent Registered Public Accounting Firm Fees and Pre-Approval Policies and Procedures

The following table summarizes fees bilied to us for fiscal 2020 and for fiscal 2019:

$5,709,000

Audit Fees — Annual Audit and Quarterly Reviews.

. $5,657,000

ATt RelAIEd T e85 . tvt vt iriteintaerin ittt et et eene e tir e taetetreserereensson $378,000 $1,226,000
Tax Fees: —

Tax AAVISOFY SEFVICES.....oviiiit sttt et e et v et re e v e e $191,000 $170,000

Tax Compliance, Planning and Preparation ......coviviviiiesisioriiiinieeneeieseneens $400,000 $471,000

F N 0TS T T $276,000 $445.000

OB B8 vt vtiiiietiirsie et vt aeran s va e st e et ee et e s s tte it tatesttbe s on s e an e $6.954.000 $7.969,000

In the above table, in accordance with the SEC”s definitions and rules, “audit fees” are fees that the Company paid to BDO USA for
the audit of our annual financial statements included in the Form 10-K and review of financial statements included in the Form 10-Qs,
for the audit of our internal control over financial reporting and for services that are normally provided by the independent accountant
in connection with statutory and regulatory filings or engagements. “Audit related fees” are fees for assurance and related services,
primarily for services in connection with employee benefit plan audits, and consultation on acquisitions. “Tax fees™ are fees for tax
advisory services, including tax planning and strategy, tax audits and acquisition consulting, tax compliance, tax planning and tax
preparation. “All other fees” in fiscal 2020 and 2019 are for real estate advisory services.

The Audit Committes has determined that the provision of all non-audit services by BDO USA is compatible with maintaining such
accountant’s independence.

All fees paid by us to BDO USA were approved by the Audit Committee in advance of the services being performed by such
independent accountants. :

Pursuant to the rules and regulations of the SEC, before our independent registered accounting firm is engaged to render audit or
non-audit services, the engagement must be approved by the Audit Committee or entered into pursuant to the Audit Committee’s pre-
approval policies and procedures. The pelicy granting pre-approval to certain specific audit and audit related services and specifying
the procedures for pre-approving other services is set forth in the Amended and Restated Charter of the Audit Committee, available on
our Internet website at www. herryschein.com, under the “Our Company—Corporate Governance Highlights” caption.

The affirmative vote of the holders of a majority of the outstanding shares of common stock present in person or represented by
proxy and entitled to vote on this matter at the Annual Meeting is required to ratify the selection of BDO USA as our independent
registered public accounting firm for the fiscal year ending December 25, 2021.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE PROPOSED SELECTION OF BDO USA AS OUR
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR THE FISCAL YEAR ENDING DECEMBER 25, 2021,
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REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS
Role of the Audit Committee

The Audit Commitiee oversees the Company’s financial reporting process on behalf of the Board of Directors, including the
Company’s internal control over financial reporting, the quality of its financial reporting and the independence and performance of the
Company’s independent registered public accounting firm. The Audit Committee is responsible for establishing procedures for the
receipt, retention and treatment of complaints received by the Company about accounting, internal control over financial reporting or
auditing matters and confidential and anonymous submission by employees of the Company of concerns about questionable accounting
or auditing matters, On an ongoing basis, the Audit Committee reviews all related party transactions (as defined by applicable
regulations), if any, for potential conflicts of interest and all such transactions must be approved by the Audit Committee.

The Audit Committee is composed of four “independent directors™ as that term is defined by the listing standards of The Nasdaq
Stock Market, Inc. (“Nasdaq™). Three of the members of the Audit Committee are “audit committee financial experts,” as defined under
the rules of the Securities and Exchange Commission (“SEC”) and, as such, satisfy the requirements of Nasdaq’s Rule 5605(c)(2)(A).
The Audit Committee operates under a written charter adopted by the Board of Directors, which is in accordance with the Sarbanes-
Oxley Act of 2002 and the rules of the SEC and Nasdaq listing standards relating to corporate governance and audit committees. The
Audit Committee reviews and reassesses its charter on a periodic and as required basis.

Management has primary responsibility for the Company’s financial statements and the overall reperting process, including the
Company’s disclosure controls and procedures as well as its system of internal control over financial reporting. The Company is
responsible for evaluating the effectiveness of its disclosure controls and procedures on a quarterly basis and for performing an annual
assessment of its internal control over financial reporting, the results of which are reported in the Company’s annual 10-X filing with
the SEC,

BDO USA, LLP (*BDO USA™), the Company’s independent registered public accounting firm, audits the annual financial statements
prepared by management, expresses an opinion as to whether those financial statements fairly present the consolidated financial position,
results of operations and cash flows of the Company and its subsidiaries in conformity with accounting principles generally accepted in
the United States and discusses with management any issues that they believe should be raised with management. BDO USA also
audits, and expresses an opinion on the design and operating effectiveness of the Company’s internal control over financial reporting,

The Audit Committee pre-approves audit, audit related and permissible non-audit related services provided by BDO USA. During
fiscal 2020, audit and audit related fees consisted of annual financial statement and internal control audit setvices, accounting
consultations, employee benefit plan audits and other quarterly review services. Non-audit related services approved by the Audit
Committee consisted of real estate advisory, tax compliance, tax advice and tax planning services.

The Audit Committee meets with management regularly to consider, among other things, the adequacy of the Company’s internal
control over financial reporting and the objectivity of its financial reporting. The Audit Committee discusses these matters with the
approptiate Company financial personnel and internal auditors. In addition, the Audit Committee has discussions with management
concerning the process used to support certifications by the Company’s Chief Executive Officer and Chief Financial Officer that are
required by the SEC and the Sarbanes-Oxley Act to accompany the Company’s periodic filings with the SEC.

On an as needed basis and following each quarterly Audit Committee meeting, the Audit Committee meets privately with both BDO
USA and the Company’s internal auditors, each of whom has unrestricted access to the Audit Committee. BDO USA’s ultimate
accountability is to the Board of Directors of the Company and the Audit Committee, as representatives of the Company’s stockholders.
The Audit Committee is also responsible for BDO USA’s appointment, and approves in advance its engagements to perform audit and
any non-audit services and the fee for such services.

The Audit Committee annually reviews its independent registered public accounting firm’s performance and independence from
management. In addition, when appropriate, the Audit Committee discusses with the independent registered public accounting firm
plans for audit partner rotation as required by the Sarbanes-Oxley Act.

Review of the Company’s Audited Financial Statements for Fiscal 2020
The Audit Cominittee reviewed the Company’s audited financial statements for fiscal 2020, as well as the process and results of the

Company’s assessment of internal control over financial reporting. The Audit Committee has also met with management, the internal
auditors and BDO USA to discuss the financial statements and internal control over financial reporting. Management has represented
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to the Audit Committee that the financial statements were prepared in accordance with accounting principles generally accepted in the
United States, that internal control over financial reporting was effective and that no material weaknesses in those controls existed as of
the fiscal year-end reporting date, December 26, 2020,

The Audit Commitiee has received from BDO USA the written disclosures and the letter required by applicable requirements of the
Public Company Accounting Oversight Board regarding the independent accountant’s communications with the Audit Committee
concerning independence, and has discussed with BDO USA their independence from the Company and its management. The Audit
Committee also received reports from BDO USA regarding all critical accounting policies and practices used by the Company, generally
accepted accounting principles that have been discussed with management, and other material written communications between BDO
TUSA and management. There were no differences of opinion reporied between BDO USA and the Company regarding critical
accounting policies and praciices used by the Company. In addition, the Audit Committee has also received from, and discussed with,
BDO USA the matters required to be discussed by the Public Company Accounting Oversight Board Auditing Standard Ne. 1301
{Communications with Audit Committees). Finally, the Audit Commitiee has received from, and reviewed with, BDO USA all
communications and information concerning its audit of the Company’s internal control over financial reporting as required by the
Public Company Accounting Oversight Board Auditing Standard No. 2201,

Based on these reviews, activities and discussions, the Audit Commitiee recommended to the Board of Directors, and the Board of
Directors has approved, that the Cormpany’s audited financial statements be included in the Company’s Annual Report on Form 10-K
for fiscal 2020.

THE AUDIT COMMITTEE
Kurt P. Kuehn, Chairperson
Barry J. Alperin
Philip A. Laskawy
Anne H. Margulies
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Notwithstanding anything to the contrary set forth in any of our previous ov future filings under the Securities Act of 1933, as
amended, or the Exchange Act, that might incorporate by reference this proxy statement or future filings made by the Company under
those statutes, the Compensation Committee Report, the information in the Report of the Audit Committee of the Board of Directors
contained under the heading “Review of the Company’s Audited Financial Siatements for Fiscal 2020,” references to the Audit
Committee Charter and reference to the independence of the Audit Committee members are not deemed filed with the SEC, are not
deemed soliciting material and shall not be deemed incorporated by reference into any of those prior filings or into any future filings
made by the Company under those statutes, except to the extent that the Company specifically incorporates such information by reference

into a previous or fitture filing, or specifically requests that such information be treated as soliciting malerial, in each case under those
stafutes. )

VOTING OF PROXIES AND OTHER MATTERS

The Board of Directors recommends an affirmative vote be cast “FOR” all nominees for election to the Board of Directors listed in
Proposal 1 on the proxy card and a vote “FOR” Proposals 2 and 3.

The Board of Directors knows of no other matter that may be brought before the meeting that requires submission to a vote of the
stockholders. If any other matters are properly brought before the meeting, however, the persons named in the enclosed proxy or their
substitutes will vote in accordance with their best judgment on such matters,

A complete list of stockholders entitled to vote at the Annual Meeting will be available for inspection beginning May 3, 2021 at the
Company’s principal place of business. If a state of emergency exists at that time preventing access to the Company’s office during
regular business hours, the Company will endeavor to make the list available for inspection upon request via email to
investor@henryschein.com. The list of stockholders will be available electronically during the virfual Annual Meeting at
www.virtualshareholdermeeting, com/HSIC2021,

ANNUAL REPORT ON FORM 10-K

Our Annual Report on Form 10-K for the fiscal year ended December 26, 2020 has been filed with the SEC and is available free of
charge through our Internet website, www. henryschein.com. Stockholders may also obtain a copy of the Form 10-K upon request via
email to investor(@henryschein.com. In response to such request, the Company will furnish without charge the Form 16-K including
financial statements, financial schedules and a list of exhibits.

STOCKHOLDER PROPOSALS

Eligible stockholders wishing to have a proposal for action by the stockholders at the 2022 Annval Meeting included in our proxy
statement must submit such proposal at the principal offices of the Company not later than November 30, 2021, It is suggested that any
such proposals be submitted by certified mail, return receipt requested.

Under our Second Amended and Restated By-laws, a stockholder who intends to bring a proposal before the 2022 Annual Meeling
without submitting such proposal for inclusion in our proxy statement cannot do so urdess notice and a full description of such proposal
(including all information that would be required in connection with such propesal under the SEC’s proxy rules if such proposal were
the subject of a proxy solicitation and the written consent of each nominee for election to the Board of Directors named therein (if any)
to serve if elected) and the name, address and number of shares of common stock held of record or beneficially as of the record date for
such meeting by the person proposing to bring such proposal before the 2022 Annual Meeting is delivered in person or mailed to, and
received by, the Company by the later of March 20, 2022 and the date that is 75 days prior to the date of the 2022 Annual Meeting.

Under the SEC’s proxy rules, proxies solicited by the Board of Directors for the 2022 Annual Meeting may be voted at the discretion

of the persons named in such proxies (or their substitutes) with respect to any stockholder proposal not included in our proxy statement
if we do not receive notice of such proposal on or before the deadline set forth in the preceding paragraph.
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FAHENRY SCHEIN®

SCLUTIONS FCR HEALTH CARE PROFESSIONALS

A MESSAGE FROM THE CHAIRMAN OF THE BOARD AND CHIEF EXECUTIVE OFFICER

To My Fellow Stakeholders,

The year 2020 was uniike any other
in modern times. The global health
care ecosystem, indeed the entire
global community, experienced

the unprecedented, rapid impact

of COVID-18,
Throughout the
pandemic, we have
remained focused
on a number of key
pricrities: ensuring
the safety of Team
Schein Members
across the globe,
maintaining our
commitment to
customers as we
helped practitioners
navigate practice
disruptions,
implementing
husiness continuity
planning, and
driving operating
efficiencies across
our organization,
while conserving capital in the face
of financial headwinds. All of these
actions have been essential to our
resilience as we emerge from the
crisis. We also believe our customer
commitment has only deepened
practitioner relationships as our high-
touch, full-service value preposition
has made a positive difference in the
livas of our customers through these
most challenging times,

Disruption in Heath Care Product
Supply Chain

Early in the COVID-19 cutbreak, the
health care supply chain experienced
significant disruption as manufacturers
responded to a spike in demand for
personal protective equipment (PPE)
and shortages of raw materials, as
well as logistics challenges, which led
to significant price volatility. We were
nimble and acted quickly tc ensure
our customers had access to critically
needed products, and worked
tirelessly to fill orders. Henry Schein
also worked in close partnership

with the health care supply chain

inclustry, international agencies, and
gevernments to deliver supplies

1o those most in need. In the U.5,,
Henry Schein has been a participant
in the U.S. Department of Health and
Human Services COVID-19 Supply
Chain Taskforce since its inception

in the spring of
2020 (originally
managed

by Federal
Emergency
Management
Agency (FEMA)),
working to secure
and deliver critical
supplies to health
care professionals
and institutions,
and we worked
with the Strategic
National Stockpile
to deliver PPE to
COVID-19 testing
sites, Qver the
past six years, as
the cofounder and
private-sectcr lead of the Pandemic
Supply Chain Network (PSCN),
together with the World Health
Organization (WHQO}, World Food
Programme (WFP), Werld Economic
Forum {WEF), World Bank, Centers
for Disease Control and Prevention
{CDC), and more than 80 companies
spanning health care distribution,
manufacturing, and logistics, we
played & leadership role in fostering
coordination and Improving the
resilience of the worldwide health
care supply chain.

SCLUTONS POR HEALTH CARE PROFG

Solid Financial Results despite
Historic Challenges

Despite the historic challenges of
last year, the global end markets we
serve are resilient. We delivered net
sales for 2020 of $10.1 billion, up
1.3%, or 0.8% internal growth in local
currencies, compared with 2019, with
record net sales for the second half
of 2020. GAAP diluted EPS for 2020
decreased 40.1%, largely impacted by
COVID-12 and a net gain on sale of
equity investments in the prior year,

or a decrease of 15.4%" on a non-
GAAP basis. Our Team quickly tcok
action early last year to conserve
cash, including significant expense
reductions, suspending our share
repurchase plan, and pausing our
acquisition program and in 2020 we
delivered strong operating cash flow
of approximately $594 million.

As global business conditions
improved, we resumed acquisition
activities and closed nine acquisitions
with aggregate sales of almost $300
million and deployed nearly $200
million in capital in 2020. More
recently, we reinstated our share
repurchase program, allocating
capital in support of our strategic plan.
These actions are illustrative of our
commitment to delivering attractive
capital returns to our shareholders.

Throughout this time, we have
remained focused on our efforts to
drive innovation, build market share,
enhance our margin profile, and
optimize our cost Infrastructure, which
positions us well to drive earnings
growth and value creation over the
long term.

A Health Care Solutions Network
Focused on Supporting the Delivery
of Care

We serve as a business partner to
our customers, and our consultative
approach has never been more
important. We are putting the power
of our network of trusted advisors
1o work by providing information,
education, and advice on more than
300 Business, Clinical, Technclogy,
and Supply Chain Solutions. We
believe our high-touch, consultative,
full-service mode! represents a
highly defensible value proposition,
By providing world-class supply
chain systems and online ordering
capabilities, software and digital
technology soiuticns, and an
extensive array of equipment and
other services, we can best serve
the unigue needs of our customers.
We believe that no other company
delivers a combination of procducts,



solutions, expertise, and access to
a network of trusted advisors that
is equal to Henry Schein’s, which
practitioners value as a resource to
help drive practice success,

We are currently in the process of
developing our 2022 through 2024
strategic plan, which we believe

will optimize the long-term return

on our investments and enable

us to continue delivering value to
our shareholders, A ccre element

in our strategic efforts is a further
advancement of our value-added
model, with our One Schein initiative.
This unified go-to-market approach
enables practitioners to work
synergistically with Henry Schein’s
supply chain, equipment sales and
service, and other value-added
services, allowing our customers io
leverage the combined value that
we offer through a single program.
Ultimately, One Schein enables
customers to enhance patient
treatment options and outcomes

and simplify business operations, in
addition to the opportunity to drive
practice profitability.

We believe our evolving strategic
plan will drive our long-term goal

to expand operating margin and
earnings, in part with contributions
from husinesses that offer high-
margin, high-growth opportunities,
including Henry Schein One software,
dental specialty solutions, including
implant and bone regeneration,
endadontic, and orthodentic products,
as well as medicai specialty solutions
and corperate brands.

Continued Commitment to
Stakeholders

2020 was a year in which access

to quality health care and inequality
came into sharp focus with regard
to society overall. These crises

have only deepened Henry Schein’s
resolve to play our part in addressing
the gaps in access to quality health
care and continuously building &
more just society. As a global health
care products and services leader,
we embrace strong engagement
with all our stakeholders, including

supplier partners, customers, Team
Schein Members, shareholders,

and society. At the heart of doing
business while serving the needs of
our communities is our commitment to
advancing our environmental, social,
and governance {ESG) performance,
We have a broad cross-functional
sustainability team working with

our business and corporate teams
on goals and targets for carbon
dioxide, energy, waste, supply

chain, diversity & inclusion, safety,
employee training, volunteering,

and community impact. We are
taking steps toward disclosures
under the Task Force on Climate-
Related Financial Disclosures and
the Science-Based Target Initiative,
advancing our goals and targets and
enhancing our policies, Qur Diversity
& Inclusion work has always been a
part of our core values and we have
helped drive this conversation for
more than two decades. Building on
our Women's Laadership Network
Employee Rescurce Group, we

have added three additional affinity
groups, Including our Black Legacy
Professionals, Pride & Allies, and
LatinX ERGs. We were pleased to
earn 100% on the Human Rights
Campaign Foundation's Corporate
Equality Index, an annual assessment
cf LGBTQ workplace equality, to be
named to the FORTUNE® ‘World’s
Most Admired Companies’ List for
the 20th consecutive year as well as
its 2020 'Change the World’ List, and
to be recognized by Ethisphere as
one of the 2021 'World’s Most Ethical
Campanies’ for the 10th time.

25 Years as a Public Company

In November 2020, Henry Schein
celebrated 25 years as a publicly
traded company on the Nasdaq
Stock Market, Our annual net sales
increased from approximately $534
million to $101 killion from the time
of our Initfal Public Offering through
the end of 2020, and over that period
we delivered a compound annual
growth rate of 12% In sales and 12%**
in nen-GAAP diluted EPS, both from
continuing operations.

Our balance sheet remains strong
and we have access to significant
liquidity. We will continue o invast in
our business o fuel our growth, both
organically and through strategic
acqulisitions.

As | look to our future, | have the
utmost confidence in Henry Schein's
husiness strategy, in our leadership
team, and in all of Team Schein. |
would like 1o take this opportunity to
thank Paul Brons and Shira Goodman
for their many years of service

and valued contributions to the
Henry Schein Board and welcome
our newest members, Mchamad

Ali and Deborah Derby, who will
undoubtedly provide valuable
perspectives as we continue to
execute our strategy. | offer my
sincere thanks to our Team Schein
Members across the globe for an
unwavering commitment and for the
many sacrifices they have made for
the benefit of Henry Schein and our
customers. | also wish to thank our
customers, supplier pariners, and
shareholders for their continued
trust and support.

Sincerely,

g 7

Stanley M. Bergman

Chairman of the Board
and Chief Executive Officer

March 2021

Forward-looking statements made In this
report are subject to the risks specified in
the Safe Harbor statement in the Company’s
Form 10-K filing.

* See reconciliation of GAAP and non-GAAP
measures on page 4,

** Diluted EPS was negative in 1995 and
GAAP CAGR amount cannot be calculated.



NON-GAAP DISCLOSURES

The following table sets forth, fer the applicable periods, a reconclliation of accounting
principles generally accapted in the United States {“GAAP") operaling income, net incomne
§rom continuing operafions attributable to Henry Schein, inc., and diluted earmings per share
from continuing operations adjusted to reflect the effects of vestruchuring costs, liligation
settlements, and other adjustments.

USE OF NON-GAAP MEASURES

The information in the table includes financial measures that are not calculated and
presented in accordance with AAP. The table reconciles differences belween each of
operating income from continulng operations, net inceme from conlinuing operations
attributable to Henry Schein, Inc., and diluted earings per share from continuing eperations
attributabla to Henry Schein, Inc., each as presented in accordance with GAAP, and
comparable non-GAAP amouns as adjusted to eliminate the effect of the items listed below,

We eliminated the effect of the items listed helow to assisl in evaluating the underlying
operational performance of our business, exchiding such costs, over the periods presented.
Management believes that non-GAAP financial measures provide investors wilh useful
supplemental information about the financial performance of our business, enable
comparison of financial results between periods where certain ftems may vary independent
of business performance and aflow for greater transparency with respect to key metrics used
by management in operating our busiress. These non-GAAP financial measures are presented
solely for informational am comparative purposes and shou'd not be regarded as a
replacement for corresponding, similarly caplioned, GAAP measures,

NOTES

{1) During 2020, we recorded restructuring costs of $32.1 millien pre-tax ($24,1 milllon nat of
tax). During 2019, we recorded restructuring osts of $14.7 million pre-tax ($11.0 million
net of tax). During 2018, we recorded restructuring costs of $54.4 million pre-tax (§40.8
million net of tax). The effect that these charges had on earnings per diluted share from
continuing operations altributable to Henry Schein, Inc. was (§0.17), $0.07) and ($0.27,
respectively.

(2) Represents a 2018 pre-tax charge of $33,488 related to a Iitigation settlement, resuiting
in & net after tax charge of $28,866. The effect that this charge had on eamings fer
diluted share from continuing operations attributable to Henry Schein, Inc. was {80.19).

(3) Represents net after-tax gains on the sale of equity investments recorded during
2020 and 2079, The effect that these transactions had on earnings per diluted share
from continuing operations attributable to Henry Schein, Inc. was $0.01 and §1.25,
respectively.

(4) Represents a 2018 net credit of §10,000 related to a change in the eslimate of the
transition tax on deemed repatriated foreign eamings. The eifect thal this credit had on
eamings per diluted share from continuing operaticns attehuted to Henry Schein, Inc.
was $0.07.

{5) Represents a 2018 one-time charge of §3,%4 to income tax expense as 4 result of
rearganization of legal entities related to forming Henry Schein One. The effect that this
charge had on earnings per diluted share fram continuing operations attributed to
Henry Schein, Inc. was [$0.03).

(6} Represents a $10,649 effect on Incoma restilting from n inceme tax credit of $13,852,
el of noncontrolling interest of $3,203, originating from a tegal enlity reorganization
outside the United States. The effect that this cred’t had on eamings per dilited share
from continuing operations attributed to Henry Schein, Inc. was $0.07.

(7} Represents a 2018 one-lime charge of $3,135 to Income tax expense as a result of a
reorganzation of legal entities completed in preparation for the Animal Health spin-off.
The effect that this charge had on eamings per diluted share from continuing oparations
altributed to Benry Scheil, Inc. was (§2.02).

(8) Represents & change in estimate fo income tax expense as a result of a rearganizalion of
legal entities completed in praparation for the Animal Health spin-off, which was completed
on February 7, 2019, The effect this change had on earings per diluted share from continiing
aperations attributed to Henry Schein, inc. was $0.07.

Year Ended Year Ended Year Ended
December 26, December 28, December 28,
2020 2019 2018
{in thousands, except per share data)
Operating income from continuing operations % 535,303 $ 118,261 $ 600,619
Cperating margin from continuing aperations 5.3% 1% 6.4%
Adjusiments:
Restructuring costs {1} $ 32,003 $ 14,705 ¥ 54367
Litigation settlement {2) $ - § - $ 38,488
Adjusted cperating income
from continuing operations $ 061,396 $ 732,966 $ 593,472
Adjusted operating margin
from continuing operations 5.6% 1.3% T4% .
Netincome frem continuing operations attributable
1o Henry Schein, Inc.: $ 402,808 % 700,691 430717
Adjustments, net of tax;
Restructuring costs {1} $ 24070 $ 11,029 $ 40775
Litigation settlement {2) $ 28,866
Met Gain on sale of equity investments (3} $ 1,51 $(185,769)
Transitional tax on repatriated
Foreign eamings i4) - - % (10,000)
{Ine-time tax charge for Heory Schein One
legal emity rectganization (5) - - 301
Tax credit (net of noncontrolling interest from
international legal entity reorganization) (6) ¥ (10,649)
One-time tax for Animal Health
legal entity reorganization (7) 303
Tax cradit related o
Animal Health spin-aff (8) - $ 1,333
Adjusted net income from centinuing
operations atirbutable to Henry Schein, Inc.: $ 425,306 $ 523,518 $ 485,758
Diluted earnings per share fram continling
operations attributable to Henry Schein, Inc.; LI 469 280
Aljusted diluted eamings per share from continuing
operations attributable to Henry Schein, Inc.: 9 P35 5 3m
Diluted weighted-average
tommon shares outstanding: 143,404 149,257 153,707
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PART1]
ITEM 1. Business
General

Henry Schein, Inc. is a solutions company for health care professionals powered by a network of people and
technology. We believe we are the world’s largest provider of health care products and services primarily to office-
based dental and medical practitioners, as well as alternate sites of care. Our philosophy is grounded in our
commitment to help customers operate a more efficient and successful business so the practitioner can provide
better clinical care. '

With meore than 88 years of experience distributing health care products, we have built a vast set of small, mid-sized
and large customers in the dental and medical markets, serving more than one million customers worldwide across
dental practices and laboratories and physician practices, as well as government, institutional health care clinics and
other alternate care clinics.

We are headquartered in Melville, New York, employ more than 19,000 people (of which approximately 9,800 are
based outside the United States) and have operations or affiliates in 31 countries and territories, including the
United States, Australia, Austria, Belgium, Brazil, Canada, Chile, China, the Czech Republic, France, Germany,
Hong Kong SAR, Ireland, Israel, Italy, Japan, Liechtenstein, Luxembourg, Malaysia, the Netherlands, New
Zealand, Poland, Portugal, Singapore, South Africa, Spain, Sweden, Switzerland, Thailand, United Arab FEmirates
and the United Kingdom. This broad global footprint has evolved over time through our organic success as well as
through contribution from strategic acquisitions.

QOur business extends far beyond our supply chain capabilities across the globe. We provide a wide breadth

of products, value-added solutions and support to customers, including consumables and equipment. Through
Henry Schein One, we offer dental practice management, patient engagement and demand creation software
solutions. We also offer a broad range of financial services for our customers to help them operate and expand their
business operations. We believe our hands-on consultative approach to support practice decigion-making is a key
differentiator for cur business,

We offer a comprehensive selection of more than 120,000 branded products and Henry Schein private brand
products in stock, as well as more than 180,000 additional products available as special-order items.

As the market continues to evolve toward solutions that offer ease and convenience for ordering products and
communicating with our solutions teams, we are investing in digital enhancements to our e-commerce platforms
and our web capabilities.

We have established over 3.5 million square feet of space in 28 strategically located distribution centers around the
world to enable us to better serve our customers and increase our operating efficiency. Qur infrastructure allows us
to provide rapid and accurate order fulfillment. Historically, approximately 99% of items have been shipped
without back ordering and were shipped on the same business day the order is received. Due to the significant
increase in demand for personal protective equipment (“PPE™), as a result of the COVID-19 pandemic, during the
year ended December 26, 2020, approximately 93% of items ordered were shipped without back ordering and 90%
were shipped on the same business day the order was received. As the demand for PPE stabilizes, we expect our
percentage of items shipped without back ordering and shipped on the same day to return to historic levels. This
infrastructure, together with broad product and service offerings at competitive prices, and a strong commitment to
customer service, enables us to be a single source of supply for our customers” needs.

We conduct our business through two reportable segments: (i) health care distribution and (ii) technology and
value-added services. These segments offer different products and services to the same customer base.

The health care distribution reportable segment aggregates our global dental and medical operating segments. This
combined dental and medical segment distributes consumable products, small equipment, laboratory products, large
equipment, equipment repair services, branded and generic pharmaceuticals, vaccines, surgical products, diagnostic
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tests, infection-control products and vitamins, Our global dental group serves office-based dental practitioners,
dental laboratories, schools, government and other institutions. Qur global medical group serves physician offices,
urgent care centers, ambulatory care sites, emergency medical technicians, dialysis centers, home health, federal
and state governments and large enterprises, such as group practices and integrated delivery networks, among other
providers across a wide range of specialties. While our primary go-to-market strategy is in our capacity as a
distributor, we also manufacture certain dental specialty products in the areas of implants, orthodontics and
endodontics. We have achieved scale in these global businesses primarily through acquisitions as manufacturers of
these products typically do not utilize a distribution channel to serve customers.

As an alternative to branded product options, we also market under our own private label portfolio of cost-effective,
high-gquality consumable merchandise products for our dental and medical customers, Sales of our private label
products generally achieve gross profit margins that are higher than the average margin on the other products we
sell.

Our global technology and value-added services group provides software, technology and other value-added
services to health care practitioners. Henry Schein One, the largest contributor of sales to this category, offers
software systems for dental practitioners. This segment also includes a small medical software business known as
MicroMD. In addition, we offer physicians a broad suite of electronic health records, integrated revenue cycle
management, and patient communication services. Finally, our value-added practice solutions include financial
service offerings, which include practice finance solutions such as credit card billing and facilitation of customer
loans (on a non-recourse basis) to acquire equipment and technology, as well as solutions to broker dental practice
fransitions, We do not take on the liability of such loans but instead receive an origination fee for coordinating
loans between practice customers and third-party banking groups.

Recent Developments

See “Management’s Discussion and Analysis of Financial Condition and Results of Operations — Recent
Developments” hergin for a discussion related to the COVID-19 pandemic and recent corporate transactions.

Industry

The global health care distribution industry, as it relates to office-based health care practitioners, is fragmented and
diverse. The industry ranges from sole practitioners working out of relatively small offices to mid-sized and large
group practices ranging in size from a few practitioners to several hundred practices owned or operated by dental
support organizations (DS0s}), hospital systems, or integrated delivery networks {IDNs).

Due in part to the inability of office-based health care practitioners to store and manage large quantities of supplies
in their offices, the distribution of health care supplies and small equipment to office-based health care practitioners
has been characterized by frequent, small quantity orders, and a need for rapid, reliable and subsiantially complete
order fulfillment. The purchasing decisions within an office-based health care practice are typically made by the
practitioner, hygienist or office manager. Supplies and small equipment are generally purchased from more than
ong distributor, with one generally serving as the primary supplier.

The health care distribution industry continues to experience growth due to demand driven by the aging population,
increased health care awareness and the importance of preventative care, an increasing understanding of the
connection between good oral health and overall health, improved access to care globally, the proliferation of
medical technology and testing, new pharmacology treatments and expanded third-party insurance coverage,
partially offset by the effects of unemployment on insurance coverage and technological improvements, including
the advancement of software and services, prosthetic solutions and telemedicine. In addition, the non-acute market
continues to benefit from the shift of procedures and diagnostic testing from acute care settings to alternate-care
sites, particularly physicians’ offices and ambulatory surgery centers.

We believe that consolidation within the industry will continue to result in a number of distributors, particularly

those with limited financial, operating and marketing resources, seeking to combine with larger companies that can
provide growth opportunities. This consolidation also may continue to resuli in distributors seeking to acquire
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companies that can enhance their current product and service offerings or provide opportunities to serve a broader
customer base.

In addition, customer consolidation will likely lead to multiple locations under common management and the
movement of more procedures from the hospital setling to the physician or alternate care setting as the health care
industry is increasingly focused on efficiency and cost containment. This trend has benefited distributors capable
of providing a broad array of products and services at low prices. It also has accelerated the growth of HMOs,
group practices, other managed care accounts and collective buying groups, which, in addition to their emphasis on
obtaining products at competitive prices, tend to favor distributors capable of providing specialized management
information support. We believe that the trend towards cost containment has the potential to favorably affect
demand for technology solutions, including software, which can enhance the efficiency and facilitation of practice
management,

Competition

The distribution and manufacture of health care supplies and equipment is highly competitive. Many of the health
care products we sell are available to our customers from a number of suppliers. In addition, our competitors could
obtain exclusive rights from manufacturers to market particular products. Manufacturers also could seek to sell
directly to end-users, and thereby eliminate or reduce our role and that of other distributors. In certain parts of the
dental end market, such as those related to dental specialty products, manufacturers already sell directly to end
customers,

In North America, we compete with other distributors, as well as several manufacturers, of dental and medical
products, primarily on the basis of price, breadth of product line, e-commerce capabilities, customer service and
value-added products and services. In the dental market, our primary competitors in the U.S. are the Patterson
Dental division of Patterson Companies, Inc. and Benco Dental Supply Company. In addition, we compete against
a number of other distributors that operate on a national, regional and local level, Qur primary competitors in the
U.S. medical market, which accounts for the large majority of our global medical sales, are McKesson Corporation
and Medline Industries, Inc., which are national distributors. We also compete with a number of regional and local
medical distributors, as well as a number of manufacturers that sell directly to physicians. With regard to our dental
software, we compete against numerous companies, including the Patterson Dental division of Patterson
Companices, Inc., Carestream Health, Inc., Open Dental Software, Inc., PlanetDDS LLC, Good Methods Global Inc.
{d.b.a. CareStack) and Curve Dental, L.LC. In other software end markets, including revenue cycle management,
patient relationship management and patient demand generation, we compete with companies such as Vyne
Therapeutics Inc., EDI-Health Group, Inc, (d.b.a. Dental X Change, Ine.), Weave Communications,

Inc., Solutionreach, Inc., ZocDoc, Inc., LocalMed Inc. and Prosites Inc. The medical practice management and
electronic medical records market is very fragmented and we compete with numercus companies such as the
NextGen division of Quality Systems, Inc., eClinical Works, Allscripts Healthcare Solutions, Inc., and Epic Systems
Corporation.

Outside of the U.S., we believe we are the only global distributor of supplies and equipment to dental practices, and
our competitors are primarily local and regional companies. We also face significant competition internationally,
where we compete on the basis of price and customer service against several large competitors, including the
GACD Group, Proclinic SA, Lifco AB, Planmeca Oy and Billericay Dental Supply Co. Ltd., as well as a large
number of other dental and medical product distributors and manufacturers in international countries and territories
we serve.

Competitive Strengths

We have more than 88 years of experience in distributing products to health care practitioners resulting in strong
awareness of the Henry Schein® brand, Qur competitive strengths include:

A foeus on meeling our customers” unigue needs. We are committed to providing customized solutions to our
customers that are driven by our understanding of the end markets we serve and reflect the technology-driven
products and services best suited for their practice needs. We are committed to continuing to enhance these



offerings through organic investment in our products and our teams, as well through as the acquisition of new
products and services that may help us better serve our customers,

Direct sales and markeiting expertise. Our sales and marketing efforts are designed to establish and solidify
customer relationships through personal or virtual visits by field sales representatives, frequent direct marketing and
telesales contact, emphasizing our broad product lines, including exclusive distribution agreements, competitive
prices and ease of order placement, particularly through our e-commerce platforms. The key clements of our direct
sales and marketing efforts are:

*  Field sales consultanis. We have over 3,450 field sales consultants, including equipment sales specialists,
covering major North American, European and other intemational markets. These consultants complement
our direct marketing and telesales efforts and enable us to betier market, service and support the sale of
more sophisticated products and equipment.

*  Marketing. During 2020, we marketed to existing and prospective office-based health care providers
through a combination of owned, earned and paid digital channels, as well as through catalogs, flyets,
direct mail, and other promotional materials. Our strategies included an emphasis on educational content
through webinars and content marketing initiatives, We continue to enhance our marketing technology to
improve our targeting capability and the relevance of messaging and offers.

»  Telesales. We support our direct marketing effort with approximately 2,250 inbound and outbound
telesales representatives, who facilitate order processing, generate new sales through direct and frequent
contact with customers and stay abreast of market developments and the hundreds of new products,
services and technologies introduced each year to educate practice personnel.

»  Electronic commerce solutions. We provide our customers and sales teams with innovative and
competitive e~-commerce solutions, We continue to invest in our e-commerce platform to offer enhanced
content management so customers can more easily find the products they need and to enable an engaging
purchase experience, supported by excellent customer service,

*  Social media. Our operating entities and employces engage our customers and supplier partners through
various social media platforms, which are an important element of our communications and marketing
efforts. We continue to expand our social media presence to raise awareness about issues, engage
customers beyond a sale and deliver services and solutions to specialized audiences.

Broad product and service offerings at competitive prices. We offer a broad range of products and services to our
customers, at competitive prices, in the following categories:

»  Consumable supplies and equipment. We offer over 120,000 Stock Keeping Units, or SKUs, to our
customers. We offer over 180,000 additional SKUs to our customers in the form of special order items.

»  Technology and other value-added products and services. We sell practice management, patient
engagement, and patient demand creation software solutions to our dental customers. OQur practice
management solutions provide practitioners with electronic medical records, patient treatment history,
billing, accounts receivable analyses and management, appointment calendars, electronic claims processing
and word processing programs, network and hardware services, e-commerce and electronic marketing
services, sourcing third party patient payment plans, transition services and training and education
programs for practitioners, We also sell medical software for practice management, certified electronic
health records (“EHR™) and e-Prescribe medications and prescription solutions through MicroMD®&. We
have approximately 800 technical representatives supporting customers using our practice management
solutions and services. As of December 26, 2020, we had an active user base of approximately 94,500
practices and 374,000 consumers, including users of AxiUm, Dentally®, Dentrix Ascend®, Denial
Vision®, Dentrix® Dental Systems, Dentrix® Enterprise, Easy Dental®, EndoVision®, Evolution® and
EXACT®, Gesden®, Julie® Soflware, Oasis, OMSVision®, Orisline®, PericVision®, Power Practice®
Px, PowerDent, and Viive® and subscriptions for Demandforce®, Sesame, and Lighthouse360® for dental
practices and DentalPlans.com® for dental patients; and MicroMD® for physician practices.

6



«  Repair services. We have over 140 equipment sales and service centers worldwide that provide a variety of
repair, installation and technical services for our health care customers. Our over 2,000 technicians provide
installation and repair services for; dental handpieces; dental and medical small equipment; table top
sterilizers; and large dental equipment.

s Financial services. We offer our customers solutions in operating their practices more efficiently by
providing access to a number of financial services and products provided by third party vendors (including
non-recourse financing for equipment, technology and software products; non-recourse patient financing;
collection services and credit card processing) at rates that we believe are generally lower than what our
customers would be able to secure independently. We also provide consulting services, dental practice
valuation and brokerage services.

Commitment to superior customer service. We mainlain a strong commitment to providing superior customer
service. We frequently monitor our customer service through customer surveys, focus groups and statistical
reports. Our cusiomer service policy primarily focuses on:

«  Exceptional order fulfillment. We ship an average of approximately 128,000 cartons daily. Historically,
approximately 99% of items have been shipped without back ordering and were shipped on the same
business day the order is received. Due to the significant increase in demand for PPE, as a result of
COVID-19, during the year ended December 26, 2020, approximately 93% of items ordered were shipped
without back ordering and 90% were shipped on the same business day the order was received. As the
demand for PPE stabilizes, we expect our percentage of items shipped without back ordering and shipped
on the same day to return to historical levels.

«  Comprehensive ordering process. Customers may place orders 24 hours a day, 7 days a week via e-
commerce solutions, telephone, fax, e-mail, and mail,

Integrated management information systems. Our information systems generally allow for centralized management
of key functions, including accounts receivable, inventory, accounts payable, payroll, purchasing, sales, order

fulfilhment and financial and operational reporting. These systems allow us to manage our growth, deliver superior
customer service, properly target customers, manage financial performance and monitor daily operational statistics.

Cost-effective purchasing. We believe that cost-effective purchasing is a key element to maintaining and enhancing
our position as a competitively priced provider of health care products. We continuously evaluate our purchase
requirements and suppliers’ offerings and prices in order to obtain products at the lowest possible cost. In 2020,
our top 10 health care distribution suppliers and our single largest supplier accounted for approximately 30% and
4%, respectively, of our aggregate purchases.

Efficient distribution. We distribute our products from our strategically located distribution centers. We strive to
maintain optimal inventory levels in order to satisfy customer demand for prompt delivery and complete order
fulfillment. These inventory levels are managed on a daily basis with the aid of our management information

systems. Once an order is entered, it is electronically transmitted to the distribution center nearest the customer’s
location for order fulfillment.



Products

The following table sets forth the percentage of consolidated net sales by principal categories of products offered
through our health care distribution and technology reportable segments:

December 26, December 28, December 29,
2020 2019 2018
Health care distribution:
Dental products () 58.4 % 64.2% 67.4%
Medical products @ 35.8 29.8 28.3
Total health care distribution 94.2 94.0 95.7
Technology and value-added services:
Software and related products and
other value-added products @ 5.1 5.2 4.3
Total excluding Corporate TSA revenues 99.3 99.2 100.0
Corporate TSA revenues @ 0.7 0.8 -
Total 100.0 100.0 100.0

(1) Includes infection-contro! products, handpieces, preventatives, impression materials, composites, anesthetics, teeth, dental implants,
gypsum, acrylics, articulators, abrasives, dental chairs, delivery units and lights, X-ray supplies and equipment, personal protective
equipment, equipment repair and high-tech and digital restoration equipment.

(2) Includes branded and generic pharmaceuticals, vaccines, surgical products, diagnostic tests, infection-control products, X-ray products,
equipment, personal protective equipment, and vitamins.

(3) Consists of practice management software and other value-added products, which are distributed primarily to health care providers, and
financial services on a nen-recourse basis, e-services, continuing education services for practitioners, consulting and other services.

(4) Corporate TSA revenues represents sales of certain products to Covetrus under the transition services agreement entered into in
connection with the Animal Health spin-off, which ended in December 2020,

Business Strategy

QOur objective is to continue to expand as a global value-added provider of health care products and services to
office-based dental and medical practitioners by increasing their efficiency and success. To accomplish this, we
will apply our competitive strengths in executing the following strategies:

»  [fncrease penetration of our existing customer base. We have over 1 million customers wotldwide and we
intend to increase sales to our existing customer base and enhance our position as their primary supplier.
We believe our offering of a broad range of produects, services and support, including software solutions
that can help drive improved workflow efficiency and patient communications for practices, coupled with
our full-service value proposition, helps us to retain and grow our customer base.

«  Increase the number of customers we serve. 'This strategy includes increasing the productivity of our field
sales consultants and telesales team, as well as using our customer database to focus our marketing efforts
in all of our operating segments. In the dental business, we provide products and services to independent
practices, mid-market groups, and large DSOs as well as community healih centers and government sites of
care. Leveraging our broad array of assets and capabilities, we offer solutions to address these new
markets. In the medical business, we have expanded to serve customers located in settings outside of the
traditional office, such as urgent care clinics, refail, occupational health and home health settings. As
settings of health care shift, we remain committed to serving these practitioners and providing them with
the products and services they need.

+  Leverage our value-added products and services. We continue to increase cross-selling efforts for key
product lines utilizing a consultative selling process. In the dental business, we have significant cross-
selling opporiunities between our dental software users and our dental distribution customers. In the
medical business, we have opportunities to expand our vaccine, injectables and other pharmaceuticals sales
to health care practitioners, as well as cross-selling electronic health record and software when we sell our
core products. Our strategy extends to providing health systems, integrated delivery networks and other
large group and multi-site health care organizations, including physician clinics, these same value added
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products and services. As physicians and heaith systems closely align, we have increased access to
opportunities for cross-marketing and selling our product and service portfolios.

»  Pursue strategic acquisitions and joint ventures. Our acquisition strategy is focused on investments in
companies that add new customers and sales teams, increase our geographic footprint (whether entering a
new country, such as emerging markets, or building scale where we have already invested in businesses),
and finally, those that enable us to access new products and technologies.

Markets Served

Demographic trends indicate that our markets are growing, as an aging U.S. population is increasingly using health
care services. Between 2020 and 2030, the 45 and older population is expected to grow by approximately 11%.
Between 2020 and 2040, this age group is expected to grow by approximately 22%. This compares with expected
total U.S, population growth rates of approximately 7% between 2020 and 2030 and approximately 12% between
2020 and 2040,

In the dental industry, there is predicted to be a rise in oral health care expenditures as the 45-and-older segment of
the population increases. There is increasing demand for new technologies that allow dentists to increase
productivity, and this is being driven in the U.S, by lower insurance reimbursement rates. At the same time, there is
an expected increase in dental insurance coverage.

We support our dental professionals through the many SKUs that we offer, as well as through important value-
added services, including practice management software, electronic claims processing, financial services and
continuing education, all designed to help maximize a practitioner’s efficiency.

In the medical market, there continues to be a migration of procedures from acute-care settings to physicians’
offices and home health settings, a trend that we believe provides additional opporfunitics for us. There also is the
continuing use of vaceines, injectables and other pharmaceuticals in alternate-care setlings. We believe we have
established a leading position as a vaceine supplier to the office-based physician practitioner,

Additionally, we seek to expand our dental full-service model and our medical offerings in countries where
opportunities exist. Through our “Schein Direct” program, we also have the capability to provide door-to-door air
package delivery to practitioners in over 190 countries around the world.

For information on revenues and long-lived assets by geographic area, see Note 18 — Segment and Geographic Data
of “Notes to Consolidated Financial Statements.”

Seasonality and Other Factors Affecting Our Business and Quarterly Resulfs

We experience fluctuations in quarterly earnings. As a result, we may fail to meet or exceed the expectations of
securilies analys(s and investors, which could cause our stock price to decline.

Our business is subject to seasonal and other quarterly fluctuations. Revenues and profitability generally have been
higher in the third and fourth quarters due to the timing of sales of seasonal producis (including influenza vaccine,
equipment and software products), purchasing patterns of office-based health care practitioners and year-end
promotions, Revernues and profitability may also be impacted by the timing of certain annual and biennial dental
tradeshows where equipment promotions are offered. In addition, some dental practices delay equipment purchases
in the U.S. until year-end due to tax incentives. Revenues and profitability generally have been lower in the first
quarter, primarily due to increased sales in the prior two quarters. We expect our historical seasonality of sales to
continue in the foreseeable future.



Governmental Regulations

We strive to be substantially compliant with the applicable laws, regulations and guidance described below, and
believe we have effective compliance programs and other controls in place to ensure substantial compliance.
However, compliance is not guaranteed either now or in the future, as certain laws, regulations and guidance may
be subject to varying and evolving interpretations that could affect our ability to comply, as well as future changes,
additions, and enforcement approaches, including in light of political changes. For example, President Biden’s
administration has authorized and encouraged a freeze on certain federal regulations that have been published but
are not yet effective, as well as a review of all federal regulations issued during President Trump’s administration.
Changes with respect to the applicable laws, regulations and guidance described below may require us to update or
revise our operations, services, marketing practices, and compliance programs and controls, and may impose
additional and unforeseen costs on us, pose new or previously immaterial risks to us, or may otherwise have a
material adverse effect on our business,

Government

Certain of our businesses involve the distribution, importation, exportation, marketing and sale of, and third party
payment for, pharmaceuticals and medical devices, and in this regard, we are subject to extensive local, state,
federal and foreign governmental laws and regulations, including as applicable to our wholesale distribution of
pharmaceuticals and medical devices, and as part of our specialty home medical supply business that disiributes and
sells medical equipment and supplies directly to patients. The federal government and state governments have also
increased enforcement activity in the health care sector, particularly in areas of fraud and abuse, anti-bribery and
corruption, controlled substances prescribing, medical device regulation, and data privacy and security standards.

Government and private insurance programs fund a large portion of the total cost of medical care, and there have
been efforts to limit such private and government insurance programs, including efforts, thus far unsuccessful, to
seck repeal of the entire United States Patient Protection and Affordable Care Act, as amended by the Health Care
and Education Reconciliation Act, each enacted in March 2010, as amended (the “ACA™). In addition, activities to
control medical costs, including laws and regulations lowering reimbursement rates for pharmaceuticals, medical
devices, and/or medical treatments or services, are ongoing. Many of these laws and regulations are subject to
change and their evolving implementation may impact our operations and our financial performance.

Qur businesses are also generally subject to numerous other laws and regulations that could impact our financial
performance, including securities, antitrust, consumer protection, anti-bribery and anti-kickback, customer
interaction transparency, data privacy, data security, government contracting and other laws and regulations.

Failure to comply with law or regulations could have a material adverse effect on our business,
Operating, Security and Licensure Standards

Certain of our businesses involve the distribution, importation, exportation, marketing and sale of, and third party
payment for, pharmaceuticals and medical devices, and in this regard we are subject to various local, state, federal
and foreign governmental laws and regulations, including as applicable to our wholesale distribution and sale of
pharmaceuticals and medical devices, and, as part of our specialty home medical supply business that distributes
and sells medical equipment and supplies directly to patients. Among the United States federal laws applicable to
us are the Controlled Substances Act, the Federal Food, Drug, and Cosmetic Act, as amended (“FDC Act™), and
Section 361 of the Public Health Service Act, as well as laws regulating the billing of and reimbursement from
government programs, such as Medicare and Medicaid, and from commercial payers. We are also subject to
comparable foreign regulations.

The FDC Act, the Controlled Substances Act, their implementing regulations, and similar foreign laws generally
regulate the introduction, manufacture, advertising, marketing and promotion, sampling, pricing and
reimbursement, labeling, packaging, storage, handling, returning or recalling, reporting, and distribution of, and
record keeping for, pharmaceuticals and medical devices shipped in interstate commerce, and states may similarly
regulate such activities within the state. Furthermore, Section 361 of the Public Health Service Act, which provides
authority to prevent the introduction, transmission or spread of communicable diseases, serves as the legal basis for
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the United States Food and Drug Administration’s (“FDA”) regulation of human cells, tissues and celiular and
tissue-based products, also known as “HCT/P products.”

The Federal Drug Quality and Security Act of 2013 brought about significant changes with respect to
pharmaceutical supply chain requirements. Title I of this measure, known as the Drug Supply Chain Security Act
(“DSCSA™), is being phased in over a period of ten years, and is intended to build a national electronic,
interoperable system to identify and trace certain prescription drugs as they are distributed in the United States.
The law’s track and trace requirements applicable to manufacturers, wholesalers, repackagers and dispensets {(e.g.,
pharmacies) of prescription drugs took effect in January 2015, and continues to be implemented. The DSCSA
product tracing requirements replace the former FDA drug pedigree requirements and pre-empt certain state
requirements that are inconsistent with, more stringent than, or in addition to, the DSCSA requirements.

The DSCSA also establishes certain requirements for the licensing and operation of preseription drug wholesalers
and third-party logistics providers (“3PLs™), and includes the eventual creation of national wholesaler and 3PL
licenses in cases where states do not license such entities. The DSCSA requires that wholesalers and 3PLs
distribute drugs in accordance with certain standards regarding the recordkeeping, storage and handling of
prescription drugs. The DSCSA requires wholesalers and 3PLs to submit annual reports to the FDA, which include
information regarding each state where the wholesaler or 3PL. is licensed, the name and address of each facility and
contact information. According to FDA guidance, states are pre-empted from imposing any licensing requirements
that are inconsistent with, less stringent than, directly related to, or covered by the standards established by federal
law in this area. Current state licensing requirements concerning wholesalers will remain in effect until the FDA
issues new regulations as directed by the DSCSA. In addition, with respect to our specialty home medical supply
business, we are subject to certain state licensure laws (including state pharmacy laws), and also certain
accreditation standards, including to qualify for reimbursement from Medicare and other third-party payers.

The Food and Drug Administration Amendments Act of 2007 and the Food and Drug Administration Safety and
Innovation Act of 2012 amended the FDC Act to require the FDA to promulgate regulations to implement a unique
device identification (“UDI”) system. The UDI rule phased in the implementation of the UDI regulations,
generally beginning with the highest-risk devices (i.e., Class [l medical devices) and ending with the lowest-risk
devices. Most compliance dates were reached as of September 24, 2018, with a final set of requirements for low
risk devices being reached on September 24, 2022, which will complete the phase in. The UDI regulations require
“labelers” to include unique device identifiers (“UIDIs™), with a content and format prescribed by the FDA and
issued under a system operated by an FDA-accredited issuing agency, on the labels and packages of medical
devices (including, but not limited to, certain software that qualifies as a medical device under FDDA rules), and to
directly mark certain devices with UDIs. The UDI regulations also require labelers to submit certain information
concerning UDI-labeled devices to the FDA, much of which information is publicly available on an FDA database,
the Global Unique Device Identification Database. The UDI regulations and subsequent FDA guidance regarding
the UDI requireiments provide for certain exceptions, alternatives and time extensions. For example, the UDI
regulations include a general exception for Class I devices exempt from the Quality Sysiem Regulation (other than
record-keeping requirements and complaint files). Regulated labelers include entities such as device
manufacturers, repackagers, reprocessors and relabelers that cause a device’s label to be applied or modified, with
the intent that the device will be commercially distributed without any subsequent replacement or modification of
the label, and include certain of our businesses.

Under the Controlled Substances Act, as a distributor of controlled substances, we are required to obtain and renew
annually registrations for our facilities from the United States Drug Enforcement Administration (“DEA™)
permitting us to handle controlled substances, We are also subject to other statutory and regulatory requirements
relating to the storage, sale, marketing, handling, reporting, record-keeping and distribution of such drugs, in
accordance with the Controlled Substances Act and its implementing regulations, and these requirements have been
subject to heightened enforcement activity in recent times. We are subject to inspection by the DEA. Certain of our
businesses are also required to register for permits and/or licenses with, and comply with operating and security
standards of, the DEA, the FDA, the United States Department of Health and Human Services (“HHS”), and
various state boards of pharmacy, state health departiments and/or comparable state agencies as well as comparable
foreign agencies, and certain accrediting bodies, depending on the type of operations and location of product
distribution, manufacturing or sale. These businesses include those that distribute, manufacture and/or repackage
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prescription pharmaceuticals and/or medical devices and/or HCT/P products, or own pharmacy operations, or
install, maintain or repair equipment.

In addition, Section 301 of the National Organ Transplant Act, and a number of comparable state laws, impose civil
and/or criminal penalties for the transfer of certain human tissue (for example, human bone products) for valuable
consideration, while generally permitting payments for the reasonable costs incurred in procuring, processing,
storing and distributing that tissue. We are also subject to foreign government regulation of such products. The
DEA, the FDA and state regulatory authorities have broad inspection and enforcement powers, including the ability
to suspend or limit the distribution of products by our distribution centers, seize or order the recall of products and
impose significant criminal, civil and administrative sanctions for violations of these laws and regulations. Foreign
regulations subject us to similar foreign enforcement powers.

EU Regulation of Medicinal and Dental Products

EU member states regulate their own healthcare systems, as does EU law. The latter regulates certain matters,
most notably medicinal products and medical devices, Medicinal products are defined, broadly, as substances or
combinations of substances having certain functionalities and may not include medical devices. EU “regulations™
apply in all Member States, whereas “directives” are implemented by the individual laws of member states.

On medicines for humans, we are regulated under Directive No. 2001/83/EC of 6 November 2001 and EU
Regulation No. 726/2004 of 31 March 2004. These rules provide for the authorization of products, and regulate
their manufacture, importation, marketing, and distribution. It implements requirements which may be
implemented without warning, as well as a national pharmacovigilance system under which marketing
authorizations may be withdrawn, and includes potential sanctions for breaches of the rules, and on other bases
such as harmfulness or inefficiency.

EU Regulation No. 1223/2009 of 30 November 2009 on cosmetic products requires that cosmetic products (which
includes dental products) be safe for human health when used under normal or reasonably foreseeable conditions of
use and comply with certain obligations which apply to manufacturer, importer and distributor. It includes market
surveillance, and non-compliance may result in the recall or withdrawal of products, along with other sanctions.

In the European Union, the EU Medical Device Regulation No. 2017/745 (“EU MDR™) covers a wide scope of our
aclivities, from dental material to X-ray machines, and certain software. It was meant to become applicable three
years after publication {in May 2020). However, on April 23, 2020, to allow European Economic Area (“EEA™)
national authorities, notified bodies, manufacturers and other actors to focus fully on urgent priorities related to the
COVID-19 pandemigc, the European Council and Parliament adopted Regulation 2020/561, postponing the date of
application of the EU MDR by one year (to May 2021). In the meantime, rules provided for by Directive No,
90/385/EEC of 20 June 1990 on the approximation of the laws of the member states relating to active implantable.
medical devices remain applicable (in particular to certain software).

The EU MDR significantly modifies and intensifies the regulatory compliance requirements for the medical device
industry as a whole. Once applicable, the EU MDR will among other things:

«  Strengthen the rules on placing devices on the market and reinforce surveillance once they are available;

«  Establish explicit provisions on manufacturers’ responsibilities for the follow-up of the quality,
performance and safety of devices placed on the market;

« Improve the traceability of medical devices throughout the supply chain to the end-user or patient through a
unique identification number;

«  Setup a central database to provide patients, healthcare professionals and the public with comprehensive
information on products available in the EU;

»  Strengthen rules for the assessment of certain high-risk devices, such as implants, which may have to
undergo an additional check by experts before they are placed on the market; and

»  Identify importers and distributors and medical device products through registration in a database
{(EudaMed not due until 2022 and after).
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In particular, the EU MDR imposes stricter requirements for the confirmation that a product meets the regulatory
requirements, including regarding a product’s clinical evaluation and a company’s quality systems, and for the
distribution, marketing and sale of medical devices, including post-market surveillance. Medical devices that have
been assessed and/or certified under the EU Medical Device Directive may continue to be placed on the market
until 2024 (or until the expiry of their certificates, if applicable and earlier); however, requirements regarding ihe
distribution, marketing and sale including quality systems and post-market surveillance have to be observed by
manufacturers, importers and distributors as of the application date.

Other EU regulations that may apply under appropriate circumstances include EU Regulation No. 1907/2006 of 18
December 2006 concerning the Registration, Evaluation, Authorisation and Restriction of Chemicals, which
requires importers to register substances or mixtures that they import in the EU beyond certain quantities, and the
EU Regulation No. 1272/2008 of 16 December 2008 on classification, labelling and packaging of substances and
mixtures (“CLP Regulation™), which sets various obligations with respect to the labelling and packaging of
concermned substances and mixtures.

Furthermore, compliance with legal requirements has required and may in the future require us to delay product
release, sale or distribution, or institute voluntary recalls of products we sell, each of which could result in
regulatory and enforcement actions, financial losses and potential reputational harm, Qur customers are also
subject to significant federal, state, local and foreign governmental regulation, which may affect our interactions
with customers, including the design and functionality of our products.

Certain of our businesses are subject to various additional federal, state, local and foreign laws and regunlations,
including with respect to the sale, transportation, storage, handling and disposal of hazardous or potentially
hazardous substances, and safe working conditions. In addition, certain of our businesses must operate in
compliance with a variety of burdensome and complex billing and record-keeping requirements in order to
substantiate claims for payment under federal, state and commercial healthcare reimbursement programs.

Certain of our businesses also maintain contracts with governmental agencies and are subject to certain regulatory
requirements specific to government contractors,

Antitrust and Consumer Protection

The federal government of the United States, most U.S. states and many foreign countries have antitrust laws that
prohibit certain types of conduct deemed to be anti-competitive, as well as consumer protection laws that seek to
protect consumers from improper business practices. At the U.S. federal level, the Federal Trade Commission
oversees enforcement of these types of laws, and states have similar government agencies. Violations of antitrust or
consumer protection laws may result in various sanctions, including criminal and civil penalties. Private plaintiffs
may also bring civil lawsuits against us in the United States for alleged antitrust law violations, including claims for
treble damages. BU law also regulates competition and provides for detailed rules protecting consumers.

Health Care Fraud

Certain of our businesses are subject to federal and state (and similar foreign) health care fraud and abuse, referral
and reimbursement laws and regulations with respect to their operations. Some of these laws, referred to as “false
claims laws,” prohibit the submission or causing the submission of false or fraudulent claims for reimbursement to
federal, state and other health care payers and programs. Other laws, referred to as “anti-kickback laws,” prohibit
soliciting, offering, receiving or paying remuneration in order to induce the referral of a patient or ordering,
purchasing, leasing or arranging for, or recommending ordering, purchasing or leasing of, items or setrvices that are
paid for by federal, state and other health care payers and programs, Certain additienal state and federal laws, such
as the federal Physician Self-Referral Law, commonly known as the “Stark Law,” prohibil physicians and other
health professionals from referring a patient to an entity with which the physician (or family member) has a
financial relationship, fot the furnishing of certain designated health services (for example, durable medical
equipment and medical supplies), unless an exception applies.

The fraud and abuse laws and regulations have been subject to heightened enforcement activity over the past few
years, and significant enforcement aclivity has been the result of “relators” who serve as whistleblowers by filing
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complaints in the name of the United States (and if applicable, particular states) under applicable false claims laws,
and who may receive up to 30% of total government recoveries. Penalties under fraud and abuse laws may be
severe, and could result in significant civil and criminal penalties and costs, including the loss of licenses and the
ability to participate in federal and state health care programs, and could have a material adverse effect on our
business. Also, these measures may be interpreted or applied by a prosecutorial, regulatory or judicial authority in
a manner that could require us to make changes in our operations or incur substantial defense and settlement
expenses. Even unsuccesstul challenges by regulatory authorities or private relators could result in reputational
harm and the incurring of substantial costs. Most states have adopted similar state false claims laws, and these state
laws have their own penalties, which may be in addition to federal False Claims Act penalties, as well as other
fraud and abuse laws.

With respect to measures of this type, the United States government (among others) has expressed concerns about
financial relationships between suppliers on the one hand and physicians and dentists on the other. As a result, we
regularly review and revise our marketing practices as necessary to facilitate compliance.

We also are subject to certain United States and foreign laws and regulations concerning the conduct of our foreign
operations, including the U.S. Foreign Corrupt Practices Act, the UK. Bribery Act, German anti-corruption laws
and other anti-bribery laws and laws periaining to the accuracy of our internal books and records, which have been
the focus of increasing enforcement activity globally in recent years.

While we believe that we are substantially compliant with applicable fraud and abuse laws and regulations, and
have adequate compliance programs and controls in place to ensure substantial compliance, we cannot predict
whether changes in applicable law, or interpretation of laws, or changes in our services or marketing practices in
response to changes in applicable law or interpretation of laws, or failure to comply with applicable law, could have
a material adverse effect on our business.

Affordable Care Act

The United States Patient Protection and Affordable Care Act, as amended by the Health Care and Education
Reconciliation Act, each enacted in March 2010, as amended (the “ACA™), increased federal oversight of private
health insurance plans and included a number of provisions designed to reduce Medicare expenditures and the cost
of health care generally, to reduce fraud and abuse, and to provide access to increased health coverage. The ACA
also materially expanded the number of individuals in the United States with health insurance.

The ACA has faced ongoing legal challenges, including litigation seeking to invalidate and Congressional action
seeking to repeal some of or all of the law or the manner in which it has been implemented. In 2012, the United
States Supreme Court, in upholding the constitutionality of the ACA and its individual mandate provision requiring
that people buy health insuraisce or else face a penalty, simultaneously limited ACA provisions requiring Medicaid -
expansion, making such expansion a state-by-state decision. In addition, one of the major political parties in the
United States remains committed to seeking the ACA’s legislative repeal, but legislative efforts to do so have
previously failed to pass both chambers of Congress. Under President Trump’s administration, a number of
administrative actions were taken to materiatly weaken the ACA, including, without limitation, by permitting the
use of less robust plans with lower coverage and eliminating “premium support” for insurers providing policies
under the ACA, The Tax Cuts and Jobs Act enacted in 2017 (the “Tax Act™), which contains a broad range of tax
reform provisions that impact the individual and corporate tax rates, international tax provisions, income tax add-
back provisions and deductions, also effectively repealed the ACA’s individual mandate by zeroing out the penalty
for non-compliance. In the most recent ACA litigation, the federal Fifth Circuit Court of Appeals found the
individual mandate to be unconstitutional, and returned the case to the District Court for the Northern District of
Texas for consideration of whether the remainder of the ACA could survive the excision of the individual

mandate. The Fifth Circuit’s decision was appealed to the United States Supreme Courl. The Supreme Court heard
argument on the appeal on November 10, 2020, and a decision is anticipated soon, Any outcome of this case that
changes the ACA, in addition to future legislation, regulation, guidance and/or Executive Orders that do the same,
could have a significant impact on the U.S, healthcare industry.

An ACA provision, generally referred to as the Physician Payment Sunshine Act or Open Payments Program (the
“Sunshine Act”), imposes annual reporting and disclosure requirements for drug and device manufacturers and
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distributors with regard fo payments or other iransfers of value made to certain covered recipients (including
physicians, dentists and teaching hospitals), and for such manufacturers and distributors and for group purchasing
organizations, with regard to certain ownership interests held by physicians in the reporting entity. The Centers for
Medicare and Medicaid Services (“CMS™) publishes information from these reports on a publicly available website,
including amounts transferred and physician, dentist and teaching hospital identities. Amendments expanded the
law to also require reporting, effective January 1, 2022, of payments or other transfers of value to physician
assistants, nurse practitioners, clinical nurse specialists, certified registered nurse anesthetists, and certified nurse-
midwives, and this new requirement will be effective for data collected beginning in calendar year 2021. The
Sunshine Act pre-empts similar state reporting laws, although we or our subsidiaries may be required to report
under certain state transparency laws that address circumstances not covered by the Sunshine Act, and some of
these state laws, ag well as the federal law, can be ambiguous, We are also subject to foreign regulations requiring
transparency of certain interactions between suppliers and their customers.

In the United States, government actions to seek to increase health-related price transparency may also affect our
business.

Another notable Medicare health care reform initiative, the Medicare Access and CHIP Reauthorization Act of
2015 (“MACRA™), enacted on April 16, 2015, established a new payment framework, which modified certain
Medicare payments to “eligible clinicians,” including physicians, dentists and other practitioners. Under MACRA,
certain eligible clinicians are required to participate in Medicare through the Merit-Based Incentive Payment
System (“MIPS™) or Advanced Altemative Payment Models (“APMs"™), through which Medicare reimbursement to
ehigible clinicians includes both positive and negative payment adjustments that take into account quality,
promoting interoperability, cost, and improvement activities, Data collected in the first MIPS performance year
{2017) determined payment adjustments that began January 1, 2019, MACRA standards continue to evolve, and
represent a fundamental change in physician reimbursement that is expected to provide substantial financial
incentives for physicians to patticipate in risk contracts, and to increase physician information technology and
reporting obligations. The implications of the implementation of MACRA are uncertain and will depend on future
regulatory activity and physician activity in the marketplace. New payment and delivery system reform programs,
inchuding those modeted after such federal program, are also increasingly being rolled out at the state level through
Medicaid administrators, as well as through the privaie sector, which may further alter the marketplace and impact
our business,

Recently, in addition to other government efforts to control health care costs, there has been inereased scrutiny on
drug pricing and concurrent efforts to control or reduce drug costs by Congress, the President, executive branch
agencies and various states. At the state level, several states have adopted laws that require drug manufacturers to
provide advance notice of certain price increases and to report information relating to those price increases, while
others have taken legislative or administrative action to establish prescription drug affordability boards or multi-
payer purchasing pools to reduce the cost of prescription drugs. At the federal level, several related bills have been
introduced and regulations proposed which, if enacted or finalized, respectively, would impact drug pricing and
related costs.

As aresult of political, economic and regulatory influences, the health care distribution industry in the United
States is under intense scrutiny and subject to fundamental changes. We cannot predict what further reform
proposals, if any, will be adopted, when they may be adopted, or what impact they may have on us,

EU Directive on the pricing and reimbursement of medicinal products

EU law provides for the regulation of the pricing of medicinal products which are implemented by EU member
states (Directive No. 89/105/EC of 21 December 1988 relating to the transparency of measures regulating the
pricing of medicinal products for human use and their inclusion in the scope of national health insurance systems).
Mermber states may, subject notably to transparency conditions and to the statement of reasons based upon
objective and verifiable criteria, regulate the price charged (or its increases) for authorized medicines and their level
of reimbursement, or they may freeze prices, place controls on the profitability of persons responsible for placing
medicinal products on the market, and include or exclude the medicine on the list of products covered by national
health insurance systems.
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EU law does not expressly include provisions like those of the Sunshine Act in the United States, but a growing
number of EU member states (such as France since 201 1) have enacted laws to increase the transparency of
relationships in the healthcare sector. The scope of these laws varies from on member state to another and may, for
example, include the relations between healthcare industry players and physicians or their associations, students
preparing for medical professions or their associations, teachers, health establishments or publishers of prescription
and dispensing assistance software.

Regulated Software; Electronic Health Records

The FDA has become increasingly active in addressing the regulation of computer software and digital health
products intended for use in health care settings. The 21st Century Cures Act (the “Cures Act™), signed into law on
December 13, 2016, among other things, amended the medical device definition to exclude certain software from
FDA regulation, including clinical decision support software that meets certain criteria. On September 27, 2019,
the FDA issued a suite of guidance documents on digital health products, which incorporated applicable Cures Act
standards, including regarding the types of clinical decision support tools and other software that are exempt from
regulation by the FDA as medical devices, and continues to issue new guidance in this area. Certain of our
businesses involve the development and sale of sofiware and related products to support physician and dental
practice management, and it is possible that the FDA or foreign government authorities could determine that one or
more of our products is a medical device, which could subject us or one or more of our businesses to substantial
additional requirements with respect to these products.

In addition, our businesses that involve physician and dental practice management products, and our specialty home
medical supply business, include electronic information technology systems that store and process personal health,
clinical, financial and other sensitive information of individuals. These information technology systems may be
vulnerable to breakdown, wrongful intrusions, data breaches and malicious attacl, which could require us to
expend significant resources to eliminate these problems and address related security concerns and could involve
claims against us by private parfies and/or governmental agencies. For example, we are directly or indirectly
subject to numerous and evolving federal, state, local and foreign laws and regulations that protect the privacy and
security of personal information, such as the federal Health Insurance Portability and Accountability Act of 1996,
as amended, and implementing regulations (“HIPAA’), the Controlling the Assault of Non-Solicited Pornography
and Marketing Act, the Telephone Protection and Electronic Protection Act of 1991, Section 5 of the Federal Trade
Commission Act, the California Privacy Act (“CCPA™), and the California Privacy Rights Act (“CPRA”) that
becomes effective on January 1, 2023. Laws and regulations relating to privacy and data protection are continually
evolving and subject to potentially differing interpretations. These requirements may not be harmonized, may be
interpreted and applied in a manner that is inconsistent from one jurisdiction to another or may conflict with other
rules or our practices, Our businesses’ failure to comply with these laws and regulations could expose us to breach
of contract claims, substantial fines, penalties and other liabilities and expenses, costs for remediation and harm to
olr repatation. Also, evolving laws and regulations in this area could restrict the ability of our customers to obtain, .
use or disseminate patient information, or could require us to incur significant additional costs to re-design our
products to reflect these legal requirements, which could have a material adverse effect on cur operations.

Also, the European Parliament and the Couneil of the Buropean Union adopted the pan-Furopean General Data,
Protection Regulation (“GDPR™), effective from May 25, 2018, which increased privacy rights for individuals in
Europe {(“Data Subjects™), including individuals who are our customers, suppliers and employees. The GDPR
extended the scope of responsibilities for data controllers and data processors, and generally imposes increased
requirements and potential penalties on companies, such as us, that offer goods or services to Data Subjects or
menitor their behavior (including by companies based outside of Europe). Noncompliance can resull in penalties of
up to the greater of EUR 20 million, or 4% of global company revenues, and Data Subjecis may seek damages, EU
member states may individually impose additional requirements and penalties regarding certain matters, such as
employee personal data. With respect to the personal data it protects, the GDPR requires, among other things,
company accountabilify, consents from Data Subjects or other acceptable legal basis to process the personal data,
breach notifications within 72 hours, data integrity and security, and fairness and transparency regarding the
storage, use or other processing of the personal data. The GDPR also provides rights to Data Subjects refating
notably to information, access, modification, erasure and transporting of the personal data.
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In the United States, the CCPA, which increases the privacy protections afforded California residents, became
effective Januvary 1, 2020. The CCPA generally requires companies, such as us, to institute additional protections
regarding the collection, use and disclosure of certain personal information of California residents. Compliance
with the new obligations imposed by the CCPA depends in part on how particular regulators interpret and apply
them, and because the CCPA is relatively new, and its implementing regulations were released in August of 2020,
there remains some uncertainty about how the CCPA will be interpreted by the courts and enforced by the
regulators. If we fail to comply with the CCPA or if regulators assert that we have failed to comply with the CCPA,
we may be subject to certain fines or other penalties and litigation, any of which may negatively impact our
reputation, require us to expend significant resources, and harm our business. Furthermore, California voters
approved the CPRA on November 3, 2020, which will amend and expand the CCPA, including by providing
consumers with additional rights with respect to their personal information, and creating a new state agency to
enforce the CCPA and the CPRA, The CPRA will come into effect on January 1, 2023, applying to information
collected by businesses on or after January 1, 2022,

Other states, as well as the federal government, have increasingly considered the adoption of similarly expansive
personal privacy laws, backed by significant civil penalties for non-compliance. While we believe we have
substantially compliant programs and controls in place to comply with the GDPR, CCPA and CPRA requirements,
our compliance with these measures is likely to impose additional costs on us, and we cannot predict whether the
interpretations of the requirements, or changes in our practices in response to new requirements or interpretations of
the requirements, could have a material adverse effect on our business.

We also sell products and services that health care providers, such as physicians and dentists, use to store and
manage patient medical or dental records. These customers, and we, are subject to laws, regulations and industry
standards, such as HIPAA and the Payment Card Industry Data Security Standards, which require the protection of

the privacy and security of those records, and our products may also be used as part of these customers’
comprehensive data security programs, including in connection with their efforts to comply with applicable privacy
and security laws. Perceived or actual security vulnerabilities in our products or services, or the perceived or actual
failure by us or our customers who use our products or services to comply with applicable legal or coniractual data
privacy and security requirements, may not only cause us significant reputational harm, but may also lead to claims
against us by our customers and/or governmental agencies and involve substantial fines, penalties and other
liabilities and expenses and costs for remediation.

Various federal initiatives involve the adoption and use by health care providers of certain electronic health care
records systems and processes. The initiatives include, among others, programs that incentivize physicians and
dentists, through MIPS, to use EHR technology in accordance with cettain evolving requirements, including
regarding quality, promoting interoperability, cost and improvement activities. Qualification for the MIPS
incentive payments requires the use of EHRs that are certified as having certain capabilities designated in evolving
standards adopted by CMS and by the Office of the National Coordinator for Health Information Technology of
HHS (“ONC”).  Certain of our businesses invelve the manufacture and sale of such certified EHR systems and
other products linked to government supported incentive programs, In order to maintain certification of our EHR
products, we must satisfy these changing governmental standards. If any of our EHR systems do not meet these
standards, yet have been relied upon by health care providers to receive federal incentive payments, we may be
exposed to risk, such as under federal health care fraud and abuse laws, including the False Claims Act. For
example, on May 31, 2017, the U.S. Department of Justice announced a $155 million settlement and 5-year
corporate integrity agreement involving a vendor of certified EHR systems, based on allegations that the vendor, by
misrepresenting capabilities to the certifying body, caused its health care provider customers to submit false
Medicare and Medicaid claims for meaningful use incentive payments in violation of the False Claims Act.

Moreover, in order to satisfy our customers, our products may need to incorporate increasingly complex
functionality, such as reporting functionality. Although we believe we are positioned to accomplish this, the effort
may involve increased costs, and our failure to implement product modifications, or otherwise satisfy applicable
standards, could have a material adverse effect on our business.

Other health information standards, such as regulations under HIPAA, establish standards regarding electronic
health data transmissions and transaction code set rules for specific electronic transactions, such as transactions
involving claims submissions to third party payers. Failure to abide by these and other electronic health data
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transmission standards could expose us to breach of contract claims, substantial fines, penalties, and other liabilities
and expenses, costs for remediation and harm to our reputation.

Additionally, as electronic medical devices are increasingly connected to each other and to other technology, the
ability of these connected systems to safely and effectively exchange and use exchanged information becomes
increasingly important. For example, on September 6, 2017, the FDA issued final guidance to assist industry in
identifying specific considerations related to the ability of electronic medical devices to safely and effectively
exchange and use exchanged information. As a medical device manufacturer, we must manage risks including
those associated with an electronic interface that is incorporated into a medical device,

There may be additional legislative or regulatory initiatives in the future impacting health care.
E-Commerce

Electronic commerce selutions have become an integral part of traditional health care supply and distribution
relationships. QOur distribution business is characterized by rapid technological developments and intense
competition. The continuing advancement of online commerce requires us to cost-effectively adapt to changing
technologies, to enhance existing services and to develop and introduce a variety of new services to address the
changing demands of consumers and our customers on a timely basis, particularly in response to competitive
offerings. :

Through our proprietary, technologically-based suite of products, we offer customers a variety of competitive
alternatives. We believe that our tradition of reliable service, our name recognition and large customer base built
on solid customer relationships, position us well to participate in this significant aspect of the distribution business.
We continue to explore ways and means to improve and expand our Internet presence and capabilities, including
our online commerce offerings and our use of various social media outlets.

International Transactions

United States and foreign import and export laws and regulations require us {o abide by certain standards relating to
the importation and exportation of products. We also are subject to certain laws and regulations concerning the
conduct of our foreign operations, including the U.S, Foreign Corrupt Practices Act, the U, Bribery Act, German
anti-corruption laws and other anti-bribery laws and laws pertaining to the accuracy of our internal books and
records, as well as other types of foreign requirements similar to those imposed in the United States.

While we believe that we are substantially compliant with the foregoing laws and regulations promulgated
thereunder and possess all material permits and licenses required for the conduct of our business, there can be no
assurance.that regulations that impact our business or customers’ practices will not have a material adverse effect

on our business.

See “Item 1A. Risk Factors.” for a discussion of additional burdens, risks and regulatory developments that may
affect our results of operations and financial condition,

Proprietary Rights

We hold trademarks relating to the “Henry Schein® name and logo, as well as certain other trademarks. We intend
to protect our trademarks to the fullest extent practicable.
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Employees and Human Capital

At Henry Schein, our employees are our greatest asset. We employ more than 19,000 full-time equivalent
employees, including approximately 2,250 telesales representatives, over 3,450 field sales consultants, including
equipment sales specialists, 2,000 installation and repair technicians, 3,550 warehouse employees, 800 computer
programiners and technicians, 675 management employees and 6,300 office, clerical and administrative employees.
Approximately 49% of our worlcforce is based in the United States and approximately 51% is based outside of the
United States. Approximately 13% of our employees are subject to collective bargaining agreements. We believe
that our relations with our employees are excellent.

We refer to our employees as Team Schein Members, or “TSMs.” Our TSMs are the cornerstone of the Company.
Our success is built on the engagement and commitment of our team, which is dedicated to meeting the needs of
our customers, supplier partners, fellow TSMs, stockholders and society. We are committed to supporting the
personal and professional development of our TSMs, as well as providing competitive benefits and a safe, inclusive
workplace, and believe that these measures help us to retain our TSMs and attract new TSMs. As part of this
commitment, we have, among other things:

»  Developed a strong collaborative workplace culiure. We believe our TSMs’ ability to effectively
communicate and cooperate across functional and departmental teams positively impacts our performance,
Each TSM’s performance is evaluated annually, based on a measure of Team Schein values, with a focus
on open communication. Our team’s performance as a whole is evaluated via a culture survey, conducted
every two years, distributed to all TSMs, which, among other things, addresses collaboration. The results
from our culture surveys are reviewed by senior leaders, reported {o the Board of Directors and used to
implement programs and processes designed to further enhance our culture. We are currently in the
process of further developing our collaborative culture by, among other things, strengthening our existing
commitment to diversity and inclusion, as further described below.

»  Committed to enhance owr Diversity and Inclusion ("D&I”) initiatives. We believe a diverse workforce
fosters innovation and cultivates an environment filled with unique perspectives. As a result, D&I helps us
meet the needs of customers around the world, We collect feedback through hosting roundtables where our
senior leaders actively listen to our TSMs on topics related to D&I, and the insights learned are used to guide
our efforts to support a diverse and inclusive environment. To guide our efforts and education related to
Dé&lI, we have established an Executive Diversity and Inclusion Council with engagement from our Board of
Directors and Executive Management Committee. This Council drives the Company’s overall D&I strategy.
In 2020, we launched a D&I learning program to educate our TSMs on critical D&I related topics, and
management is incentivized to advance our D&I efforts. Additionally, we promote engagement by utilizing
our Employee Resource Groups as an inclusive and diverse vehicle for all TSMs to share, connect, learn, and
develop both personally and professionally. We believe that these efforts will serve as a critical stepping
stone as we coniinue to strengthen owr D&I initiatives in an efforl to meet the evolving neéds of our
customers, supplier partners, TSMs, stockholders and society.

»  Committed to the professional development of our TSMs. We have invested in education and skill building,
and provide formal and informal learning opportunities to our TSMs. All TSMs globally are offered a
broad suite of talent and professional development training programs targeted to specific learning
opportunities based on their current and potential future role within the Company. We also offer over 50
organizational and development training courses designed to aid in the overall development and
advancement of gkills and competencies to enable organizational success.

«  Supported talent development and succession planning. Talent planning efforts are an integral part of our
commitment to ensure a strong leadership pipeline across the organization. We continuously identify a
group of potential management successors as part of our succession planning process, Qur senior leaders
work to develop our TSMs® talent and focus the team to execute our long-term strategic plans, Our Board
of Directors is provided with pericdic updates regarding our talent development and succession planning
efforts, participates in professional development activities with our TSMs and receives formal
documentation on these topics annually.
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s Supported TSM health and safety. We offer competitive health and wellness programs and other benefits (o
eligible TSMs, In addition to employee health, we are committed to providing a safe and secure work
environment for all TSMs, In response to the COVID-19 pandemic, in March 2020, we implemented
certain policy and procedure changes in an effort to protect our TSMs and customers, and to support
appropriate health and safety protocols, While TSMs at our manufacturing and distribution facilities, as
well as field sales consultants and equipment service technicians, have continued to work onsite or in the
field to provide vital services to our customers, most TSMs in administrative functions have effectively
worked remotely since mid-March. To support the health and safety of our TSMs, we, among other things,
implemented extensive cleaning and sanitation processes and face mask policies to protect TSMs at our
manufacturing and distribution facilities, instituted social distancing and face mask policies for our field
sales consultants and equipment service technicians and adopied broad work-from-home initiatives for
TSMs in administrative fanctions. In connection with this shift to remote working, we made investments in
equipment, technology, and security upgrades to help protect our information and enhance our team’s
ability to work remotely. Additionally, to help the team manage stress during the pandemic, we, among
other things, established a “COVID-19 Resource Center” to provide a central location for all

communications to support the health of TSMs and their families, and hold virtual Global Town Halls for
all TSMs.

Available Information

We make available free of charge through our Internet website, www.henryschein.com, our annual report on Form
10-X, quartetly reports on Form 10-Q, current reports on Form 8-K, statements of beneficial ownership of
securities on Forms 3, 4 and 5 and amendments to these reports and statements filed or furnished pursuant to
Section 13(a) and Section 16 of the Securities Exchange Act of 1934 as soon as reasonably practicable after such
materials are electronically filed with, or furnished to, the United States Securities and Exchange Commission, or
SEC. Our principal executive offices are located at 135 Duryea Road, Melville, New York 11747, and our
telephone number is (631) §43-5500. Unless the context specifically requires otherwise, the terms the “Company,”
“Henry Schein,” *“we,” “us” and “our” mean Henry Schein, Inc., a Delaware corporation, and its consolidated
subsidiaries.
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Information about our fxecutive Officers

The following table sets forth certain information regarding our executive officers:

Name Age Position
Stanley M. Bergman 71  Chairman, Chief Executive Officer, Director
Gerald A. Benjamin 68  Executive Vice President, Chief Administrative Officer, Director
James P. Breslawski 67  Vice Chairman, President, Director
Michael S. Ettinger 59  Senior Vice President, Corporate & Legal Affairs and Chief of Staff, Secretary
Mark E. Mlotek 65  Executive Vice President, Chief Strategic Officer, Director
Steven Paladino 63  Executive Vice President, Chief Financial Officer, Director
Walter Siegel 61  Senior Vice President and General Counsel

Stanley M. Bergman has been our Chairman and Chief Executive Officer since 1989 and a director since 1982,
Mr. Bergman held the position of President from 1989 to 2005. Mr. Bergman held the position of Executive Vice
President from 1985 to 1989 and Vice President of Finance and Administration from 1980 to 1985,

Gerald A, Benjamin has been our Executive Vice President and Chief Administrative Officer since 2000 and a
director since 1994. Prior to holding his curreni position, Mr. Benjamin was Senior Vice President of
Administration and Customer Satisfaction since 1993. Mr, Benjamin was Vice President of Distribution
Operations from 1990 to 1992 and Director of Materials Management from 1988 to 1990. Before joining us in
1988, Mr. Benjamin was employed for 12 years at Estée Lauder, Inc., in various management positions where his
last position was Director of Materials Planning and Control.

James P. Breslawski has been our Vice Chairman since 2018, President since 2005 and a director since 1992. Mr.
Breslawski was the Chief Executive Officer of our Henry Schein Global Dental Group from 2005 to 2018, Mr.
Breslawski held the position of Executive Vice President and President of U.S. Dental from 1990 to 2005, with
primary responsibility for the North American Dental Group. Between 1980 and 1990, Mr, Breslawski held
various positions with us, including Chief Financial Officer, Vice President of Finance and Administration and
Corporate Controller.

Michael S, Ettinger has been our Senior Vice President, Corporate & Legal Affairs, Chief of Staff and Secretary
since 2015. Prior to his current position, Mr. Ettinger served as Senior Vice President, Corporate & Legal Affairs
and Secretary from 2013 to 2015, Corporate Senior Vice President, General Counsel & Secretary from 2006 to
2013, Vice President, General Counsel and Secretary from 2000 to 2006, Vice President and Associate General
Counsel from 1998 to 2000 and Associate General Counsel from 1994 (o 1998. Before joining us, Mr, Bttinger
served as a senior associate with Bower & Gardner and as a member of the Tax Department at Arthur Andersen,

Mark E. Mlotek has been our Executive Vice President and Chief Strategic Officer since 2012, Mr. Mlotek was
Senior Vice President and subsequently Executive Vice President of the Corporate Business Development Group
between 2000 and 2012. Prior to that, Mr. Mlotek was Vice President, General Counsel and Secretary from 1994 to
1999 and became a director in 1995. Prior to joining us, Mr, Mlotek was a partner in the law firm of Proskauer

Rose LLP, counsel to us, specializing in mergers and acquisitions, corporate reorganizations and tax law from 1989
to 1994,

Steven Paladino has been our Executive Vice President and Chief Financial Officer since 2000, Prior to holding
his current position, Mr. Paladino was Senior Vice President and Chief Financial Officer from 1993 to 2000 and
has been a director since 1992. From 1990 to 1992, Mr. Paladino served as Vice President and Treasurer and from
1987 1o 1990 served as Corporate Controller, Before joining us, Mr. Paladine was employed in public accounting
for seven years, most recently with the international accounting firm of BDO USA, LLP. Mr. Paladino is a
certified public accountant.
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Walter Siegel has been our Senior Vice President and General Counsel since 2013, Prior to joining us, Mr. Siegel
was employed with Standard Microsystems Corporation, a publicly traded global semiconductor company from
20035 to 2012, holding positions of increasing responsibility, most recently as Senior Vice President, General
Counsel and Secretary.

Other Executive Management

The following table sets forth certain information regarding other Executive Management:

Name Agpe Position
David Brous 52 President, Strategic Business Units Group and Asia Pacific & Brazil Dental
Brad Connett 62 President, U.S. Medical Group
Jonathan Koch 46 Senior Vice President and Chief Executive Officer, Global Dental Group
Lorelei McGlynn 57  Senior Vice President, Chief Human Resources Officer
James Mullins 56  Senior Vice President, Global Services
Christopher Pendergast 58  Senior Vice President and Chief Technology Officer
Michael Racioppi 66  Senior Vice President, Chief Merchandising Officer
René Willi, Ph.D. 53 President, Global Dental Surgical Group

David Brous has been our President, Strategic Business Units Group and Asia Pacific & Brazil Dental since 2019,
Mr. Brous joined us in 2002 and has held many positions within the organization, including leading and managing
the Corporate Business Development Group and the International Healthcare Group (managing our International
Animal Health business, International Medical business and Australia / New Zealand Dental business).

Brad Connett has been our President of the U.S, Medical Group since 2018. Mr. Connett joined us in 1997 and
has held a number of increasingly responsible positions at the Company. Throughout his career, he has received
numerous industry honors, including the John F. Sasen Leadership Award from the Health Industry Distributors
Association (HIDA), in recognition of his service to the industry, and induction into the Medical Distribution Hall
of Fame by Repertoire Magazine.

Jonathan Koch has been our Senior Vice President and Chief Executive Officer of our Global Dental Group since
2018. Prior to joining us, for the vears 2006 to 2018, Mr. Koch was a senior executive at Covance, the drug
development services business of Laboratory Corporation of America. In his last role at Covance, Mr. Koch was
the Executive Vice President and Group President of Covance Clinical Development & Commercialization
Services. Prior to that, Mr. Koch was Executive Vice President and Group President of Covance Research and
Development Laboratories from 2015 to 2017. Mr. Koch was also President of Covance Central Laboratory
Services from 2010 to 2015, and Vice President at Covance, with various responsibilities, from 2006 to 2010, Prior
to Covance, Mr. Koch held senior leadership roles of increasing respensibility while employed with Charles River
Laboratories from 1998 to 2006,

Lorelei MeGlynn has been our Senior Vice President, (Global Human Resources Officer since 2013, Since joining
us in 1999, Ms. McGlynn has served as Vice President, Global Human Resources and Financial Operations from
2008 to 2013, Chief Financial Officer, International Group and Vice President of Global Financial Operations from
2002 to 2008 and Vice President, Finance, North America from 1999 to 2002. Prior to joining us, Ms. McGlynn
served as Assistant Vice President of Finance at Adecco Corporation.

James Mullins has been our Senior Vice President of Global Services since 2018, Mr, Mullins joined us in 1988

and has held a number of key positions with increasing responsibility, including Global Chief Customer Service
Officer.
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Christopher Pendergast has been our Senior Vice President and Chief Technology Officer since 2018. Prior to
joining us, Mr, Pendergast was the employed by VSP Global from 2008 to 2018, most recently ag the Chief
Technology Officer and Chief Information Officer. Prior to VSP Global, Mr. Pendergast served in roles of
increaging responsibility at Natural Organics, Tne., from 2006 to 2008, IdeaSphere Inc./Twinlab Corporation from
2000 to 2006, IBM Corporation from 1987 to 1994 and 1998 to 2000 and Rohm and Haas from 1994 to 1998,

Michael Racioppi has been our Senior Vice President, Chief Merchandising Officer since 2008, Prior to holding
his current position, Mr. Racioppi was President of the Medical Division from 2000 to 2008 and Interim President
from 1999 to 2000, and Corporate Vice President from 1994 to 2008, with primary responsibility for the Medical
Group, Marketing and Merchandising departments. Mr. Racioppi served as Senior Director, Corporate
Merchandising from 1992 to 1994. Before joining us in 1992, Mr. Racioppi was employed by Ketchum
Distributors, Inc. as the Vice President of Purchasing and Marketing. He currently serves on the board of National
Distribution and Contracting and previously served on the board of Health Distribution Management Association
and Health Industry Distributors Association (HIDA).

René Willi, Ph.D. has been our President, Global Dental Surgical Group, Henry Schein Inc., since 2013. Prior to
joining Henry Schein, Dr. Willi held senior level roles with Institut Straumann AG as Executive Vice President,
Surgical Business Unit from 2005 to 2013. Prior to Straumann, he held roles of increasing responsibility in
Medtronic Ple’s cardiovascular division from 2003 to 2005 and with McKinsey & Company as a management
consgultant from 2000 to 2003.
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ITEM 1A. Risk Factors

Our business operations could be affected by factors that are not presently known to us or that we currently
consider not to be material to our operations, so you should not consider the risks disclosed in this section to
necessarily represent a complete statement of all risks and uncertainties. The Company believes that the following
risks could have a material adverse impact on our business, reputation, financial results, financial condition and/or
the trading price of our common stock. The order in which these factors appear does not necessarily reflect their
relative importance or priority.

COMPANY RISKS

Our business, results of operations, cash flows, financial condition and liguidity may be negatively impacted by
the effects of disease outbreaks, epidemics, pandemics, or similar wide-spread public health concerns and other
natural disasters. The COVID-19 pandemic and the responses of governments to it had, and may again have, a
material adverse effect on our business, results of operations and cash flows and may result in a material
adverse effect on our financial condition and liguidity.

Our business, results of operations, cash flows, financial condition and liquidity may be negatively impacied by the
effects of disease outbreaks, epidemics, pandemics, similar wide-spread public health concerns, and other natural
disasters. The COVID-19 pandemic has had, and continues to have, an unprecedented impact on society, worldwide
economic activity, and the health care sector (particularly, the dental market). As a global healthcare solutions
company, the COVID-19 pandemic and the governmental responses to it had, and may again have, a material
adverse effect on our business, results of operations and cash flows and may result in a material adverse effect on
our financial condition and liquidity. In March and April 2020, the dental market was severely impacted by
COVID-19, with many, if not a majority, of practices being closed or open on a limited basis only. Although dental
practice openings and patient volume recovery in the United States and many other countries have rebounded faster
than originally anticipated, patient volumes have remained below pre-COVID-19 levels. Material uncertainty
remains and the potential for additional significant resurgences of COVID-19 could cause a significant reduction in
dental practice openings and patient volume recovery, or further delay the return to normal operations, Even after
COVID-19 has subsided, we may again experience material adverse impacts to our business, results of operations
and cash flows as a result of, among other things, its global economic impact, including any recession that may
oceur in the future, or a prolonged peried of economic slowdown or the reluctance of patients to return for elective
dental or medical care. The impacts and potential impacts from the COVID-19 pandemic include, but are not
limited to:

» Significant reductions in demand or significant volatility in demand for certain of our products. For example, in
March and April 2020, many dental offices in the United States performed only emergency procedures, and
rescheduled wellness exams and elective procedures. Dental offices in other countries also experienced closures or
restricted operations, as did medical offices around the world. Such closures and restrictions impacted our
customers’ spending with us and had, and if reinstated may again have, a material adverse effect on our business,
results of operations and cash flows. Although dental practice openings and patient volume recovery have
rebounded faster than originally anticipated, capacity constraints in offices and demand-side factors may again lead
to reductions in demand or significant volatility in demand for our products. Additionally, significant reduction in
demand for certain of our products or customers’ decisions to delay the purchase of large equipment may result in
us having increased inventory;

 « Shortage of Certain Personal Protective Equipment (PPE). Supply chain disruptions for PPE and an increased
demand for these products has resulted, and may continue to result, in backorders of certain PPE and a potential
scarcity in raw materials to make certain PPE. Prices for certain PPE have been volatile. Although we believe that
most practices currently are able to access adequate supply, with some exceptions in certain markets depending on
a number of factors, including the progress of the virus and efforts to combat it, we still may be unable to supply
our customers with the quantity of certain PPE products they demand, which may lead to our customers seeking
alternative sources of supply. Furthermore, healthcare professionals’ inability to obtain a sufficient quantity of
certain PPE would adversely impact our business, results of operations and cash flows, and could materially
adversely affect our financial condition and liquidity. Conversely, we recorded significant charges throughout the
year beginning in the second quarter for PPE inventory due to volatility of pricing for PPE, and, depending upon
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the course of the pandemic, if PPE pricing or demand decreases, our margins and the value of certain our PPE
inventory could be further negatively impacted in fulure periods, which could result in a material adverse impact on
our business, results of operations and cash flows and our financial condition and liquidity;

* Reduction in Peoples’ Ability and Willingness to be in Public. Restrictions recommended by several public health
organizations, and implemented by many local governmenis, o slow and limit the transmission of COVID-19
(including business closures and restrictions, stay-at-home and similar measures) were implemented and then lifted
or partially lifted in some locations and reinstituted in others. Ongoing social distancing ordinances and similar
restrictions, and the actual and potential for additional resurgences of COVID-19 has in some locations and may in
other locations result in the re-imposition or tightening of governmental social distancing and other restrictions,
and/or cause people to be less willing to go to elective medical and dental appointments, which could again
materially adversely affect demand for our products. A lengthened period of materially suppressed demand could
again cause material adverse impacts on our business, resulis of operations and cash flows and could materially
adversely affect our financial condition and liquidity;

* Potential delays in customer payments, ov defaults on our customer credit arvangements. We generally sell
products to customers with payment terms. If customers’ cash flows or operating and financial performance
deteriorate due to the impact of COVID-19, or if they are unable to make scheduled payments or obtain credit, they
may not be able to pay, or may delay payment to us. Likewise, for similar reasons, suppliers may restrict credit or
impose more stringent payment teris. The inability of current and/or potential customers to pay us for our products
and/or services or any demands by suppliers for more stringent payment terms may materially adversely affect our
business, results of operations, cash flows, financial condition and liquidity and may limit the amounts we can
borrow under our trade accounts receivable securitization;

» Impact on third parties’ ability to meet their obligations to us; impact on our ability to meet obligations to third
parties. Failure of third parties on which we rely, including our suppliers, contract manufacturers, distributors,
contractors (including third-party shippers), banks, joint venture partners and external business partners, to meet
their obligations to us, or significant disruptions in their ability to do so, which may be caused by their own
financial or operational difficulties, or by travel restrictions and border closures, may materially adversely atfect
our business, results of operations, cash flows, financial condition and liquidity. Certain of our contracts with
supply partners contain minimum purchase requirements or include rebate provisions if we satisfy ceriain sales or
purchasing targets that, in certain cases we have not been able to satisfy and in other cases we may not be able to
fully satisfy, due to the impact of the COVID-19 pandemic, Rebate income recognized in fiscal 2020 is less than
rebates earned over the prior fiscal year. Our failure to satisfy such contractual provisions or renegotiate more
favorable terms could materially adversely affect our business, results of operations and cash flows;

» Negative impact on our workforce and impact of adapted business practices. The spread of COVID-19 caused us
to implement temporary cost reduction measures (including a payroll cost reduction plan centered around
furloughs, reduced pay and work hours, voluntary unpaid time off, suspension of Company contributions to certain
retirement plans and job reductions), all of which have now ended (except for a small number of TSMs who remain
on furlough), modify our business practices (including employee travel, employee work locations, and cancellation
of physical participation in meetings, events and conferences), and we may take further actions as may be required
by government authorities or that we determine are in the best interests of our employees. As the COVID-19
pandemic continues to unfold, we will continue to evaluate appropriate actions for our business. Many of our
employees shifted abruptly to working remotely and our non-essential workers who are able to work from home
continue to do so. An extended period of modified business practices and remote work arrangements could have a
negative impact on employee morale, strain our business continuity plans, introduce operational risk {including but
not limited to cybersecurity risks), and impair our ability to efficiently operate our business;

* Significant changes in political conditions. Significant changes in political conditions in markets in which we
purchase and distribute our products have occurred and are expected to continue at least during the pendency of the
pandemic, including quarantines, governmental or regulatory actions, closures or other restrictions that limit or
close our operating facilities, restrict our employees’® ability to travel or perform necessary business functions, or
otherwise constrain the operations of our business partners, suppliers, or customers, which may materially
adversely affect our business, results of operations, cash flows, financial condition and liquidity;
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* Potential impact on owr ability to meet obligations under credit facilities. Although in fiscal 2020 we entered into
amendments to our material credit facilities to, among other things, extend the maturity dates and temporarily
provide additional flexibility under certain covenants, an extended negative impact of COVID-19 on cur business,
results of operations, cash flows, financial condition and liquidity could impact our ability to meet our obligations
under credit facilities or outstanding long term debt, which contain maximum leverage ratios, and customary
representations, warranties and affirmative covenants;

* Volatility in the financial markets. Volatility in the financial markets may materially adversely affect the
availability and cost of credit to us;

* Refocusing management resources to mitigate effects of COVID-19. Our management is focused on mitigating the
effects of COVID-19, which has required, and may continue to require for the duration of the pandemic, a large
investment of time and resources across the Company, and may delay certain strategic and other plans, which could
materially adversely affect our business;

* Potential increased costs associated with our self-insured medical insurance programs. We may incur significant
employee health care costs under our self-insurance medical insurance programs if a large number of our
employees and/or their covered family members become ill from COVID-19; and

* Reputational visk associated with response to COVID-19. If we do not respond appropriately to the COVID-19
pandemic, or if customers do not perceive our response to be adequate, we could suffer damage to our reputation
and our brands, which could materially adversely affect our business.

The impact of COVID-19 may also exacerbate other risks discussed below, any of which could have a material
adverse effect on us,

We are dependent upon third parties for the manufacture and supply of substantially all of our products.

We obtain substantially all of the products we distribute from third parties, with whom we generally do not have
long-term contracts. While there is typically more than one source of supply, some key suppliers, in the aggregate,
supply a significant portion of the products we sell. [n 2020, our top 10 health care distribution suppliers and our
single largest supplier accounted for approximately 30% and 4%, respectively, of our aggregate purchases.

Because of our dependence upon such suppliers, our operations are subject to the suppliers’ ability and willingness
to supply products in the quantities that we require, and the risks include delays caused by interruption in
production based on conditions outside of our control, including a supplier’s failure to comply with applicable
government requirements (which may result in product recalls and/or cessation of sales) or an interruption in the
suppliers’ manufacturing capabilities. In the event of any such intertuption in supply, we would need to identify and
obtain acceptable replacement sources on a timely basis. There is no guarantee that we would be able to obtain such
alternative sources of supply on a timely basis, if at all, and an extended interruption in supply, particularly of a
high sales volume product, could result in a significant disruption in our sales and operations, as well as damage to
our relationships with customers and our reputation,

Outr future growth (especially for our technology and value-added services segment) is dependent upon our ability
to develop or acquire and maintain and protect new products and technologies that achieve market acceptance
with acceptable margins,

Our future success depends on our ability to timely develop {or obtain the right to sell) competitive and innovative
(particularly for our technology and value-added services segment), products and services and to market them quickly
and cost-effectively. Our ability to anticipate customer needs and emerging trends and develop or acquire new
products, services and technologies at competitive prices requires significant resources, including employees with
the requisite skills, experience and expertise, particularly in our technology segment, including dental practice
management, patient engagement and demand creation software solutions. The failure to successfully address these
challenges could materially disrupt our sales and operations, Additionally, our sofiware and e-services preducts, like
software products generally, may contain undetected errors or bugs when introduced or as new versions are teleased.
~ Any such defective software may result in increased expenses related to the software and could adversely affect our
relationships with customers as well as our reputation. While certain software and e-services that we develop are
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protected under patent law, we rely primarily upon copyright, trademark and trade secret laws, as well as contractual
and comumon law protections and confidentiality obligations. We cannot provide assurance that such legal protections
will be available, adequate or enforceable in a timely manner to protect our software or e-services products.

Our expansion through acquisitions and joint ventures involves risks and may not rvesult in the benefits and
revenue growth we expect.

One of our business strategies has been to expand our domestic and international markets in part through
acquisitions and joint ventures, and we expect to continue to make acquisitions and enter into joint ventures in the
future. Such transactions require significant management attention, may place significant demands on our
operations, information systems and financial resources, and there is risk that one or more may not succeed. We
cannot be sure, for example, that we will achieve the benefits of revenue growth that we expect from these
acquisitions or joint ventures or that we will avoid unforeseen additional costs or expenses. Our ability to
successfully implement our acquisition and joint venture strategy depends upon, among other things, the following:

+ the availability of suitable acquisition or joint venture candidates at acceptable prices;

» our ability to consummate such transactions, which could potentially be prohibited due to U.S. or
foreign antitrust regulations;

» the liquidity of our investments and the availability of financing on acceptable terms;

+  our ability to retain customers or product lines of the acquired businesses or joint ventures;

»  our ability to retain, recruit and incentivize the management of the companies we acquire; and

« our ability to successfully integrate these companies” operations, services, products and personnel with
our culture, management policies, internal procedures, working capital management, financial and
operational controls and strategies,

Furthermore, some of our acquisitions and future acquisitions may give rise to an obligation to make contingent
payments or to satisty certain repurchase obligations, which payments could have material adverse impacts on our
financial results individually or in the aggregate.

Certain provisions in our governing documents and other documents to which we are a party may discourage
third parties from seeking to acquire us that might otherwise result in our stockholders receiving a premium
over the market price of their shares.

The provisions of our certificate of incorporation and by-laws may make it more difficult for a third-party to
acquire us, may discourage acquisition bids and may impact the price that certain investors might be willing to pay
in the future for shares of our common stock. These provisions, among other things require:

»  the affirmative voie of the holders of at least 60% of the shares of common stock entitled to vote to
approve a merger, consolidation, or a sale, lease, transfer or exchange of all or substantially all of our
assets; and

+  the affirmative vote of the holders of at least 66 2/3% of our common stock entitled to vote to {i)
remove a director; and (i) to amend or repeal our by-laws, with cerfain limited exceptions,

In addition, certain of our employee incentive plans provide for accelerated vesting of stock options and other
awards upon termination without cause within two years following a change in control, or grant the plan committee
diseretion to accelerate awards upon a change of control. Further, certain agreements between us and our executive
officers provide for increased severance payments and certain benefits if those execuiive officers are terminated
without cause by us or if they terminate for goed reason, in each case within two years following a change in
control or within ninety days prior to the effective date of the change in control or after the first public
announcement of the pendency of the change in control,
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INDUSTRY RISKS

The health care products distribution industry is highly competitive (including, without limitation, competition
Jrom third-party online commerce sites) and consolidating, and we may not be able to compete successfully.

We compete with numerous companies, including several major manufacturers and distributors. Some of our
competitors have greater financial and other resources than we do, which could allow them to compete more
successfully. Most of our products are available from several sources and our customers tend to have relationships
with several distributors. Competitors could obtain exclusive rights to market particular products, which we would
then be unable to market. Manufacturers also could increase their efforts to sell directly to end-users and thereby
eliminate or reduce our role in distribution. Industry consolidation among health care product distributors and
manufacturers, price competition, product unavailability, whether due to our inability to gain access to products or
to interruptions in manufacturing supply, or the emergence of new competitors, also could increase competition.
Consolidation has also increased among manufacturers of health care products, which could have a material
adverse effect on our margins and product availability. We could be subject to charges and financial losses in the
event we fail to satisfy minimum purchase commitments contained in some of our contracts. Additionally,
traditional health care supply and distribution relationships are being challenged by electronic online commerce
solutions. The continued advancement of online commerce by third parties will require us to cost-effectively adapt
to changing technologies, to enhance existing services and to differentiate our business {(including with addiiional
value-added services) to address changing demands of consumers and our customers on a timely basis. The
emergence of such potential competition and our inability to anticipate and effectively respond to changes on a
timely basis could have a material adverse effect on our business.

The repeal or judicial prohibition on implementation of the Affordable Care Act could materially adversely
affect our business.

The U.S. Patient Protection and Affordable Care Act, as amended by the Health Care and Education Reconciliation
Act, each enacted in March 2010, ag amended (the “ACA™), greatly expanded health insurance coverage in the
United States and has been the target of litigation and Congressional reform efforts since its adoption. The U.S,
Supreme Court, in upholding the constitutionality of the ACA and its individual mandate provision in 2012,
simultaneously limited ACA provisions requiring Medicaid expansion, making such expansion a state-by-state
decision. In 2017, the U.S. Congress effectively repealed the ACA’s individual mandate provision by eliminating
the financial penalty for non-compliance. In the most recent ACA litigation, a federal appeals court found the
individual mandate to be unconstitutional, and returned the case to a lower federal court for consideration of
whether the remainder of the ACA could survive the excision of the individual mandate. This decision was
appealed to the U.S. Supreme Court, and a decision 1s expected soon. Any outcome of this case thai changes the
ACA, in addition to future legislation, regulation, guidance and/or Executive Orders that do the same, could have a
significant iropact on the U.8. healthcare industry and cur operations.

The health care industry is experiencing changes due to political, economic and regulatory influences that could
mauterially adversely affect our business.

The health care industry is highly regulated and subject to changing political, economic and regulatory influences.
In recent years, the health care industry has undergone, and is in the process of undergoing, significant changes
driven by various efforts to reduce costs, including, among other factors: trends toward managed care; collective
purchasing arrangements and consolidation among office-based health care practitioners; and changes in
reimbursements to customers, including increased attention to value-based payment arrangements, as well as
growing enforcement activities (and related monetary recoveries) by governmental officials. Both our profitability
and the profitability of our customers may be materially adversely affected by laws and regulations reducing
reimbursement rates for pharmaceuticals, medical supplies and devices, and/or medical treatments or services, or
changes to the methodology by which reimbursement levels are determined. If we are unable to react effectively to
these and other changes in the health care industry, our business could be materially adversely affected.
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Expansion of greup purchasing organizations (“GPO”} or provider networks and the mulii-tiered costing
stracture may place us at a competitive disadvantage,

The medical products industry is subject to a multi-tiered costing structure, which can vary by manufacturer and/or
product. Under this structure, certain institutions can obtain more favorable prices for medical products than we are
able to obtain. The multi-tiered costing structure continues to expand as many large integrated health care providers
and others with significant purchasing power, such as GPOs, demand more favorable pricing terms. Additionally,
the formation of provider networks and GPOs may shift purchasing decisions to entities or persons with whom we
do not have a historical relationship and may threaten our ability to compete effectively, which could in turn
negatively impact our financial results, Although we are seeking to obtain similar terms from manufacturers to
access lower prices demanded by GPO contracts or other contracts, and to develop relationships with existing and
emerging provider networks and GPQOs, we cannot guarantee that such terms will be obtained or confracts executed.

Increases in shipping costs or service issues with our thivd-party shippers could harm our business.

Shipping is a significant expense in the operation of our business. We ship almost all of our orders through third-
party delivery services, and typically bear the cost of shipment. Accordingly, any significant increase in shipping
rates could have a material adverse effect on our business, financial condition or operating results. Similarly, sirikes
or other service interruptions by those shippers could cause our operating expenses to rise and materially adversely
affect our ability to deliver products on a timely basis,

MACRO ECONOMIC AND POLITICAL RISKS

Uncertain global macro-economic and political conditions could materially adversely affect our results of
operations and financial condition.

Uncertain global macro-economic and political conditions that affect the economy and the economic outlook of the
United States, Europe, Asia and other parts of the world could materially adversely affect our results of operations
and financial condition, These uncertainties, include, among other things:

« clection results;

¢ changes to laws and policies governing foreign trade (including, without limitation, the United States-
Mexico-Canada Agreement (USMCA), the EU-UK Trade and Cooperation Agreement of December
2020, and other international trade agreements);

» greater restrictions on imports and exports;

*  supply chain disruptions due to social issues;

» changes in laws and policies governing health care or data privacy;

s tariffs and sanctions;

» changes to the relationship between the United States and China;

» sovereign debt levels;

+ the inability of political institutions to effectively resolve actual or perceived economic, currency or
budgetary crises or issues;

*  consumer confidence;

+ unemployment levels (and a corresponding increase in the uninsured and underinsured population);

» changes in regulatory and tax regulations;

*  increases in interest rates;

+ availability of capital;

» increases in fuel and energy costs;

» the effect of inflation on cur ability to procure products and our ability to increase prices over time;

» changes in tax rates and the availability of certain tax deductions;

= increases in health care costs;

+  the threat or outbreak of war, terrorism or public unrest; and

» changes in laws and policies governing manufacturing, development and investment in territories and
counfries where we do business.
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Additionally, changes in government, government debt and/or budgei crises may lead to reductions in government
spending in certain countries, which could reduce overall health care spending, and/or higher income or corporate
taxes, which could depress spending overall. Recessionary conditions and depressed levels of consumer and
commercial spending may also cause customers to reduce, modify, delay or cancel plans to purchase our products
and may cause suppliers to reduce their output or change their terms of sale. We generally sell products to
customers with payment terms, If customers’ cash flow or operating and financial performance deteriorate, or if
they are unable to make scheduled payments or obtain credit, they may not be able to, or may delay, payment to us,
Likewise, for similar reasons sappliers may restrict eredit or impose different payment terms.

REGULATORY AND LITIGATION RISKS

Faiture to comply with existing and futuve regulatory requirements could materially adversely affect our
business.

The laws and regulations that govern our business and operations are subject to varying and evolving
interpretations, future changes, additions, and enforcement approaches (including in light of political changes, such
as with respect to the new administration of President Biden) that affect our ability to comply. For example,
President Biden’s administration has authorized and encouraged a freeze on certain federal regulations that have
been published but are not yet effective, as well as a review of all federal regulations issued during President
Trump’s administration. Changes with respect to the applicable laws and regulations may require us to update or
revise our operations, services, marketing practices, and compliance programs and controls, and may impose
additional and unforeseen costs on us, pose new or previously immaterial risks to us, or may otherwise have a
material adverse effect on our business. There can be no assurance that current and future government regulations
will not adversely affect our business, and we cannot predict new regulatory priorities, the form, content or timing
of regulatory actions, and their impact on the health care industry and on our business and operations.

Global efforts toward healthcare cost containment continue to exert pressure on product pricing, In the United
States, in addition to other government efforts to control health care costs, there has been increased serutiny on drug
pricing and concurrent efforts to control or reduce drug costs by Congress, the President, executive branch agencies
and various states. At the state level, several states have adopied laws that require drug manufacturers to provide
advance notice of certain price increases and to report information relating to those price increases, while others
have taken legislative or administrative action to establish prescription drug affordability boards or multi-payer
purchasing pools to reduce the cost of prescription drugs. At the federal level, several related bills have been
iniroduced and regulations proposed which, if enacted or finalized, respectively, would impact drug pricing and
related costs,

Under the Physician Payment Sunshine Act, we are required to collect and report detailed information regarding
certain financial relationships we have with covered recipients, such as physicians, dentists and teaching hospitals,
We or our subsidiaries may be required (o reporl information under certain state transparency laws that address
circumstances not covered by the Physician Payment Sunshine Act, and some of these state laws, as well as the
federal law, can be ambiguous. We are also subject to foreign regulations requiting transparency of certain
interactions between suppliers and their customers. While we believe we have substantially compliant programs
and controls in place satisfying the above laws and requirements, such compliance imposes additional costs on us
and the requirements are sometimes ambiguous. In the United States, government actions to seek to increase
health-related price transparency may also affect our business.
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Our business is subject to additional requirements under various local, state, federal and international laws and
regulations applicable to the sale and distribution of, and third-party payment for, pharmaceuticals and medical
devices, human cells, tissue and cellular and tissue-based products (“HCT/P products™). Among the federal laws
with which we must comply are the Controlled Substances Act, the U.S. Food, Drug, and Cosmetic Act, as
amended (“FDC Act”), the Federal Drug Quality and Security Act, including Drug Supply Chain Security Act
(“DSCSA™), and Section 361 of the Public Health Services Act. Among other things, such laws, and the regulations
promulgated thereunder:

» regulate the storage and distribution, labeling, packaging, handling, reporting, record keeping,
introduction, manufacturing and marketing of drugs, HCT/P products and medical devices, including
requirements with respect to unique medical device identifiers;

» subject us to inspection by the U.S. Food and Drug Administration (“FDA™) and the U.S. Drug
Enforcement Admintstration (“IDEA™), and similar state authorities;

+ regulate the storage, transportation and disposal of certain of our products that are considered
hazardous materials;

* require us to advertise and promote our drugs and devices in accordance with applicable FDA
requirements; ' '

*  require registration with the FDA and the DEA and various state agencies;

+ require record keeping and documentation of transactions involving drug products;

= require us to design and operate a system to identify and report suspicious orders of controlled
substances to the DEA,;

* require us to manage returns of products that have been recalled and subject us to inspection of our
recall procedures and activities;

* 1Impose on us reporting requirements if a pharmaceutical, HCT/P product or medical device causes
serious illness, injury or death;

* require manufacturers, wholesalers, repackagers and dispensers of prescription drugs to identify and
trace certain prescription drugs as they are distributed,;

+ require the licensing of prescription drug wholesalers and third-party logistics providers; and

»  mandate compliance with standards for the recordkeeping, storage and handling of prescription drugs,
and associated reporting requirements,

The FDA has become increasingly active in addressing the regulation of computer software and digital health
products intended for use in health care settings, The 21st Century Cures Act (the “Cures Act™), signed into law on
December 13, 2016, among other things, amended the medical device definition to exclude certain software from
FDA regulation, including certain clinical decision support softwatre, Certain of our businesses involve the
development and sale of software and related products to support physician and dental practice management, and it
is possible that the FDA or foreign government authorities could determine that one or more of our products is
subject to regulation as a medical device, which could subject us or one or more of our businesses to substantial
additional requirements, costs, and potential enforcement actions or liabilities for noncompliance with respect to
these products.

Applicable federal, state, local and foreign laws and regulations also may require us to meet various standards
relating to, among other things, licensure or registration, program eligibility, procurement, third-party
reimbursement, sales and marketing practices, product integrity and supply tracking to product manufacturers,
product labeling, personnel, privacy and security of health or other personal information, installation, maintenance
and repair of equipment and the importation and exportation of products. The FDA and DEA, as well as CMS
(including with respect to complex Medicare reimbursement requirements applicable to our specialty home medical
supplies business}, have recently increased their regulatory and enforcement activities and, in particular, the DEA
has heightened enforcement activities due to the opioid crisis in the United States. Our business is also subject to
requirements of similar and other foreign governmental laws and regulations affecting our operations abroad,

The failure to comply with any of these laws and regulations, or new interpretations of existing laws and
regulations, or the imposition of any additional laws and regulations, could materially adversely affect our business,
The costs to us associated with complying with the various applicable statutes and regulations, as they now exist
and as they may be modified, could be material. Allegations by a governmental body that we have not complied
with these laws could have a material adverse effect on our businesses. While we believe that we are substantially
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compliant with applicable laws and regulations, and believe we have adequate compliance programs and controls in
place to ensure substantial compliance, if it is determined that we have not complied with these laws, we are
potentially subject to penalties, including warning letters, substantial civil and criminal penalties, mandatory recall
of product, seizure of product and injunction, consent decrees and suspension or limitation of product sale and
distribution. If we enter into settlement agreements to resolve allegations of non-compliance, we could be required
to make settlement payments or be subject to civil and criminal penalties, including fines and the loss of licenses.
Non-compliance with government requirements could also adversely affect our ability to participate in important
federal and state government health care programs, such as Medicare and Medicaid, and damage our reputation,

The EU Medical Device Regulation may adversely affect our business.

The EU Medical Device Regulation No. 2017/745 (“EU MDR”) was meant to become applicable three years after
publication (in May 2020}. However, on April 23, 2020, to allow EEA national authorities, notified bodies,
manufacturers and other actors to focus fully on urgent priorities related to the COVID-19 pandemic, the European
Council and Parliament adopted Regulation 2020/561, postponing the date of application of the EU MDR by one
year (to May 2021). The EU MDR significantly modifies and intensifies the regulatory compliance requirements
for the medical device industry as a whole. Once applicable, the EUU MDR will among other things:

+  Strengthen the rules on placing devices on the market and reinforce surveillance once they are
available;

»  Establish explicit provisions on manufacturers’ responsibilities for the follow-up of the quality,
performance and safety of devices placed on the market;

« Improve the traceability of medical devices throughout the supply chain to the end-user or patient
through a unique identification number;

*  Setup a central database to provide patients, healthcare professionals and the public with
comprehensive information on products avatlable in the EU;

+  Strengthen rules for the assessment of certain high-risk devices, such as implants, which may have to
undergo an additional check by experts before they are placed on the market; and

»  Identify importers and distributors and medical device products through registration in a database
(EudaMed not due until 2022 and after).

In particular, the EU MDR imposes stricter requirements for the confirmation that a product meets the regulatory
requirements, including regarding a produet’s clinical evaluation and a company’s quality systems, and for the
distribution, marketing and sale of medical devices, including post-market surveillance. Medical devices that have
been assessed and/or certified under the EU Medical Device Directive may contitue to be placed on the market
until 2024 {or until the expiry of their certificates, if applicable and earlier); however, requirements regarding the
distribution, marketing and sale including quality systems and post-market surveillance have to be observed by
manufacturers, importers and distributors as of the application date.

The modifications created by the EUJ MDR may have an impact on the way we design and manufacture products
and the way we conduct our business in the European Economic Area.

If we fail to comply with laws and regulations relating to health care fraud or other laws and regulations, we
could suffer penalties or be required to make significant changes to our operations, which could materially
adversely affect our business.

Certain of our businesses are subject to federal and state (and similar foreign) health care fraud and abuse, referral
and reimbursement laws and regulations with respect to their operations. Some of these laws, referred to as “false
claims laws,” prohibit the submission or causing the submission of false or frandulent claims for reimbursement to
federal, state and other health care payers and programs. Other laws, referred to as “anti-kickback laws,” prohibit
soliciting, offering, receiving or paying remuneration in order to induce the referral of a patient or ordering,
purchasing, leasing or arranging for, or recommending ordering, purchasing or leasing of, items or services that are
paid for by federal, state and other health care payers and programs. Certain additional state and federal laws, such
as the federal Physician Self-Referral Law, commonly known as the “Stark Law,” prohibit physicians and other
health professionals from referring a patient to an entity with which the physician (or family membet) has a
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financial relationship, for the furnishing of certain designated health services (for example, durable medical
equipment and medical supplies}, unless an exception applies.

The fraud and abuse laws and regulations have been subject to heightened enforcement activity over the past few
years, and significant enforcement activity has been the result of “relators” who serve as whistleblowers by filing
complaints in the name of the United States (and if applicable, particular states) under applicable false claims laws,
and who may receive up to 30% of total government recoveries. Penaltios under frand and abuse laws may be
severe, and could result in significant civil and criminal penalties and costs, including the loss of licenses and the
ability to participate in federal and state health care programs, and could have a material adverse effect on our
business. Also, these measures may be interpreted or applied by a prosecutorial, regulatory or judicial authority in
a manner that could require us to make changes in our operations or incur substantial defense and settlement
expenses. Even unsuccessfil challenges by regulatory authorities or private relators could result in reputational
harm and the incurring of substantial costs. Most states have adopted similar state false claims laws, and these state
laws have their own penalties which may be in addition to federal False Claims Act penalties, as well as other fraud
and abuse laws.

With respect to measures of this type, the United States government (among others) has expressed concerns about
financial relationships between suppliers on the one hand and physicians, dentists and other health care providers,
on the other, As a result, we regularly review and revise our marketing practices as necessary to facilitate
compliance.

In the EU, the Directive No. 2019/1937 of 23 October 2019 on the protection of persons who report breaches of
Union law which organizes the legal protection of whistleblowers must be implemented by EU member states by
December 17, 2021. This Directive covers whistleblowers reporting breaches of certain EU laws, in particular as
regards public health, the above-mentioned Directive No. 2001/83, Regulation No. 726/2004 or, as regards data
protection, the GDPR, The Directive protecis a wide range of people and includes former employees. All private
companies with 50 or more employees are required to create effective internal reporting channels.

We also are subject to certain United States and foreign laws and regulations concerning the conduct of cur foreign
operations, including the U.S, Foreign Corrupt Practices Act, the U.K. Bribery Act, German anti-corruption laws
and other anti-bribery laws and laws pertaining to the accuracy of our internal books and records, which have been
the focus of increasing enforcement activity globally in recent years. Qur businesses are generally subject to
numerous other laws and regulations that could impact our financial results, including, without limitation,
securities, antitrust, consumer protection, and marketing laws and regulations,

In the EU, both active and passive bribery are criminalized. The EU Council Framework Decision 2003/568/JTHA
of 22 Tuly 2003 on combating corruption in the privaie sector establishes more detailed rules on the liability of
legal persons and deterrent sanctions. However, the liability of legal persons is regulated at a national level.

Failure to comply with fraud and abuse laws and regulations, and other l[aws and regulations, could result in
significant civil and criminal penalties and costs, including the loss of licenses and the ability to participate in
federal and state health care programs, and could have a material adverse effect on our business. We may
determine to enter into settlements, make payments, agree to consent decrees or enter into other arrangements to
resolve such matters. Intentional or unintentional failure to comply with consent decrees could materially adversely
affect our business.

While we believe that we are substantially compliant with applicable fraud and abuse and other laws and
regulations, and believe we have adequate compliance programs and controls in place to ensure substantial
compliance, we cannot predict whether changes in applicable law, or interpretation of laws, or changes in our
services or marketing practices in response to changes in applicable law or interpretation of laws, could have a
material adverse effect on our business.
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If we fail to comply with laws and regulations relating to the confidentiality of sensitive personal information or
standards in electronic health records or transmissions, we could be required fo make significant changes to our
products, or incur substantial fines, penalties or other liabilities.

Our businesses that involve physician and dental practice management products, and our specially home medical
supply business, include electronic information technology systems that siore and process personal health, clinical,
financial and other sensitive information of individuals. These information technology systems may be vulnerable
to breakdown, wrongful intrusions, data breaches and malicious attack, which could require us to expend
significant resources to eliminate these problems and address related security concerns, and could involve claims
against us by private parties and/or governmental agencies.

We are directly or indirectly subject to numerous and evolving federal, state, local and foreign laws and regulations
that protect the privacy and security of personal information, such as the HIPAA, the Controlling the Assault of
Non-Solicited Pornography and Marketing Act, the Telephone Protection and Electronic Protection Act of 1991,
Section 5 of the Federal Trade Commission Act, the CCPA, and the CPRA that becomes effective on January 1,
2023. Laws and regulations relating to privacy and data protection are continually evolving and subject to
potentially differing interpretations. These requirements may not be harmonized, may be interpreted and applied in
a manner that is inconsistent from one jurisdiction to another or may conflict with other rules or our practices. Our
businesses’ failure to comply with these laws and regulations could expose us to breach of contract claims,
substantial fines, penalties and other liabilities and expenses, costs for remediation and harm to our reputation.
Also, evolving laws and regulations in this area could restrict the ability of our customers to obtain, use or
disseminate patient information, or could require us to incur significant additional costs to re-design our products to
reflect these legal requirements, which could have a material adverse effect on our operations,

In addition, the Buropean Parliament and the Council of the European Union have adopted the GDPR, which
increases privacy rights for individuals in Europe, or “Data Subjects”, including individuals who are our customers,
suppliers and employees, The GDPR extended the scope of responsibilities for data controllers and data processors
and generally imposes increased requirements and potential penalties on companies, such as us, that offer goods or
services to Data Subjects or monitor their behavior {including by companies based outside of Europe).
Noncompliance can result in penalties of up to the greater of EUR 20 million, or 4% of global company revenues.
Data Subjects also have the right to seek compensation for damages. EU member states may individually impose
additional requirements and penalties regarding certain matters, such as employee personal data.

In the United States, the CCPA, which increases the privacy protections afforded California residents, became
effective January 1, 2020. The CCPA generally requires companies, such as us, to institute additional protections
regarding the collection, use and disclosure of certain personal information of California residents. Compliance
with the new obligations imposed by the CCPA depends in part on how particular regulators interpret and apply
_them, and because the CCPA is relatively new, and its implementing regulations were released in August of 2020,
there remains some uncertainty about how the CCP A will be interpreted by the courts and enforced by the
regulators. If we fail to comply with the CCPA or if regulators assert that we have failed to comply with the CCPA,
we may be subject to certain fines or other penalties and litigation, any of which may negatively impact our
reputation, require us to expend significant resources, and harm our business. Furthermore, California voters
approved the CPRA on November 3, 2020, which will amend and expand the CCPA, including by providing
consumers with additional rights with respect to their personal information, and creating a new state agency to
enforce CCPA and CPRA. The CPRA will come into effect on January 1, 2023, applying to information collected
by businesses on or after January 1, 2022.

Other states, as well as the federal government, have increasingly considered the adoption of similarly expansive
personal privacy laws, backed by significant civil penalties for non-compliance. While we believe we have
substantially compliant programs and controls in place to comply with the GDPR, CCPA and CPRA requirements,
our compliance with these measures is likely to impose additional costs on us, and we cannot predict whether the
interpretations of the requirements, or changes in otr practices in response to new requirements or interpretations of
the requirements, could have a material adverse effect on our business.

We also sell products and services that health care providers, such as physicians and dentists, use to store and
manage patient medical or dental records. These customers and we are subject to laws, regulations and industry
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standards, such as HIPAA and the Payment Card Industry Data Security Standards, which require the protection of
the privacy and security of those records. Our products or services may be used as part of these customers’
comprehensive data security programs, including in connection with their efforts to comply with applicable data
privacy and security laws and contractual requirements. Perceived or actual security vulnerabilities in our products
or services, or the perceived or actual failure by us or our customers who use our products or services to comply
with applicable legal or contractual data privacy and security requirements, may not only cause us significant
reputational harm, but may also lead to claims against us by our customers and/or governmental agencies and
involve substantial fines, penalties and other liabilities and expenses and costs for remediation.

Under the EU GDPR, health data belong to the category of “sensitive data™ and benefit from specific protections,
Processing of such data is generally prohibited, except for specific exceptions,

Certain of our businesses involve the manufacture and sale of electronic health record (“EHR™) systems and other
products linked to government supported incentive programs, where the EHR systems must be certified as having
certain capabilities designated in evolving standards, such as those adopted by CMS and by the Office of the
National Coordinator for Health Information Technology of HHS (*ONC”). In order to maintain certification of
out EHR products, we must satisfy the changing governmental standards. If any of our EHR systems do not meet
these standards, yet have been relied upon by health care providers to receive federal incentive payments, we may
be exposed to risk, such as under federal health care fraud and abuse laws, including the False Claims Act. While
we believe we are substantially in compliance with such certifications and with applicable fraud and abuse laws and
regulations and that we have adequate compliance programs and controls in place to ensure substantial compliance,
we cannot predict whether changes in applicable law, or interpretation of laws, or resulting changes in our, could
have a material adverse effect on our business.

Moreover, in order to satisfy our customers, our products may need to incorporate increasingly complex reporting
functionality. Although we believe we are positioned to accomplish this, the effort may involve increased costs,
and our failure to implement product modifications, or otherwise satisfy applicable standards, could have a material
adverse effect on our business.

Additionally, as electronic medical devices are increasingly connected to each other and to other technology, the
ability of these connected systems to safely and effectively exchange and use exchanged information becomes
increasingly important. As a medical device manufacturer, we must manage risks including those associated with
an electronic interface that is incorporated into a medical device.

Tax legislation could materially adversely affect our financial results and tax labilities,

We are subject to the tax laws and regulations of the United States federal, state and local governments, as well as
foreign jurisdictions. From time to time, various legislative initiatives may be proposed that could materially
adversely affect our tax positions. There can be no assurance that our effective tax rate will not be materially
adversely affected by legislation resulting from these initiatives. In addition, tax laws and regulations are extremely
complex and subject to varying interpretations. Although we believe that our historical tax positions are sound and
consistent with applicable laws, regulations and existing precedent, there can be no assurance that our tax positions
will not be challenged by relevani tax authorities or that we would be successful in any such challenge,

We face inherent visk of exposure to product liability, intellectual property infringement and other claims in the
event that the use of the products we sell results in injury.

Our business involves a risk of product liability, intellectual property infringement and other claims in the ordinary
course of business, and from time to time we are named as a defendant in cases as a result of our distribution of
products. Additionally, we own interests in companies that manufacture certain dental products. As a result, we
could be subject {o the potential risk of product liability, intellectual property infringement or other claims relating
to the manufacture and distribution of products by those entities. In addition, as our private-label business continues
to grow, purchasers of such products may increasingly seek recourse directly from us, rather than the ultimate
product manufacturer, for product-related claims. Another potential risk we face in the distribution of our products
is liability resulting from counterfeit or tainted products infiltrating the supply chain. In addition, some of the
products that we transport and sell are considered hazardous materials, The improper handling of such materials or
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accidents involving the transportation of such materials could subject us to liability or at least legal action that
could harm our reputation,

GENERAL RISKS

Security risks generally associated with our information systems and our technology products and services could
materially adversely affect our business, and our results of operations could be materially adversely affected if
such products, services or systems (or third-party systems we rely on) are interrupted, damaged by unforeseen
eventis, are subject to cyberattacks or fail for any extended period of time.

We rely on information systems (IS) in our business to obtain, rapidly process, analyze, manage and store customer,
product, supplier and employee data to, among other things:

»  maintain and manage worldwide systems to facilitate the purchase and distribution of thousands of
inventory items from numerous distribution centers;

+ receive, process and ship orders on a timely basis;

+ manage the accurate billing and collections for thousands of customers;

*  process paymenis to suppliers; and

» provide products and services that maintain certain of our customers’ electronic medical or dental
records (including protected health information of their patients).

Information security risks have generally increased in recent years, and a cyberattack that bypasses our IS security
systems (including third-party systems we rely on) causing an IS security breach may lead to a material disruption
of our IS business systems (including third-party systems we rely on) and/or the loss of business information, as
well as claims against us by affected parties and/or governmenial agencies, and involve fines and penalties, costs
for remediation, and substantial defense and settlement expenses. In addition, we develop products and provide
services to our customers that are technology-based, and a cyberattack that bypasses the IS security systems of our
products or services causing a security breach and/or perceived security vulnerabilities in our products or services
could also cause significant loss of business and reputational harm, and actual or perceived vulnerabilities may lead
to claims against us by our customers and/or governmental agencies, In particular, certain of our practice
management products and services purchased by health care providers, such as physicians and dentists, are used to
store and manage patient medical or dental records. These customers are subject to laws and regulations which
require that they protect the privacy and security of those records, and our products may be used as part of these
customers’ comprehensive data security programs, including in connection with their efforts to comply with
applicable privacy and security laws. Perceived or actual security vulnerabilities in our products or services, or the
perceived ot actual failure by us or our customers who use our products to comply with applicable legal
requirements, may not only cause reputational harm and loss of business, but may also lead to claims against us by
our customers and/or governmental agencies and involve damages, fines and penalties, costs for remediation, and
substantial defense and settlement expenses. In addition, a cyberattack on a third-party thai we use to manage a
portion of our information systems could result in the same effects. Additionally, legislative or regulatory action
related to cybersecurity may increase our cosis to develop or implement new technology products and services.

Furthermore, procedures and safeguards must continually evolve to meet new IS challenges, and enhancing
protections, and conducting investigations and remediation, may impose additional costs on us.

Finally, our business may be interrupted by shortfalls of IS systems providers engaged by our customers, such as
Internet-based services upon which our customers depend to access certain of our products.

Our global operations are subject to inherent risks that could materially adversely affect our business.

Our global operations are subject to risks that may materially adversely affect our business. The risks that our
global operations are subject to include, among other things:

«  difficulties and costs relating to staffing and managing foreign operations;
= difficulties and delays inherent in sourcing products, establishing channels of distribution and contract
manufacturing in foreign markets;
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= fhuctuations in the value of foreign currencies (including, without limitation, in connection with
Brexit);

» uncertainties relating to the EU-UK Trade and Cooperation Agreement of December 2020, including
for example potential implementation problems such as border delays, as well as potential changes to
the U.K. regulatory scheme to replace EU requirements;

» longer payment cycles of foreign customers and difficulty of collecting receivables in foreign
jurisdictions;

* repatriation of cash from our foreign operations to the United States;

+ regulatory requirements, including without limitation, anti-bribery, anti-corruption and laws pertaining
to the accuracy of our internal books and records;

+ unexpected difficulties in importing or exporting our products and import/export tariffs, quotas,
sanctions or penalties;

+ limitations on our ability under local laws to protect our intellectual property;

» unexpected regulatory, legal, economic and political changes in foreign markets;

* changes in tax regulations that influence purchases of capital equipment;

«  civil disturbances, geopolitical turmoil, including terrorism, war or political or military coups; and

« public health emergencies, including COVID-19.

Our future success is substantially dependent upon our senior management, and our revenues and profitability
depend on our relationships with capable sales personnel as well as customers, suppliers and manufacturers of
the products that we distribute.

Our future success is substantially dependent upon the efforts and abilities of members of our existing senior
management, particularly Stanley M. Bergman, Chairman and Chief Executive Officer. The loss of the services of
Mr, Bergman could have a material adverse effect on our business. We have an employment agreement with Mr,
Bergman. We do not currently have “key man™ life insurance policies on any of our employees. Competition for
senior management is intense and we may not be successful in attracting and retaining key personnel. Additionally,
our future revenues and profitability depend on our ability to maintain satisfactory relationships with qualified sales
personnel as well as customers, suppliers and manufacturers. 1f we fail to maintain our existing relationships with
such persons or fail to acquire relationships with such key persons in the future, our business may be materially
adversely affected.

Disruptions in the financial markets may materially adversely affect the availability and cost of credit to us.

QOur ability to make scheduled payments or refinance our obligations with respect to indebtedness will depend on
our operating and financial performance, which in turn is subject to prevailing economic conditions and financial,
business and other factors beyond out control, Disruptions in the financial markets may materially adversely affect
the availability and cost of credit o us.

Ttem 1B. Unresolved Staff Comments

We have no unresolved comments from the staff of the SEC that were issued 180 days or more preceding the end of
our 2020 fiscal year.
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ITEM 2. Properties

We own or lease the following properties with more than 100,000 square feet:

Own or Approximate Lease Expiration

Property Location Lease Square Footage Date
Corporate Headquarters Melville, NY Lease 185,000 July 2036
Corporate Headquarters Melville, NY Own 105,000 N/A
Office and Distribution Center Fiumana-Predappio, Italy Own 183,000 N/A
Office and Distribution Center Tours, France Own 166,000 N/A
Office and Distribution Center Gillingham, United Kingdom Lease/Own 165,000 June 2033
Office and Distribution Center Eastern Creel, New South Wales, Australia Lease 161,000 July 2030
Office and Distribution Center Niagara on the Lake, Canada Lease 128,000  September 2021
Office and Distribution Center Bastian, VA Own 108,000 N/A
Office and Distribution Center West Allis, W1 Lease 106,000 QOctober 2027
Office and Distribution Center ' Greer, SC Lease 102,000  December 2028
Distribution Center Denver, PA Lease 624,000  December 2032
Distribution Center Indianapolis, IN Lease 380,000 March 2022
Distribution Center Sparks, NV Lease 370,000 December 2021
Distribution Center Indianapelis, IN Own 287,000 N/A
Distribution Center Grapevine, TX Lease 242,000 July 2023
Distribution Center Gallin, Germany Own 215,000 N/A
Distribution Center Jacksonvilie, FL. Lease 212,000 February 2026
Distribution Center Heppenheim, Germany Lease 194,000 March 2030

The properties listed in the table above are our principal properties primarily used by our health care distribution
segment. In addition, we lease numerous other distribution, office, showroom, manufacturing and sales space in
locations including the United States, Australia, Austria, Belgium, Brazil, Canada, Chile, China, the Czech
Republic, France, Germany, Hong Kong SAR, Ireland, Israel, Italy, Japan, Liechtenstein, Luxembourg, Malaysia,
the Netherlands, New Zealand, Poland, Portugal, Singapore, South Aftica, Spain, Sweden, Switzerland, Thailand,
United Arab Emirates and the United Kingdom.

We believe that our properties are in good condition, are well maintained and are suitable and adequate to carry on
our business. We have additional operating capacity at certain distribution center facilities.

ITEM 3. Legal Proceedings

For a discussion of Legal Proceedings, see Note 20 — Commitments and Contingencies of the Notes to the
Consolidated Financial Statements included under Item 8.

ITEM 4. Minc Safety Disclosures

Not applicable.
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PART I

ITEM 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of
Equity Securities

Our common stock is traded on the Nasdaq Global Select Market tier of the Nasdaq Stock Market, or Nasdag,
under the symbol HSIC.

On February 8, 2021, there were approximately 235 holders of record of our common stock and the last reported
sales price was $70.78.

Purchases of Equity Securities by the Issuer

Our shate repurchase program, announced on March 3, 2003, originally allowed us to repurchase up to two millicn
shares pre-stock splits (eight million shares post-stock splits} of our common stock, which represented
approximately 2.3% of the shares outstanding at the commencement of the program. Subsequent additional
increases totaling $3.7 billion, authorized by our Board of Directors, to the repurchase program provide for a total -
of $3.8 billion of shares of our common stock to be repurchased under this program.

As of December 26, 2020, we had repurchased approximately $3.6 billion of comimon stock (75,563,289 shares)
under these initiatives, with $201.2 million available for future common stock share repurchases.

As a result of the COVID-19 pandetnic, as previously announced, we have temporarily suspended our share
repurchase program in an effort to preserve cash and exercise caution in this uncertain period and due to certain
restrictions related to financial covenants in our credit facilities,

During the fiscal quarter ended December 26, 2020, we did not make any repurchases of our common siock. The
maximum number of shares that could be purchased under this program is determined at the end of each month
based on the closing price of our common stock at that time. The maximum number of shares that could be
repurchased as of October 31, 2020, November 28, 2020, and December 26, 2020 were 3,164,694, 3,159,724 and
3,056,528, respectively.

Dividend Policy

We have not declared any cash or stock dividends on our common stock during fiscal years 2020 or 2019. We
currently do not anticipate declaring any cash or stock dividends on our common stock in the foreseeable future,
We intend fo retain earnings to finance the expansion of our business and for general corporate purposes, including
our share repurchase program. Any declaration of dividends will be at the discretion of our Board of Directors and
will depend upon the earnings, financial condition, capital requirements, level of indebtedness, contractual
restrictions with respect to payment of dividends and other factors.

Stock Performance Graph

The graph below compares the cumulative total stockholder return on $100 invested, assuming the reinvestment of
all dividends, on December 26, 20135, the last trading day before the beginning of our 2016 fiscal year, through the
end of our 2020 fiscal year with the cumulative total return on $100 invested for the same period in the Dow Jones
1.8, Health Care Index and the Nasdag Stock Market Composite Index.
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COMPARISON OF 5-YEAR CUMULATIVE TOTAL RETURN

$300

$250

SSB L 1 1 I I
December December December December December December
2015 2016 2017 2018 2019 2020
sedens Henry Schein, Inc.
=== Dow Jonés US Health Case Indéx
coizes NASDAQ Comiposite Tndex
ASSUMES $100 INVESTED ON DECEMBER 26, 2015
ASSUMES DIVIDENDS REINVESTED
December 26, December 31, December 30, December 29, December 28, December 26,
2015 2016 2017 2018 2019 2020
Henry Schein, Inc. $ 100.00 $ 96.58 b 88.97 $ 99.20 $ 109.44 § 108.21
Dow Jones U,S, Health
Care Index 100.00 97.04 119,21 124.84 154.14 175.81
NASDAQ Stock Marfcet
Composite Index 100.00 108.00 140.01 134.97 186.63 267.70
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ITEM 6. Selected Financial Data

The following selected financial data, with respect to our financial position and results of operations for each of the
five fiscal years in the period ended December 26, 2020, set forth below, has been derived from, should be read in
conjunction with and is qualified in its entirety by reference to, our consolidated financial statements and notes
thereto. The selected financial data presented below should also be read in conjunction with ITEM 7,

“Management's Discussion and Analysis of Financial Condition and Results of Operatlons” and ITEM 8,

“Financial Statements and Supplementary Data.”

Income Statement Data:

Net sales

Gross profit

Selling, general and administrative expenses

Litigation settlements

Restructuring costs (1)

Operating income

Other expense, net

Income from continuing operations before taxes, equity
in earnings of affiliates and noncontroliing interests

Income taxes (2)

Equity in earnings ot affiliates

Met gain (foss) on sale of equity investments (3)

Net income from continuing operations

Income (loss) from discontinued operations

Net income

Less: Net income attributable to noncontrolling interests

Less; Net (income) loss attributable to noncontroliing
interests fiom discontinued operations

Net income attributable to Henry Schein, Inc.

Amounts attributable to Henry Schein, Inc.:

Continuing operations

Discontinued opetations

Net income attribuiable to Henry Schein, Inc,

Farnings (loss) per share atteibutable to
Henry Schein, Inc.:

From continuing operations:
Basic
Diluted

From discontinued operations:
Basic
Diluted

Earnings per share altributable to Henry Schein, Inc.:
Basic
Dituted

Weighted-average cominon shares outstanding;
Basic
Diluted

Years ended

December 26, December 28,  December 29, December 30,  December 31,
2020 2019 2018 2017 2016
(in thonsands, except per share data)
$ 10,116,141 § 9,985,803 § 9,417,603 § 8,883,438 3§ 8,218,385
2,814,343 3,090,886 2,910,747 2,746,662 2,605,907
2,246,947 2,357,920 2,217,273 2,071,576 1,975,445
- - 38,488 5,325 -
32,093 14,705 54,367 - 38,621
535,303 718,261 600,619 669,761 391,841
(35,408) (37.954) (63,783) {39,967) {18,705)
459,895 680,307 536,836 629,794 573,136
(95,374) (159,515) (107,432) (308,975) {169,311)
12,344 17,900 21,037 15,293 17,110
1,572 186,769 - (17,636) .
418,437 725,461 450,441 318476 420,935
986 (6,323) 111,685 140,817 135,460
419423 719,138 562,126 459,293 556,395
(15,629) (24,770} (19,724) (25,304) (19,651}
- 366 (6,521) (27,690 (29,966)
k) 403,794 § 694,734 % 535881 § 406,299 § 506,778
402,808 700,691 430,717 293,172 401,284
$86 (5,957) 105,164 113,127 105,494
§ 403,794 § 694,734 % 535,881 § 406,299 § 506,778
$ 2383 § 474 § 282 % 187 % 248
2.81 4.69 2,80 1.85 245
$ 001 § (0.04) § 0.69 % 072§ 0.65
0.01 {0.04) 0.68 0.72 0.64
3 283 % 470 % 351 % 259 % 314
2.82 4.65 349 2.57 3.10
142,504 147,817 152,656 156,787 161,641
143,404 149,257 153,707 158,208 163,723
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Years ended

December 26, December 28, December 29, December 30, December 31,
2020 2018 2018 2017 2016
(in thousands)
Net Sales by Market Data:
Health care distribution (4):
Dental $ 5,912,593 § 6415865 § 6,347,998 % 6,047,811 $ 5,554,296
Medical 3,617,017 2,973,586 2,661,166 2,497,994 2,337,661
Total health care distribution 9,529,610 9,389,451 9,009,164 8,545,805 7,891,957
Technology and value-added services (5) 514,258 515,085 408,439 337,633 326,928
Total excluding Corporate TSA revenues 10,043,868 9,904,536 9,417,603 8,883,438 8,218,885
Corporate TSA revenues (6) 75,273 81,267 - - -
Total $ 10,119,141 § 9,985,803 § 9417,603 § 8,883,438 § 8,218,885
Asof
December 26, December 28, December 29, December 30, December 31,
2020 2019 2018 2017 2016
(in thousands)
Balance Sheet Data:
Total assets 3 7,772,532 % 7,151,101 $ 8,500,527 § 7,863,995 § 6,811,763
Long-term debt 515,773 622,908 980,344 884,227 689,626
Redeemable noncontrolling interests 327,699 287,258 219,724 465,584 285,567
Stockholders' equity 3,984,385 3,630,137 3,541,788 2,824,410 2,800,804
I} Restructuring costs for the year ended December 26, 2020 consist primarily of severance costs, including severance pay and benefits

@)

&)

4

(5)

(©)

of $25.8 million, facility closing costs of $5.9 million and other costs of $0.4 million. Restructuring costs for the year ended
December 28, 2019 consist primarily of severance costs, including severance pay and benefits of $13.8 million and facility closing
costs of $0.9 million. Restructuring costs for the year ended December 29, 2018 consist primarily of severance costs, including
severance pay and benefits of $350.2 million, facility closing costs of $3.2 million and other costs of $1.0 million. Restructuring costs
for the year ended December 31, 2016 consist primarily of severance costs, including severance pay and benefits of $33.8 million,
facility closing costs of $3.2 million and other costs of $1.6 million. See “Management’s Discussion and Analysis of Financial
Condition and Results of Operations — Plans of Restructuring” herein and the congolidated financial statements and related notes
contained in ITEM 8.

Tn 2018 we recorded (a) a $10.0 million net credit to income tax representing a change in our estimate of the transition tax on
deemed repatriated foreign earnings, (b) a one-time income tax charge of $3.9 million to income tax as a result of a reorganization of
legal entities related to Henry Schein One, (¢} an income tax credit of $13.9 million ($10.6 million attributable to Henry Schein, Inc,)
resulting from a legal entity reorganization outside of the United States and (d) a one-time income tax charge of $3.1 million as a
result of the reorganization of iegal entities completed in preparation for the Animal Health Spin-off. Tn 2017 we recorded a one-
time income tax charge of $140 million relaied to the transition tax on deemed repatriated foreign eamings and a one-time income
tax charge of $3.0 million for the revaluation of deferred taxes associated with U.S. tax reform legislation.

During the fourth quarter of 2019, we sold an equity investment in Hu-Friedy Mfg. Co., LLC, a manufacturer of dental instruments
and infection prevention solutions. In the fourth quarter of 2020 we received contingent proceeds of $2.1 million from the 2019 sale
of Hu-Friedy resulting in the recognition of an additional after-tax gain of $1.6 million. Our investment was non-controlling, we
were not involved in running the business and had no representation on the board of directors. During the fourth quarter of 2019, we
also sold certain other equity investments, During 2017 we sold cur equity ownership in E4D Technologies resulting in a loss of
approximately $17.6 million. There was no iax benefit recognized related to this loss.

Consists of consumable products, smzll equipment, laboratory products, large equipment, equipment repair services, branded and

generic pharmaceuticals, vaccines, surgical products, diagnostic tests, personal protective equipment, infection-control products and
vitamins.

Consists of practice management software and other value-added products, which are distributed primarily to health care providers,
and financial services on a non-recourse basis, e-services, continuing education services for practitioners, consulting and other
services.

Corporate TSA revenues represents sales of certain products to Covetrus under the transition services agreement entered into in
connection with the Animal Health Spin-off, which ended in December 2020,
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ITEM 7. Wanagement’s Discussion and Analysis of Financial Condition and Results of Operations
Cautionary Note Regarding Forward-Looking Statements

In accordance with the “Safe Harbor” provisions of the Private Securities Litigation Reform Act of 1995, we
provide the following cautionary remarks regarding important factors that, among others, could cause future resulls
to differ materially from the forward-locking statements, expectations and assumptions expressed or implied
herein. All forward-looking statements made by us are subject to risks and uncertainties and are not guarantees of
future performance. These forward-looking statements involve known and unknown risks, uncertainties and other
factors that may cause our actual results, performance and achievements or industry results to be materially
different from any future results, performance or achievements expressed or implied by such forward-looking
statements. These statements are generally identified by the use of such terms as “may,” “could,” “expect,”
“intend,” “believe,” “plan,” “estimate,” “forecast,” “project,” “anticipate,” “to be,” “to make” or other comparable
terms, Factors that could cause or contribute to such differences include, but are not limited to, those discussed in
this Annual Report on Form 10-K, and in particular the risks discussed under the caption “Risk Factors™ in Ttemn 1A
of this report and those that may be discussed in other documents we file with the Securities and Exchange
Commission (SEC). Forward looking statements include the overall impact of the Novel Coronavirus Disease 2019
{COVID-19) on the Company, its results of operations, liquidity, and financial condition (including any estimates
of the impact on these items), the rate and consistency with which dental and other practices resume or maintain
normal operations in the United States and internationally, expectations regarding personal protective equipment
(“PPE”™) and COVID-19 related product sales and inventory levels and whether additional resurgences of the virus
will adversely impact the resumption of normal operations, the impact of restructuring programs as well as of any
future acquisitions, and more generally current expectations regarding performance in current and future periods.
Forward looking statements also include the (i) ability of the Company to make additional testing available, the
nature of those tests and the number of tests intended to be made available and the timing for availability, the nature
of the target market, as well as the efficacy or relative efficacy of the test results given that the test efficacy has not
been, or will not have been, independently verified under normal FDA procedures and (i1} potential for the
Company to distribute the COVID-19 vaccines and ancillary supplies.

Risk factors and uncertainties that could cause actual results to differ materially from current and historical results
include, but are not limited to: risks associated with COVID-19, as well as other disease outbreaks, epidemics,
pandemics, or similar wide spread public health concerns and other natural disasters or acts of terrorism; our
dependence on third parties for the manufacture and supply of our products; our ability to develop or acquire and
maintain and protect new products (particularly technology products) and technologies that achieve market
acceptance with acceptable margins; transitional challenges associated with acquisitions, dispositions and joint
ventures, including the failure to achieve anticipated synergies/benefits; financial and tax risks associated with
acquisitions, dispositions and joint ventures; certain provisions in our governing documents that may discourage
third-party acquisitions of us; effects of a highly competitive (including, without limitation, competition from third-
party online commerce sites) and consolidating market; the potential repeal or judicial prohibition on
implementation of the Affordable Care Act; changes in the health care industry; risks from expansion of customer
purchasing power and multi-tiered costing structures; increases in shipping costs for our products or other service
issues with our third-party shippers; general global macro-economic and political conditions, including
international trade agreements and potential trade barriers; failure to comply with existing and future regulatory
requirements; risks associated with the EU Medical Device Regulation; failure to comply with laws and regulations
relating to health care fraud or other laws and regulations; failure to comply with laws and regulations relating to
the confidentiality of sensitive personal information or standards in electronic health records or transmissions;
changes in tax legislation; litigation risks; new or unanticipated litigation developments and the status of litigation
matters; cyberattacks or other privacy or data security breaches; risks associated with our global operations; our
dependence on our senior management, as well as employee hiring and retention; and disruptions in financial
markets, The order in which these factors appear should not be construed to indicate their relative importance or
priority.
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We caution that these factors may not be exhaustive and that many of these factors are beyond our ability to control
or predict. Accordingly, any forward-looking statements contained herein should not be relied upon as a prediction
of actual results. We undertake no duty and have no obligation to update forward-looking statements.

Where You Can Find Important Information

We may disclose important information through one or more of the following channels: SEC filings, public
conference calls and webcasts, press releases, the investor relations page of our website (www henryschein.com)
and the social media channels identified on the Newsroom page of our website.

Recent Developments

COVID-19 Pandemic

In March 2020, the World Health Organization declared COVID-19 a pandemic. The COVID-19 pandemic has
negatively impacted the global economy, disrupted global supply chains and created significant volatility and
disruption of global financial markets, In response, many countries implemented business closures and restrictions,
stay-at-home and social distancing ordinances and similar measures to combat the pandemic, which significantly
impacted global business and dramatically reduced demand for dental products and certain medical products
beginning in the second quarter of 2020. Demand increased in the second half of 2020 resulting in slight growth
over the prior year driven by sales of PPE and COVID-19 related products.

Our consolidated financial statements reflect estimates and assumptions made by us that affect, among other things,
our goodwill, long-lived asset and definite-lived intangible asset valuation; inventory valuation; equity investment
valuation; assessment of the annual effective tax rate; valuation of deferred income taxes and income tax
contingencies; the allowance for doubtful accounts; hedging activity; vendor rebates; measurement of
compensation cost for certain share-based performance awards and cash bonus plans; and pension plan
assumptions, Due to the significant uncertainty surrounding the future impact of COVID-19, our judgments
regarding estimates and impairments could change in the future. In addition, the impact of COVID-19 had a
materiaf adverse effect on our business, results of operations and cash flows, primarily in the second quarter of
2020. In the latter half of the second quarter, dental and medical practices began to re-open worldwide, and
continued to do so during the second half of 2020. However, patient volumes have remained below pre-COVID-19
levels and certain regions in the U.S. and internationally are experiencing an increase in COVID-19 cases. As such,
there is an ongoing risk that the COVID-19 pandemic may again materially adversely effect our business, results of
operations and cash flows and may result in a material adverse effect on our financial condition and liquidity.
However, the extent of the potential impact cannot be reasonably estimated at this time.

As part of 2 broad-based effort to support plans for the long-term health of our business and to strengthen our
financial flexibility, we implemented cost reduction measures that included certain reductions in payroll,
substantially decreased capital expenditures, reduced corporate spending and eliminated certain non-strategic
targeted expenditures. As our markets began to recover, we substantially ended most of those temporary expense-
reduction initiatives during the second half of 2020.

Corporate Transactions

During the fourth quarter of 2019, we sold an equity investment in Hu-Friedy Mfg, Co., LLC (“Hu-Friedy™), a
manufacturer of dental instruments and infection prevention solutions. Our investment was non-controlling, we
were not involved in running the business and had no representation on the board of directors. During the fourth
quarter of 2019, we also sold certain other equity investments. In the aggregate, the sales of these invesiments
resulted in a pre-tax gain in 2019 of approximately $250.2 million and an after-tax gain of approximately $186.3
million. In the fourth quarter of 2020 we received contingent proceeds of $2.1 million from the 2019 sale of Hu-
Priedy resulting in the recognition of an additional after-tax gain of $1.6 million.

On February 7, 2019 (the “Distribution Date”), we completed the separation (the “Separation™) and subsecquent
merger of our animal health business (the “Henry Schein Animal Health Business™) with Direct Vet Marketing, Inc.
(d/b/a Vets First Choice, “Vets First Choice™} (the “Merger™). This was accomplished by a series of transactions
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among us, Vels First Choice, Covetrus, Inc. (Ik/a HS Spinco, Inc. “Covetrus™), a wholly owned subsidiary of ours
prior to the Distribution Date, and HS Merger Sub, Inc., a wholly owned subsidiary of Covetrus (“Merger

Sub™). In connection with the Separation, we contributed, assigned and transferred to Covetrus certain applicable
assets, liabilities and capital stock or other ownership interests relating to the Henry Schein Animal Health
Business, On the Distribution Date, we received a tax-free distribution of $1,120 million from Covetrus pursuant to
certain debt financing incurred by Covetrus, On the Distribution Date and prior to the Animal Health Spin-off,
Covetrus issued shares of Covetrus common stock to certain institutional accredited investors {the “Share Sale
Investors™) for $361.1 million {the “Share Sale™). The proceeds of the Share Sale were paid to Covetrus and
distributed to us. Subsequent to the Share Sale, we distributed, on a pro rata basis, all of the shares of the common
stock of Covetrus held by us to our stockholders of record as of the close of business on Januvary 17, 2019 (the
“Animal Health Spin-off’"). After the Share Sale and Animal Health Spin-off, Merger Sub consummated the
Merger whereby it merged with and into Vets First Choice, with Vets First Choice surviving the Merger as a
wholly owned subsidiary of Covetrus, Immediately following the consummation of the Merger, on a fully diluted
basis, (i) approximately 63% of the shares of Covetrus common stock were (a) owned by our stockholders and the
Share Sale Investors, and (b) held by certain emplovees of the Henry Schein Animal Health Business (in the form
of certain equity awards), and (ii) approximately 37% of the shares of Covetrus common stock were (a) owned by
stockholders of Vets First Choice immediately prior to the Merger, and (b) held by certain employees of Vets First
Choice (in the form of certain equity awards). Afler the Separation and the Merger, we no longer beneficially
owned any shares of Covetrus common stock and, following the Distribution Date, will not consolidate the
financial results of Covetrus for the purpose of our financial reporting. Following the Separation and the Merger,
Covetrus was an independent, publicly traded company on the Nasdaq Global Select Market,

Executive-Level Overview

We believe we are the world’s largest provider of health care products and services primarily to office-based dental
and medical practitioners, as well as alternate sites of care. We serve more than one million customers worldwide
including dental practitioners and laboratories and physician practices, as well as government, institutional health
care clinics and other alternate care clinics, We believe that we have a strong brand identity due to our more than
88 years of experience distributing health care products.

We are headquartered in Melville, New York, employ more than 19,000 people (of which more than 9,800 are
based outside the United States) and have operations or affiliates in 31 countries and territories, including the
United States, Australia, Austria, Belgium, Brazil, Canada, Chile, China, the Czech Republic, France, Germany,
Hong Kong SAR, Ireland, Israel, Italy, Japan, Liechtenstein, Luxembourg, Malaysia, the Netherlands, New
Zealand, Poland, Portugal, Singapore, South Africa, Spain, Sweden, Switzerland, Thailand, United Arab Emirates
and the United Kingdom.

We have established strategically located distribution centers to enable us to better serve our customers and
increase our operating efficiency. This infrastructure, together with broad product and service offerings at
competitive prices, and a strong commitment to customer service, enables us to be a single source of supply for our
cusiomers’ needs. Our infrastructure also allows us to provide convenient ordering and rapid, accurate and
complete order fulfillment.

We conduct our business through two reportable segments: (i) health care distribution and (ii) technology and
value-added services. These segments offer different products and services to the same customer base.

The health care distribution reportable segment aggregates our global dental and medical operating segments. This
segment distributes consumable products, small equipment, laboratory products, large equipment, equipment repair
services, branded and generic pharmaceuticals, vaccines, surgical products, diagnostic tests, infection-control
products and vitamins., Our global dental group serves office-based dental practitioners, dental laboratories, schools
and other institutions. Our global medical group serves office-based medical practitioners, ambulatory surgery
centers, other alternate-care settings and other institutions,

Our global technology and value-added services group provides software, technology and other value-added
services to health care practitioners. Our technology group offerings include practice management software
systems for dental and medical practitioners. Qur value-added practice solutions include financial services on a
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non-recourse basis, e-services, practice technology, network and hardware services, as well as continuing education
services for practitioners.

Industry Overview

In recent years, the health care industry has increasingly focused on cost containment. This trend has benefited
distributors capable of providing a broad array of products and services at low prices. It also has accelerated the
growth of HMOs, group practices, other managed care accounts and collective buying groups, which, in addition to
their emphasis on obtaining products at competitive prices, tend to favor distributors capable of providing
specialized management information support. We believe that the trend towards cost containment has the potential
to favorably affect demand for technology solutions, including software, which can enhance the efficiency and
facilitation of practice management.

Qur operating results in recent years have been significantly affected by strategies and transactions that we
undertook to expand our business, domestically and internationally, in part to address significant changes in the
health care industry, including conselidation of health care distribution companies, health care reform, trends
toward managed care, cuts in Medicare and collective purchasing arrangements, '

Our current and foture results have been and could be impacted by the current economic environment and
uncertainty, particularly impacting overall demand for our products and services,

Industry Consolidation

The health care products distribution industry, as it relates to office-based health care practitioners, is fragmented
and diverse. The industry ranges from sole practitioners working out of relatively small offices to group practices
or service organizations ranging in size from a few practitioners to a large number of practitioners who have
combined or otherwise associated their practices,

Due in part to the inability of office-based health care practitioners to store and manage large quantities of supplies
in their offices, the distribution of health care supplies and small equipment to office-based health care practitioners
has been characterized by frequent, small quantity orders, and a need for rapid, reliable and substantially complete
order fulfillment. The purchasing decisions within an office-based health care practice are typically made by the
practitioner or an administrative assistant. Supplies and small equipment are generally purchased from more than
one distributor, with one generally serving as the primary supplier.

The trend of consolidation extends to our customer base. Health care practitioners are increasingly seeking to
partuer, affiliate or combine with larger entities such as hospitals, health systems, group practices or physician
hospital organizations. In many cases, purchasing decisions for consolidated groups are made at a centralized or
professional staff level; however, orders are delivered to the practitioners’ offices.

We believe that consolidation within the industry will continue to result in a number of distributors, particularly
those with limited financial, operating and markeling resources, seeking to combine with larger companies that can
provide growth opporfunities, This consolidation also may continue {o result in distributors seeking to acquire
companies that can enhance their current product and service offerings or provide opportunities to serve a broader
customer base.

Our trend with regard to acquisitions and joint ventures has been to expand our role as a provider of producis and
services to the health care industry, This trend has resulted in our expansion into service areas that complement our
existing operations and provide opportunities for us to develop synergies with, and thus strengthen, the acquired
businesses.

Asg industry consolidation continues, we believe that we are positioned to capitalize on this trend, as we believe we
have the ability to support increased sales through our existing infrastructure, although there can be no assurances
that we will be able to successfully accomplish this, We also have invested in expanding our sales/marketing
infrastructure to include a focus on building relationships with decision makets who do not resgide in the office-
based practitioner setting,.
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As the health care Indusiry continues to change, we continually evaluate possible candidates for merger and joint
venture or acquisition and intend to continue to seek opportunities to expand our role as a provider of products and
services 1o the health care industry. There can be no assurance that we will be able to successfully pursue any such
opportunity or consummate any such transaction, if pursued. If additional transactions are entered into or
consummated, we would incur merger and/or acquisition-related costs, and there can be no assurance that the
integration efforts associated with any such transaction would be successful. In response to the COVID-19
pandemic, we had taken a range of actions to preserve cash, including the temporary suspension of significant
acquisition activity, During the third and fourth quarters of 2020, as global conditions improved, we resumed our
acquisition strategy.

Aging Population and Other Market Influences

The health care products distribution industry continues to experience growth due to the aging population,
increased health care awareness, the proliferation of medical technology and testing, new pharmacology treatments
and expanded third-party insurance coverage, partially offset by the effects of unemployment on insurance
coverage. In addition, the physician market continues to benefit from the shift of procedures and diagnostic testing
from acute care seftings io alternate-care sites, particularly physicians’ offices.

According to the U.S. Census Bureau’s International Data Base, in 2020 there were more than six and a half’
million Americans aged 85 vears or older, the segment of the population most in need of long-term care and elder-
care services. By the year 2050, that number is projected to nearly triple to approximately 19 million. The
population aged 65 to 84 years is projected to increase by approximately 36% during the same time period.

As a result of these market dynamics, annual expenditures for health care services continue to increase in the
United States. We believe that demand for our products and services will grow, while continuing to be impacted by
current and future operating, economic and industry conditions. The Centers for Medicare and Medicaid Services,
or CMS, published “National Health Expenditure Projections 2019-2028” indicating that total national health care
spending reached approximately $3.6 trillion in 2018, or 17.7% of the nation’s gross domestic product, the
benchmark measure for annual production of goods and services in the United States. Health care spending is
projected to reach approximately $6.2 trillion in 2028, approximately 19.7% of the nation’s projected gross
domestic product.
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Results of Operations

The following tables summarize the significant components of our operating results and cash flows from continuing
operations for each of the three years ended December 26, 2020, December 28, 2019 and December 29, 2018 (in
thousands):

Years Ended
December 26, December 28, December 29,
2020 2019 2018

Operating results:
Net sales 3 10,119,141 % 0,985,803 $ 9,417,603
Cost of sales 7,304,798 6,894,917 6,506,856

Gross profit 2,814,343 3,090,886 2,910,747
Operating expenses;

Selling, general and administrative 2,246,947 2,357,920 2,217,273

Litigation seftlements - - 38,488

Restructuring costs 32,093 14,705 54,367

Qperating income 3 535,303 § 718,261 $ 600,619
Other expense, net $ (35,408) § (37,954) §$ (63,783)
Net gain on sale of equity investments 1,572 186,769 -
Net incoms from continuing operations 418,437 725,461 450,441
Income (loss) from discontinued operations 986 (6,323) 111,685
Net income attributable to Henry Schein, Inc. 403,794 694,734 535,881
Years Ended
December 26, December 28, December 29,
2020 2019 2018

Cash flows:
Net cash provided by operating activities from continuing operations  $ 593,519 § 820,478 $ 430,955
Net cash used in investing activities from continuing operations {115,019 {422,309) (164,324
Net cash used in financing activities from continuing operations {181,794) (363,351) (402,173)

Plans of Restructuring

On July 9, 2018, we committed to an initiative to rationalize out operations and provide expense

efficiencies. These actions allowed us to execute on our plan to reduce our cost structure and fund new initiatives
to drive growth under our 2018 to 2020 strategic plan. This initiative resnlted in the elimination of approximately
4% of our worlforce and the closing of certain facilities.

On November 20, 2019, we committed to a contemplated initiative, intended to mitigate stranded costs associated
with the Animal Health Spin-off and to rationalize operations and to provide expense efficiencies. These activities
were originally expected to be completed by the end of 2020, As a result of the business environment brought on
by the COVID-19 pandemic, we are continuing our restructuring activities into 2021. We are currently unable in
good faith to make a determination of an estimate of the amount or range of amounts expected to be incurred in
connection with these activities in 2021, both with respect to each major type of cost associated therewith and with
respect to the total cost, or an estimate of the amount or range of amounts that will result in future cash
expenditures,

During the years ended December 26, 2020, December 28, 2019, and December 29, 2018 we tecorded restructuring
charges of $32.1 million, $14.7 million and $54.4 million, respectively. The costs associated with these
restructurings are included in a separate line item, “Restructuring costs” within our consolidated statements of
income.
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2020 Compared to 2019
Net Sales

Net sales for 2020 and 2019 were as follows (in thousands):

% of % of Increase / (Decrease)
2020 Total 2019 Total b %
Health care distribution

Dental $ 5,912,593 584% § 6,415,865 64.2% § {503,272) (7.8)%

Medical 3,617,017 35.8 2,973,586 29.8 643,431 21.6

Total health care distribution 9,529,610 94.2 9,389,451 94.0 140,159 1.5

Technology and value-added services 514,258 5.1 515,085 5.2 827y  (0.2)

Total excluding Cotporate TSA revenues 10,043 868 99.3 9,904,536 99.2 139,332 1.4

Corporate TSA revenues % 75,273 0.7 81,267 0.8 (5,994) (7.4)

Total $ 10,119,141 100.0 5 9,985,803 100.0 $ 133,338 1.3

(1) Consists of consumable products, small equipment, laboratory products, large equipment, equipment repair services, branded and generic
phartmaceuticals, vaccines, surgical products, diagnostic tests, infection-control products, personal protective equipment and vitamins,

(2) Consists of practice management software and other value-added products, which are distributed primarily to health care previders, and
financial services on a non-recourse basis, e-services, continuing education services for practitioners, consulting and other services.

(3) Corporate TSA revenues represents sales of certain products to Covetrus under the transition services agreement entered into in connection
with the Animal Health Spin-off, which ended in December 2020,

The 1.3% increase in net sales for the year ended December 26, 2020 includes an increase of 1.4% local currency
growth (0.8% increase in internally generated revenue and 0.6% growth from acquisitions) partially offset by a
decrease of 1.1% related to foreign currency exchange. Excluding sales of products under the transition services
agreement with Covetrus, our net sales increased 1.4%, including local currency growth of 1.5% (0.9% increase in
internally generated revenue and 0.6% growth from acquisitions) partially offset by a decrease of 00.1% related to

- foreign currency exchange. Sales for the year ended December 26, 2020 benefited from sales of PPE and COVID-
19 related products of approximately $1,298 million, an increase of approximately 208% versus the prior year.
Future PPE and COVID-19 related product sales may be lower than what we have experienced in 2020, which were
driven by rising positive COVID-19 cases and practices seeking to ensure adequate supply.

The 7.8% decrease in dental net sales for the year ended December 26, 2020 includes a decrease of 7.6% in local
currencies (8.0% decrease in internally generated revenue, partially offset by 0.4% growth from acquisitions) and a
decrease of 0.2% related to foreign currency exchange. The 7.6% decrease in local currency sales was due 1o
decreases in dental equipment sales and service revenues of 12.5%, all of which is attributable to a decrease in
internally generated revenue and a decrease in dental consumable merchandise sales of 6.1% (6.5% decrease in
internally generated revenue, partially offset by 0:4% growth from acquisitions), The COVID-19 pandemic
adversely impacted our dental business beginning in mid-March of 2020 as many dental offices progressively
closed or began seeing a limited number of patients, resulting in a decrease of 41.2% in second quarter dental
revenues versus the same period in the ptior year. However, in the second half of the year ended December 26,
2020, our dental sales began to improve as dental practices resumed activities and patient traffic increased. Global
dental sales for the year ended December 26, 2020 benefited from sales of PPE and COVID-19 related products of
approximately $491 million, an increase of approximately 72% versus the prior year.

The 21.6% increase in medical net sales for the year ended December 26, 2020 includes an increase of 21.6% local
currency growth (20.7% increase in internally generated revenue and 0.9% growth from acquisitions). The
COVID-19 pandemic adversely impacted our medical business beginning in mid-March of 2020, but not as
significantly as our dental business as the decrease in second quarter medical revenues was only 11.2% versus the
same period in the prior year. Our medical business rebounded strongly in the second half of the year in part due to
continued strong sales of PPE, such as masks, gowns and face shields, and COVID-19 related products, such as
diagnostic test kits. Global medical sales for the yvear ended December 26, 2020 benefited from sales of PPE and
COVID-19 related products of approximately $807 million, an increase of approximately 490% versus the prior
year,
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The 0.2% decrease in technology and value-added services net sales for the year ended December 26, 2020 includes
a decrease of 0.3% local currency growth (3.2% decrease in internally generated revenue, partially offset by 2.9%
growth from acquisitions) partially offset by an increase of 0.1% related to foreign currency exchange. The closure
of dental and medical offices beginning in mid-March of 2020 due to the COVID-19 pandemic resulted in a
decrease of 15.9% in second guarter technology and value-added services revenues versus the same period in the
prior year. As dental and medical practice operations, resumed in the second half of the year, the trend for
transactional software revenues improved as more patients visited practices worldwide.

Although dental and medical practices continued to re-open globally in the second half of the year, patient volumes
remain below pre-COVID-19 levels. As such, there is an ongoing risk that the COVID-19 pandemic may again
have a material adverse effect on our net sales in future periods.

Gross Profit

Gross profit and gross margins for 2020 and 2019 by segment and in total were as follows (in thousands):

Gross Gross Decrease
2020 Margin % 2019 Margin % $ %o
Health care distribution ¥ 2,448,991 25.7% § 2,717,574 289% §  (268,583) (9.9%
Technology and value-added services 363,245 70.6 370,887 72,0 (7,642) 2.1
Total excluding Corporate TSA revenues 2,812,236 28.0 3,088,461 3.2 {276,225} 8.9
Corporate TSA revenues 2,107 2.8 2,425 3.0 (318 (13.1)
Total b 2,814,343 278 3 3,090,886 31.0 $  (276,54%) 8.9

As a result of different practices of categorizing costs agsociated with distribution networks throughout our
industry, our gross margins may not necessatily be comparable to other distribution companies. Additionally, we
realize substantially higher gross margin percentages in our technology segment than in our health care distribution
segment. These higher gross margins result from being both the developer and seller of software products and
services, as well as certain financial services. The software industry typically realizes higher gross margins to
recover investments in research and development.

In connection with the completion of the Animal Health Spin-off (see Note 2 — Discontinued Operations for
additional details), we entered into a transition services agreement with Covetrus, pursuant to which Covetrus
purchased certain products from us. The agreement, which ended in December 2020, provided that these producis
would be sold to Covetrus at a mark-up that ranged from 3% to 6% of our product cost to cover handling costs.

Within our health care distribution segment, gross profit margins may vary from one period to the next. Changes in
the mix of products sold as well as changes in our customer mix have been the most significant drivers affecting
our gross profit margin. For example, sales of pharmacentical products are generally at lower gross profit margins
than other products. Conversely, sales of our private label products achieve gross profit margins that are higher
than average. With respect to customer mix, sales to our large-group customers are typically completed at lower
gross margins due to the higher volumes sold as opposed to the gross margin on sales to office-based practitioners,
who normally purchase lower volumes at greater frequencies.

Health care distribution gross profit decreased $268.6 million, or 9.9%, for the year ended December 26, 2020
compared to the prior year period, due primarily to the COVID-19 pandemic. Health care distribution gross profit
margin decreased to 25.7% for the year ended December 26, 2020 from 28.9% for the comparable prior year
period. The overall decrease in our health care distribution gross profit is attributable to a $232.2 million decline in
gross profit due to the decrease in the gross margin rates and a $48.3 million gross profit decrease in internally
generated revenue, partially offset by $11.9 million of additional gross profit from acquisitions. Gross profit
margin was negatively affected by significant adjustments recorded for PPE inventory and COVID-19 related
products caused by volatility of pricing and demand experienced during the year, which conditions may recur and
adversely impact gross profit margins in future periods, although we do not expect material inventory adjustments
to continue into 2021, During the year, we continued to earn lower vendor rebates, due to lower purchase volumes,
in our health care distribution segment, which also contributes to the lower gross profit margin,
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Technology and value-added services gross profit decreased $7.6 million, or 2.1%, for the year ended December
26, 2020 compared to the prior year period. Technology and value-added services gross profit margin decreased to
70.6% for the year ended December 26, 2020 from 72.0% for the comparable prior year period, The overall
decrease in our Technology and value-added services gross profit is attributable to a decrease of $11.5 million in
internally generated revenue and a decrease of $8.8 million in gross profit due to the decrease in the gross margin
rates, partially offset by $12.7 million additional gross profit from acquisitions.

Selling, General and Administrative

Selling, general and administrative expenses by segment and in total for 2020 and 2019 were as follows (in
thousands):

% of % of
Respective Respective Increase / (Deerease)
2020 Net Sales 2019 Net Sales $ %
Health care distribution b 2,014,925 211% § 2,128,595 227% § (113,670) (5.3)%
Technology and value-added services 264,115 514 244,030 47.4 20,085 8.2
Total $ 2,279,040 225 3 2,372,625 238 $ {93,585) (3.9

Selling, general and administrative expenses (including restructuring costs in the years ended December 26, 2020
and December 28, 2019) decreased $93.6 million, or 3.9%, to $2,279.0 million for the year ended December 26,
2020 from the comparable prior year period. The $113.7 million decrease in selling, general and administrative
expenses within our health care distribution segment for the year ended December 26, 2020 as compared to the
prior year period was attributable to a reduction of $151.5 million of operating costs, primarily as a result of cost-
saving measures taken in response to the COVID-19 pandemic, partially offset by $20.8 million of additional costs
from acquired companies and an increase of $17.0 million in restructuring costs, The $20,1 million increase in
selling, general and administrative expenses within our technology and value-added services segment for the year
ended December 26, 2020 as compared to the prior year period was attributable to $10.5 million of additional costs
from acquired companies and an increase of $9.6 million of operating costs. As a percentage of net sales, selling,
general and administrative expenses decreased to 22.5% from 23.8% for the comparable prior year period, The cost
savings achieved from measures taken in response to the COVID-19 pandemic are expected to diminish in future
periods as most of these measures were temporary and substantially ended during the second half of 2020.

As a component of total selling, general and administrative expenses, selling expenses decreased $86.4 million, or
5.9%, to $1,375.2 million for the year ended December 26, 2020 from the comparable prior year period, primarily
as a result of cost-saving measures taken in response to the COVID-19 pandemic. As a percentage of net sales,
selling expenses decreased to 13.6% from 14,7% for the comparable prior year period.

As a component of total selling, general and administrative expenses, general and administrative expenses
decreased $7.2 million, or 0.8%, to $903.8 million for the year ended December 26, 2020 from the comparable
prior year period. As a percentage of net sales, general and administrative expenses decreased to 8.9% from 9.1%
for the comparable prior year period.

Other Expense, Net

Other expense, net for the years ended 2020 and 2019 was as follows (in thousands):

Variance
2020 2019 $ %
Interest income $ 9,842 § 15,757 3% (5,915) (37.5)%
Interest expense 41,377 (50,792) 9,415 18.5
Other, net (3.873) (2,919 (954) (32.7
Other expense, net $ (35,408) § (37,954) % 2,546 6.7

Interest income decreased $5.9 million primarily due to lower interest rates and reduced late fee income. Interest
expense decreased $9.4 million primarily due to lower interest rates and lower average debt balances for the year
ended December 26, 2020 as compared to the prior year.
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Income Toxes

For the year ended December 26, 2020, our effective tax rate was 19.1% compared to 23.4% for the prior year
period. In 2020, our effective tax rate was primarily impacted by the agreement with the U.S Internal Revenue
Service on our Advanced Pricing Agreement (APA), other audit resolutions, and state and foreign income taxes and

interest expense. In 2019, our effective tax rate was primarily impacted by state and foreign income taxes and
interest expense,

Net Gain on Sale of Equity Investments

In the fourth quarter of 2020 we received contingent proceeds of $2.1 million from the 2019 sale of Hu-Friedy
resulting in the recognition of an additional afier-tax gain of $1.6 million.
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281% Compared to 2018
Net Sales

Net sales for 2019 and 2018 were as follows (in thousands):

% of % of Increase
2019 Total 2018 Total $ %
Health care distribution (¥
Dental b 6,415,863 642% § 6,347,998 674% § 67,867 1.1%
Medical 2,973,586 29.8 2,661,166 28.3 312,420 11.7
Total health care distribution 9,389,451 T 94.0 9,009,164 95.7 380,287 42
Technology and value-added services @ 515,085 5.2 408,439 43 106,646 26.1
Total excluding Corporate TSA revenues 9,904,536 992 9,417,603 100.0 486,933 5.2
Corporate TSA revenues & 81,267 0.8 - - 81,267 -
Total $ 9,985,803 100.0 3 9,417,603 100.0 b 568,200 6.0

(1Y Consists of consumable preducts, small equipment, laboratory products, large equipment, equipment repair services, branded and generic
pharmaceuticals, vaccines, surgical products, diagnostic tests, infection-control products and vitamins,

(2} Consists of practice management software and other value-added products, which are distributed primarily to health care providers, and
financial services on a non-recourse basis, e-services, continning education services for practitioners, consulting and other services.

(3) Corporate TSA revenues represents sales of cettain products to Covetrus under the transition services agreement entered into in
connection with the Animal Health Spin-off, which ended in December 2020.

The 6.0% increase in net sales for the year ended December 28, 2019 includes an increase of 7.7% local currency
growth (4.4% increase in internally generated revenue and 3.3% growth from acquisitions) partially offset by a
decrease of 1.7% related to foreign currency exchange, Excluding sales of products under the transition services
agreement with Covetrus, our net sales increased 5.2%, including local currency growth of 6.9% (3.5% increase in
internally generated revenue and 3.4% growth from acquisitions) partially offset by a decrease of 1,7% related to
foreign currency exchange.

The 1.1% increase in dental net sales for the vear ended December 28, 2019 includes an increase of 3.4% in local
currencies (2.0% increase in internally generated revenue and 1.4% growth from acquisitions) partially offset by a
decrease of 2.3% related to foreign currency exchange. The 3.4% increase in local currency sales was due to
increases in dental equipment sales and service revenues of 1.0%, all of which is attributable to an increase in
internally generated revenue and dental consumable merchandise sales growth of 4.2% (2.3% increase in internally
generated revenue and 1.9% growth from acquisitions).

The 11.7% increase in medical net sales for the year ended December 28, 2019 includes an increase of 11.9% local
currency growth (7.0% increase in infernally generated revenue and 4.9% growth from acquisitions) partially offset
by a decrease of 0,2% related to foreign currency exchange.

The 26.1% increase in technology and value-added services net sales for the year ended December 28, 2019

includes an increase of 27.0% local currency growth (4.3% increase in internally generated revenue and 22.7%
growth from acquisitions) partially offset by a decrease of 0.9% related to foreign currency exchange.
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Gross Profit

Gross profit and gross margins for 2019 and 2018 by segment and in total were as follows (in thousands):

Gross Gross Increase
2019 Margin % 2018 Margin % 3 Y
Health care distribution $ 2717504 289 % § 2,628,767 202 % % 88,807 34 %
Techhology and value-added services 370,887 72.0 281,980 69.0 88,907 315
Total excluding Corporate TSA revenues 3,088,461 31.2 2,910,747 30.9 177,714 6.1
Corporaie TSA revenues 2,425 3.0 - - 2,425 -
Total b 3,090,886 31.0 $ 2,910,747 30.9 $ 180,139 6.2

As a result of different practices of categorizing costs associated with distribution networks throughout our
industry, our gross margins may not necessarily be comparable to other distribution companies. Additionally, we
realize substantially higher gross margin percentages in our technology segment than in our health care distribution
segment. These higher gross margins result from being both the developer and seller of software products and
services, as well as certain financial services. The software industry typically realizes higher gross margins to
recover investments in research and development.

In connection with the completion of the Animal Health Spin-off (see Note 2 — Discontinued Operations for
additional details), we entered into a transition services agreement with Covetrus, pursuant to which Covetrus
purchased certain products from us. The agreement, which ended in December 2020, provided that these products
would be sold to Covetrus at a mark-up that ranged from 3% to 6% of our product cost to cover handling costs.

Within our health care distribution segment, gross profit margins may vary from one period to the next. Changes in
the mix of products sold as well as changes in our customer mix have been the most significant drivers affecting
our gross profit margin, For example, sales of pharmaceutical products are generally at lower gross profit marging
than other products. Conversely, sales of our private label products achieve gross profit margins that are higher
than average. With respect to customer mix, sales to our large-group customers are typically completed at lower
gross marging due o the higher volumes sold as opposed to the gross margin on sales to office-based practitioners,
who normally purchase lower volumes at greater frequencies.

Health care distribution gross profit increased $88.8 million, or 3.4%, for the year ended December 28, 2019
compared to the prior year period. Health care distribution gross profit margin decreased to 28.9% for the year
ended December 28, 2019 from 29.2% for the comparable prior year period. The overall increase in our health care
disiribution gross profit is attributable to $73.1 million of additional gross profit from acquisitions and $30.9
million gross profit increase from growth in internally generated revenue. These increases were partially offset by
a $15.2 million decline in gross profit due to the decrease in the gross margin rates.

Technology and value-added services gross profit increased $88.9 million, or 31.5%, for the year ended December
28, 2019 compared to the prior year period. Technology and value-added services gross profit margin increased to
72.0% for the year ended December 28, 2019 from 69.0% for the comparable prior year period. Acquisitions
accounted for $80.2 million of our gross profit increase within our technology and value-added services segment
for the year ended December 28, 2019 compared to the prior year period and also accounted for the increase in the
gross profit margin. The remaining increase of $8.7 million in our technology and value-added services segment
gross profit was primarily attributable to growth in internally generated revenue,

54



Selling, General and Administrative

Selling, general and administrative expenses by segment and in total for 2019 and 2018 were as follows (in
thousands):

% of % of
Respective Respective Increase / (Decrease)
2019 Net Sales 2018 Net Sales $ %
Health care distribution b 2,128,595 227% 8§ 2,137,779 2371% % 9,184y (0.4)%
Technology and value-added services 244,030 474 172,349 42.2 71,681 41.6
Total $ 2,372,625 23.8 $ 2,310,128 24.5 $ 62,497 2.7

Selling, general and administrative expenses (including restructuring costs in the years ended December 28, 2019
and December 29, 2018, and litigation settlements in the vear ended December 29, 2018) increased $62.5 million,
or 2.7%, to $2,372.6 million for the year ended December 28, 2019 from the comparable prior year period. The
$9.2 million decrease in selling, general and administrative expenses within our health care distribution segment for
the year ended December 28, 2019 as compared to the priot year period was attributable to a reduction of $73.7
million of operating costs (primarily due to $38.5 million of litigation settlement costs recorded in 2018 and a $39.7
million dectease in restructuring costs) partially offset by $64.5 million of additional costs from acquired
companies. The $71.7 million increase in selling, general and administrative expenses within our technology and
value-added services segment for the year ended December 28, 2019 as compared to the prior year period was
attributable to $70.5 million of additional costs from acquited companies and $1.2 million of additional operating
costs. As a percentage of net sales, selling, general and administrative expenses decreased to 23.8% from 24.5%
for the comparable prior year period.

As a component of total selling, general and administrative expenses, selling expenses increased $33.5 million, or
2.3%, to $1,461.6 million for the year ended December 28, 2019 from the comparable prior year period. Asa
percentage of net sales, selling expenses decreased to 14.7% from 15.1% for the comparable prior year period.

As a component of total selling, general and administrative expenses, general and administrative expenses
decreased $29.0 million, ot 3.3%, to $911,0 million for the year ended December 28, 2019 from the comparable
prior year period primarily due to $38.5 million of litigation settlement costs recorded in 2018 and a $39.7 million
decrease in restructuring costs partially offset by increases in general and administrative expenses. As a percentage
of net sales, general and administrative expenses decreased to 9.1% from 9.4% for the comparable prior year
period.

Other Expense, Net

Other expense, net for the years ended 2019 and 2018 was as follows (in thousands):

Variancc
2019 2018 3 %
Interest income 5 15,757 § 15491 % 266 1.7%
Interest expense (50,792) (76,016) 25,224 332
Other, net (2,919 (3,258) 339 104
Other expense, net $ (37.954) § (63,783) § 25,829 40.5

Interest expense decreased $25.2 million primarily due to decreased borrowings under our bank credit lines.
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Income Taxes

For the year ended December 28, 2019, our effective tax rate was 23.4% compared to 20.0% for the prior year
period. In 2019, our effective tax rate was primarily impacted by state and foreign income taxes and interest
expense. In 2018, our effective tax rate was primarily impacted by a reduction in the estimate of our transition tax
associated with the Tax Cuts and Jobs Act, tax charges and credits associated with legal entity reorganizations
outside the U.S., and state and foreign income taxes and interest expense.

Within our consolidated balance sheets, transition tax of $9.9 million was included in “Accrued taxes” for 2019 and
2018, and $94.9 million and $104.2 million were included in “Other liabilities™ for 2019 and 2018 respectively,

Net Gain on Sale of Equity Investments

On October 1, 2019, we sold an equity investment in Hu-Friedy, a manufacturer of dental instruments and infection
prevention selutions, Our investment was non-controlling, we were not involved in running the business and had
no representation on the board of directors.

During the fourth quarter of 2019, we also sold certain other investments. In the aggregate, the sales of these

investments resulted in a pre-tax gain of approximately $250.2 million and an after-tax gain of approximately
$186.8 million.

Liquidity and Capital Resources

Our principal capital requirements have included funding of acquisitions, purchases of additional noncontrolling
interests, repayments of debt principal, the funding of working capital needs, purchases of fixed assets and
repurchases of common stock (which have been temporarily suspended). Working capital requirements generally
result from increased sales, special inventory forward buy-in opportunities and payment terms for receivables and
payables. Historically, sales have tended to be stronger during the third and fourth quarters and special inventory
forward buy-in opportunities have been most prevalent just before the end of the year, and have caused our working
capital requirements to be higher from the end of the third quarter to the end of the first quarter of the following
year.

The pandemic and the governmental responses to it had a material adverse effect on our cash flows in the second
quatter of 2020, In the latter half of the second quatter and continuing through year-end, dental and medical
practices began to re-open worldwide. However, patient volumes remain below pre-COVID-19 levels and certain
regions in the U.S. and internationally are experiencing an increase in COVID-19 cases. As such, there is an
ongoing risk that the COVID-19 pandemic may again have a material adverse effect on our cash flows in future
periods and may result in a malerial adverse effect on our financial condition and liquidity. However, the extent of
the potential impact cannot be reasonably estimated at this time.

As part of a broad-based effort to support plans for the long-term health of our business and to strengthen our
financial flexibility, we implemented cost reduction measures that included certain reductions in payroll,
substantially decreased capital expenditures, reduced corporate spending and the elimination of certain non-
strategic targeted expenditures. As our markets have begun to recover, we ended most of those temporary expense-
reduction initiatives during the second half of 2020. As the COVID-19 pandemic continues to unfold, we will
continue to evaluate appropriate actions for the business.

We finance our business primarily through cash generated from our operations, revolving credit facilities and debt
placements. Our ability to generate sufficient cash flows from operations is dependent on the continued demand of
our customers for our products and services, and access to products and services from our suppliers.

Our business requires a substantial investment in working capital, which is susceptible to fluctuations during the
year as a result of inventory purchase patterns and seasonal demands. Inventory purchase activity is a function of
sales activity, special inventory forward buy-in opportunities and our desired level of inventory. We anticipate
future increases in our working capital requirements.
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We finance our business to provide adequate fonding for at least 12 months. Funding requirements are based on
forecasted profitability and working capital needs, which, on occasion, may change. Consequently, we may change
our funding structure to reflect any new requirements.

We believe that our cash and cash equivalents, our ability to access private debt markets and public equity markets,
and our available funds under existing credit facilities provide us with sufficient liquidity to meet our currently
foreseeable short-term and long-term capital needs. We have no off-balance sheet arrangements.

On February 7, 2019, we completed the Animal Health Spin-off. On the Distribution Date we received a tax free
distribution of $1,120 million from Covetrus, which has been used to pay down our debt, thereby generating
additional debt capacity that can be used for general corporate purposes, including share repurchases and mergers
and acquisitions.

Net cash provided by operating activities was $593.5 million for the year ended December 26, 2020, compared to
$820.5 million for the prior year. The net change of $227.0 million was primarily attributable to lower net income
and lower distributions from equity affiliates, both resulting from the sale of our equity investment in Hu-Friedy in
the fourth quarter of 2019, and increased working capital requirements, specifically an increase in inventories due
to stocking of PPE and COVID-19 related products, and an increase in accounts receivable due to higher sales
volume. These working capital increases were partially offset by greater growth in accounts payable and accrued
eXpenses.

Net cash used in investing activities was $115.0 million for the year ended December 26, 2020, compared to $422.3
million for the prior year. The net change of $307.3 million was primarily due to decreased payments for equity
investments and business acquisitions, partially offset by decreased proceeds from sales of equity investments.

Net cash used in financing activities was $181.8 million for the year ended December 26, 2020, compared to
$363.4 million for the prior year. The net change of $181.6 million was primarily due to increased net proceeds
from bank borrowings and lower repurchases of our common stock, partially offset by proceeds received during the
prior year related to the Animal Health Spin-off,

The following table summarizes selected measures of liquidity and capital resources (in thousands):

December 26, December 28,
2020 2019
Cash and cash equivalents $ 421,185 % 106,097
Working capital {! 1,508,313 1,188,133
Debt:
Bank credit lines $ 73,366 % 23,975
Current maturities of long-term debt 109,836 109,849
Long-term debt 515,773 622,908
Total debt ’ $ 698,975 & 756,732
Leases:
Cuirent operating lease liabilities $ 64,716 % 65,349
Non-current operating lease liabilities 238,727 176,267

(1) TIncludes $0.0 million and $127.0 million of accounts receivable which serve as security for U.S. trade accounts receivable
securitization at December 20, 2020 and December 28, 2019, respectively.

Our cash and cash equivalents consist of bank balances and investments in money market funds representing
overnight investments with a high degree of liquidity.

Accounts receivable days sales outstanding and inventory turnover
QOur accounts receivable days sales outstanding from operations increased to 46.0 days as of December 26, 2020

from 44.5 days as of December 28, 2019, During the years ended December 26, 2020 and December 28, 2019, we
wrote off approximately $7.8 million and $5.9 million, respectively, of fully reserved accounts receivable against
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our trade receivable reserve. Our inventory turnover from operations was 5.1 as of December 26, 2020 and 5.0 as
of December 28, 2019. Our working capital accounts may be impacted by current and future economic conditions.

Contractual obligations
The following table summarizes our coniractual obligations related to fixed and variable rate long-term debt and

finance lease obligations, including interest (assuming a weighted average interest rate of 3.3%), as well as
inventory purchase commitinents and operating lease obligations as of December 26, 2020:

Payments due by period (in thousands)

<1 year 2 -3 years 4 - 5 years > 5 years Total
Contractual obligations:
Long-term debt, including interest $ 125,797 § 43994 § 126,464 § 435219 § 731,474
Inventory purchase commitments 208,200 110,800 - - 319,000
Operating lease obligations 71,801 98,719 55,046 110,228 335,794
Transition tax obligations 9,895 43,291 30,923 - 84,109
Finance lease obligations, including interest 2,503 2,138 632 920 6,193
Total $ 418,190 § 298,942 % 213,065 $ 546,367 $ 1,476,570
Bank Credit Lines
Bank credit lines consisted of the following:
December 26, December 28,
2020 2019

Revolving credit agreement $ - $ -
Other short-term bank credit lines 73,366 23,975

Total $ 73366 % 23,975

Revolving Credit Agreement

On April 18, 2017, we entered into a $750 million revelving credit agreement (the “Credit Agreement™), which
matures in April 2022. The interest rate is based on the USD LIBOR plus a spread based on our leverage ratio at
the end of each financial reporting quarter. We expect the LIBOR rate to be discontinued at some point

during 2021, which will require an amendment to our debt agreements to reflect a new reference rate. We do not
expect the discontinuation of LIBOR as a reference rate in our debt agreements to have a material adverse effect on
our financial position or to materially affect our interest expense. The Credit Agreement also requires, among other
things, that we maintain maximum leverage ratios. Additionally, the Credit Agreement contains customary
representations, warranties and affirmative covenants as well as customary negative covenants, subject to
negotiated exceptions on liens, indebtedness, significant corporate changes (including mergers), disposiiions and
certain restrictive agreements. As of December 26, 2020 and December 28, 2019, we had no borrowings on this
revolving credit facility. As of December 26, 2020 and December 28, 2019, there were $9.5 million and $9.6
million of letters of credit, respectively, provided to third parties under the credit facility.

On April 17, 2020, we amended the Credit Agreement to, among other things, (i) modify the financial covenant

from being based on total leverage ratio to nef leverage ratio, (ii) adjust the pricing grid to reflect the net leverage
ratio caleulation, and (iii) increase the maximum maintenance leverage ratio through March 31, 2021.
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364-Day Credit Agreement -

On April 17, 2020, we entered into a new $700 million 364-day credit agreement, with JPMorgan Chase Bank,
N.A. and U.S. Bank National Association as joint lead arrangers and joint bookrunners. This facility matures on
April 16,2021, As of December 26, 2020, we had no borrowings under this credit facility. We have the ability to
borrow up to an additional $200 million, from the original facility amount of $700 million, under this credit facility
on a revolving basis as needed, subject to the terms and conditions of the credii agreement. The interest rate for
borrowings under this facility will fluciuate based on our net leverage ratio. At December 26, 2020, the interest
rate on this facility was 2.50%. The proceeds from this facility can be used for working capital requirements and
general corporate purposes, including, but not limited to, permitted refinancing of existing indebtedness. Under the
terms of this agreement, we are prohibited from repurchasing our common stock until we report our financial
results for ihe second quarter of 2021,

Other Short-Term Credit Lines

As of December 26, 2020 and December 28, 2019, we had various other short-term bank credit lines available, of
which $73.4 million and $24.0 million, respectively, were outstanding. At December 26, 2020 and December 28,
2019, borrowings under all of these credit lines had a weighted average interest rate of 4.14% and 3.45%,
respectively.

Long-term debt

Long—térm debt consisted of the following:

December 26, December 28,

2020 2019

Private placement facilities $ 613,498 § 621,274
U.8S. trade accounts receivable securitization - 100,000
Note payable due in 2025 with an interest rate of 3.1%

at December 26, 2020 1,554 -
Various collateralized and uncollateralized loans payable with interest,

in varying installments through 2023 at inferest rates

ranging from 2.62% to 4.27% at December 26, 2020 and

ranging from 2.56% to 10.5% at December 28, 2019 4,596 6,089
Finance lease obligations (see Note 7) 5,961 5,394
Total 625,609 732,757
Tess current maturities (109,836) {109,849)

Total long-term debt 3 515773 § 622,908

Private Placement Facilities

QOur private placement facilities, with three insurance companies, have a total facility amount of $1 billion, and are
available on an uncommitted basis at fixed rate economic terms to be agreed upon at the time of issuance, from
time to time through June 23, 2023, The facilities allow us (o issue senior promissory notes to the lenders at a fixed
rate based on an agreed upon spread over applicable treasury notes at the time of issnance. The term of each
possible issuance will be selected by us and can range from five to 15 years (with an average life no longer than 12
years). The proceeds of any issuances under the facilities will be used for general corporate purposes, including
working capital and capital expenditures, to refinance existing indebtedness and/or to fund potential acquisitions.
On June 29, 2018, we amended and restated the above private placement facilities to, among other things, (i} permit
the consummation of the Animal Health Spin-off and (it} provide for the issuance of notes in Euros, British Pounds
and Australian Dollars, in addition to U,S, Dollars, The agreements provide, among other things, that we maintain
certain maximum leverage ratios, and contain restrictions relating to subsidiary indebtedness, liens, affiliate
transactions, disposal of assets and certain changes in ownership. These facilities contain make~whole provisions in
the event that we pay off the facilities prior to the applicable due dates.
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On June 23, 2020, we amended the private placement facilities to, among other things, (i) temporarily modify the
financial covenant from being based on total leverage ratio to net leverage ratio until March 31, 2021, (ii) increase
the maximum maintenance leverage ratio through March 31, 2021, but with a 1.00% interest rate increase on the
outstanding notes if the net leverage ratio exceeds 3.0x, which will remain in effect until we deliver financials for a
four-quarter period ending on or after June 30, 2021 showing compliance with the total leverage ratio requitement,
and (iil} make certain other changes conforming to the Credit Agreement, dated as of April 18, 2017, as amended,

The components of our private placement facility borrowings as of December 26, 2020 are presented in the
following table (in thousands}):

Amount of
Date of Borrowing Borrowing
Borrowing Outstanding Rate Due Date

January 20, 20120 3 14,286 3.09% January 20, 2022
January 20, 2012 50,000 345 January 20, 2024
December 24, 2012 50,000 3.00 December 24, 2024
June 2, 2014 100,000 3.19 June 2, 2021
June 16, 2017 100,000 342 June 16, 2027
September 15, 2017 100,000 3.52 September 15, 2029
January 2, 2018 100,000 332 January 2, 2028
September 2, 2020 @ 100,000 2.35 September 2, 2030
Less: Deferred debt issuance costs (788)

$ 613,498

(1) Annual repayments of approximately $7.1 million for this borrowing commenced on January 20, 2016,

{(2) On September 2, 2020, we refinanced our $100 million private placement borrowing at 3.79%, originally due on September 2, 2020,
with a similar 10-year borrowing ai 2.35% maturing on September 2, 2030.

U.S. Trade Accounts Receivable Securitization

We have a facility agreement with a bank, as agent, based on the securitization of our U.8. trade accounts
receivable that is structured as an asset-backed securitization program with pricing comumitted for up to three years.
Our current facility, which has a purchase limit of $350 million, was scheduled to expire on April 29, 2022. On
Tune 22, 2020, the expiration date for this facility was extended to June 12, 2023 and was amended to adjust certain
covenant tevels for 2020. As of December 26, 2020 and December 28, 2019, the borrowings outstanding under this
securitization facility were $0.0 million and $100 million, respectively. At December 26, 2020, the interest rate on
borrowings under this facility was based on the asset-backed commercial paper rate of 0.22% plus 0.95%, fora
combined rate of 1.17%. At December 28, 2019, the interest rate on borrowings under this facility was based on
the asset-backed commercial paper rate of 1.90% plus 0.75%, for a combined rate of 2.65%.

If our accounts receivable collection pattern changes due to customers either paying late or not making payments,
our ability to borrow under this facility may be reduced.

We are required to pay a commitment fee of 25 {o 45 basis points depending upon program utilization.

60



Leases

We have operating and finance leases for corporate offices, office space, distribution and other facilities, vehicles
and certain equipment. Our leases have remaining terms of less than one year to 16 years, some of which may
include options to extend the leases for up to 10 years. As of December 26, 2020, our right-of-use assets related to
operating leases were $288.8 million and our current and non-current operating lease liabilities were $64.7 million
and $238.7 million, respectively.

Stock Repurchases

From June 21, 2004 through December 26, 2020, we repurchased $3.6 billion, or 75,563,289 shares, under our
common stock repurchase programs, with $201.2 million available as of December 26, 2020 for future common
stock share repurchases.

On October 30, 2019, our Board of Directors authorized the repurchase of up to an additional $400 million in
shares of our common stock.

As aresult of the COVID-19 pandemic, as previously announced, we have temporarily suspended our share
repurchase program in an effort to preserve cash and exercise caution during this uncertain period and due to
certain restrictions related to financial covenants in our credit facilities.

Redeemable Noncontrolling interesis

Some minority stockholders in certain of our subsidiaries have the right, at certain times, to require us to acquire
their ownership interest in those entities at fair value. Account Standards Codification (“ASC”) 480-10 1s
applicable for noncontrolling interests where we are or may be required to purchase all or a portion of the
outstanding interest in a consolidated subsidiary from the noncontrolling interest holder under the terms of a put
option contained in contractual agreements. The components of the change in the Redeemable noncontrolling
interests for the years ended December 26, 2020, December 28, 2019 and December 29, 2018 are presented in the
following table:

December 26, December 28, December 29,

2020 2019 2018

Balance, beginning of period § 287,258 § 219,724 % 465,585
Decrease in redeemable noncontrolling interests due to

redemptions (17,241) (2,270) (287,767)
Inerease in redeemable noncontrolling interests due to

business acquisitions ‘ 28,387 74,865 4,655
Net income attributable to redeemable noncontrolling interests 13,363 14,838 15,327
Dividends declared (12,631) (10,264) (8,206)
Effect of foreign currency translation loss attributable to

redeemable noncontrolling interests (4,279) (2,335) (11,330)
Change in fair value of redeemable securifies 32,842 (7,300) 41,460
Balance, end of period & 327,699 § 287,258 $ 219,724

Changes in the estimated redemption amounts of the noncontrolling interests subject to put options are adjusted at
each reporting period with a corresponding adjustment to Additional paid-in capital. Future reductions in the .
catrying amounts are subject to a floor amount that is equal to the fair value of the redeemable noncontrolling
interests at the time they were originally recorded. The recorded value of the redeemable noncontrolling interests
cannot go below the floor level. These adjustments do not impact the calculation of earnings per share.

Additionally, some prior owners of such acquired subsidiaries are eligible fo receive additional purchase price cash

consideration if certain financial targets are met. Any adjustments to these accrual amounts are recorded in our
consolidated statement of income. For the years ended December 26, 2020 and December 28, 2019, there were no
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- material adjustments recorded in our consolidated statements of income relating to changes in estimated contingent
purchase price liabilities.

On July 1, 2018, we closed on a joint venture with Internet Brands, a provider of web presence and online
marketing software, to create a newly formed entity, Henry Schein One, LLC. The joint venture includes Henry
Schein Practice Solutions products and services, as well as Henry Schein’s international dental practice
management systems and the dental businesses of Internet Brands. Internet Brands originally held a 26%
noncontrolling interest in Henry Schein One, LLC that is accounted for within stockholders’ equity, as well as a
freestanding and separately exercisable right to put its noncontrolling interest to Henry Schein, Inc. for fair value
following the fifth anniversary of the effective date of the formation of the joint venture. Beginning with the
second anniversary of the effective date of the formation of the joint venture, Henry Schein One began issuing a
fixed number of additional interests to Internet Brands, which increased Iniernet Brands interest to 27% effective
July 1, 2020. Henry Schein One will continue issuing additional interests to Internet Brands annually through the
fifth anniversary, ultimately increasing Internet Brands® ownership to approximately 33.6%. Internet Brands is also
entitled to receive a fixed number of additional interests, in the aggregate up to approximately 1.6% of the joint
venture’s ownership, if certain operating targets are met by the joint venture in its fourth, fifth and sixth operating
years. These additional shares are considered contingent consideration that are accounted for within stockholders’
equity; however, these shares will not be allocated any net income of Henry Schein One until the shares vest or are
earned by Internet Brands. A Monte Carlo simulation was utilized to value the additional contingent interests that
are subject to operating targets. Key assumptions that were applied to derive the fair value of the contingent
interests include an assumed equity value of Henry Schein One, LLC at its inception date, a risk-free interest rate
based on 1.8, treasury yields, an assumed future dividend yield, a risk-adjusted discount rate applied to projected
future cash flows, an assumed equity volatility based on historical stock price returns of a group of guideline
companies, and an estimated correlation of annual cash flow returns to equity returns. As a result of this transaction
with Internet Brands, we recorded $567.6 million of noncontrolling interest within stockholders’ equity.

Noncontrolling Interests

Noncontrolling interests represent our less than 50% ownership interest in an acquired subsidiary. Our net income
is reduced by the portion of the subsidiaries net income that is attributable to noncontrolling interests.

Unrecognized tax benefits

As more fully disclosed in Note 14 of “Notes to Consolidated Financial Statements,” we cannot reasonably estimate
the timing of future cash flows related to the unrecognized tax benefits, including accrued interest, of $84.0 million
as of December 26, 2020.

Critical Accounting Policies and Fstimates

The preparation of consolidated financial statements requires us to make estimates and judgments that affect the
reported amounts of assets, liabilities, revenues and expenses and related disclosures of contingent assets and
liabilities. We base our estimates on historical data, when available, experience, industry and market trends, and on
various other assumptions that are believed to be reasonable under the circumstances, the combined results of
which form the basis for making judgments about the carrying values of assets and liabilities that are not readily
apparent from other sources. However, by their nature, estimates are subject to various assumptions and
uncertainties. Reported results are therefore sensitive to any changes in our assumptions, judgments and estimates,
including the possibility of obtaining materially different resulis if different assumplions were to be applied.

Our financial results for the year ended December 26, 2020 were affected by certain estimates we made due to the
adverse business environment brought on by the COVID-19 pandemic. During the year ended December 26, 2020,
we recorded incremental bad debt reserves of approximately $10.0 million for our global dental business. Our
stock compensation expense during the year ended December 26, 2020 was lower than in the years ended
December 28, 2019 and December 29, 2018 due to our estimate that a lower amount of performance shares granted
in 2018, 2019 or 2020 would ultimately vest as a result of the lower-than-normal earnings in 2020, Additionally, in
the year ended December 26, 2020, we recorded total impairment charges on intangible assets of approximately
$20.3 million. Although our selling, general and administrative expenses for the year ended December 26, 2020
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represent management's best estimates and assumptions that atfect the reported amounts, our judgment couid
change in the future due to the significant uncertainty surrounding the macroeconomic effect of the COVID-19
pandemic.

Furthermore, during the year ended December 26, 2020, our gross profit margin was negatively affected by
significant adjustments recorded for PPE inventory and COVID-19 related products reflecting changes in our
estimates of net realizable value brought on by volatility of pricing and changes in demand experienced during the
year. Such conditions may recur and adversely impact gross profit margins in future periods, although we do not
expect material inventory adjustments to continue into 2021,

We believe that the following critical accounting policies, which have been discussed with the Audit Committee of
the Board of Directors, affect the significant estimates and judgments used in the preparation of our financial
statements:

Revenue Recognition

We generate revenue from the sale of dental and medical consumable products, equipment (health care distribution
revenues), software products and services and other sources (technology and value-added services revenues).
Provisions for discounts, rebates to customers, customer returns and other contra revenue adjustments are included
in the transaction price at contract inception by estimating the most likely amount based upon historical data and
estimates and are provided for in the period in which the related sales are recognized.

Revenue derived from the sale of consumable products is recognized at a point in time when control transfers to the
customer. Such sales typically entail high-volume, low-dollar orders shipped using third-party common carriers.
We believe that the shipment date is the most appropriate point in time indicating control has transferred to the
customer because we have no post-shipment obligations and this is when legal title and risks and rewards of
ownership transfer to the customer and the point at which we have an enforceable right to payment.

Revenue derived from the sale of equipment is recognized when control transfers to the customer. This occurs
when the equipment is delivered. Such sales typically entail scheduled deliveries of large equipment primarily by
equipment service technicians. Some equipment sales require minimal installation, which is typically completed at
the time of delivery. Our product generally carries standard warranty terms provided by the manufacturer, however,
in instances where we provide warranty labor services, the warranty costs are accrued in accordance with ASC 460
“Guarantees”,

Revenue derived from the sale of software products is recognized when products are shipped to customers or made
available electronically, Such software is generally installed by customers and does not require extensive training
due to the nature of its design. Revenue derived from post-contract customer support for software, including annual
support and/or training, is generally recognized over time using time elapsed as the input method that best depicts
the transfer of control to the customer.

Revenue derived from other sources, including freight charges, equipment repairs and financial services, is
recognized when the related product revenue is recognized or when the services are provided. We apply the
practical expedient to treat shipping and handling activities performed after the customer obtains control as
fulfillment activities, rather than a separate performance obligation in the contract.

Sales, value-add and other taxes we collect concurrent with revenue-producing activities are excluded from
revenue.

Certain of our revenue is derived from bundled arrangements that include multiple distinct performance obligations
which are accounted for separately. When we sell software products together with related services (i.e., training
and technical support), we allocate revenue to software using the residual method, using an estimate of the
standalone selling price to estimate the fair value of the undelivered elements, There are no cases where revenue is
deferred due to a lack of a standalone selling price. Bundled arrangements that include elements that are not
considered software consist primarily of equipment and the related installation service. We allocate revenue for
such arrangements based on the relative selling prices of the goods or services. If an observable selling price is not
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available (i.e., we do not sell the goods or services separately), we use one of the following techniques to estimate
the standalone selling price: adjusted market approach; cost-plus approach; or the residual method. There is no
specific hierarchy for the use of these methods, but the estimated selling price reflects our best estimate of what the
selling prices of each deliverable would be if it were sold regularly on a standalone basis taking info consideration
the cost structure of our business, technical skill required, customer location and other market conditions,

Accounts Receivable

Accounts receivable are generally recognized when health care distribution and technology and value-added
services reverues are recognized. In accordance with the “expected credit loss” model, the carrying amount of
accounts receivable is reduced by a valuation allowance that reflects our best estimate of the amounts that will not
be collected. In addition to reviewing delinquent accounts receivable, we consider many factors in estimating our
reserve, including types of customers and their credit worthiness, experience and historical data adjusted for current
conditions and reasonable supportable forecasts,

Sales Returns

Sales returns are recognized as a reduction of revenue by the amount of expected returns and are recorded as refund
liability within current liabilities, We eslimate the amount of revenue expected to be reversed to calculate the sales
return liability based on historical data for specific products, adjusted as necessary for new products, The
allowance for returns is presented gross as a refund Hability and we record an inventory asset (and a corresponding
adjusiment to cost of sales) for any products that we expect to be returned.

Inventories and Reserves

Inventories consist primarily of finished goods and are valued at the lower of cost or market. Cost is determined by
the first-in, first-out method for merchandise or actual cost for large equipment and high tech equipment, In
accordance with our policy for inventory valuation, we consider many factors including the condition and salability
of the inventory, historical sales, forecasted sales and market and economic trends.

From time to time, we may adjust our assumptions for anticipated changes in any of these or other factors expected
to affect the value of inventory. Although we believe our judgments, estimates and/or assumptions related to
inventory and reserves are reasonable, making material changes to such judgments, estimates and/or assumptions
could materially affect our financial results.

Acquisitions

We account for business acquisitions and combinations under the acquisition method of accounting, where the net
assets of businesses purchased are recorded at their fair value at the acquisition date and our consolidated financial
statements include their results of operations from that date. Any excess of acquisition consideration over the fair
value of identifiable net assets acquired is recorded as goodwill. The major classes of assets and liabilities that we
generally allocate purchase price to, excluding goodwill, include identifiable intangible assets (i.e., trademarks and
trade names, customer relationships and lists, non-compete agreements and product development), property, plant
and equipment, deferred taxes and other cuirent and long-term assets and liabilities. The estimated fair value of
identifiable intangible assets is based on critical estimates, judgments and assumptions derived from: analysis of
market conditions; discount rates; discounted cash flows; customer retention rates; and estimated useful lives,
Some prior owners of such acquired subsidiaries are eligible to receive additional purchase price cash consideration
if certain financial targets are met. While we use our best estimates and assumptions to accurately value those
assets acquired and liabilities assumed at the acquisition date as well as contingent consideration, where applicable,
our estimates are inherently uncertain and subject to refinement. As a result, during the measurement period we
may record adjustments to the assets acquired and liabilities assumed with the corresponding offset to goodwill
within our consolidated balance sheets, At the end of the measurement period or final determination of the values
of such assets acquired or ligbilities assumed, whichever comes first, any subsequent adjustments are recognized in
our consolidated statements of operations.
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Goodwill

Goodwill is not amortized, but is subject to impairment analysis at least once annually, or if an event occurs or
circumstances change that would more likely than not reduce the fair value of a reporting unit below its carrying
value. Such impairment analyses for goodwill require a comparison of the fair value to the carrying value of
reporting units. We regard our reporting units to be our operating segments: global dental, global medical, and
technology and value-added services. Goodwill was allocated to such reporting units, for the purposes of preparing
our impairment analyses, based on a specific identification basis.

Application of the goodwill impairment test requires judgment, including the identification of reporting units,
assignment of assets and liabilities that are considered shared services to the reporting units, and ultimately the
determination of the fair value of each reporting unit. The fair value of each reporting unit is calculated by applying
the discounted cash flow methodology and confirming with a market approach. This analysis requires judgments,
including estimation of detailed future cash flows based on budget expectations, and determination of comparable
companies to develop a weighted average cost of capital for each reporting unit. The estimates used to calculate the
fair value of a reporting unit change from year to year based on operating results, market conditions, and other
factors. Changes in these estimates and assumptions could materially affect the determination of fair value and
goodwill impairment for each reporting unit.

Supplier Rebates

Supplier rebates are included as a reduction of cost of sales and are recognized over the period they are earned. The
factors we consider in estimating supplier rebate accruals include forecasted inventory purchases and sales in
conjunction with supplier rebate contract terms which generally provide for increasing rebates based on either
increased purchase or sales volume. Although we believe our judgments, estimates and/or assumptions related to
supplier rebates are reasonable, making material changes to such judgments, estimates and/or assumptions could
materially affect our financial results.

Long-Lived Assets

Long-lived assets, other than goodwill and other definite-lived intangibles, are evaluated for impairment whenever
events or changes in circumstances indicate that the carrying amount of the assets may not be recoverable through
the estimated undiscounted future cash flows to be derived from such assets.

Definite-lived intangible assets primarily consist of non-compete agreements, trademarks, trade names, customer
relationships and lists, and product development. For long-lived assets used in operations, impairment losses are
only recorded if the asset’s carrying amount is not recoverable through its undiscounted, probability-weighted
future cash flows. We measure the impairment loss based on the difference between the carrying amount and the
estimated fair value. When an impairment exists, the related assets are writien down to fair value. Although we
believe our judgments, estimates and/or assumptions used in estimating cash flows and determining fair value are
reasonable, making material changes to such judgments, estimates and/or assumptions could materially affect such
impairment analyses and our financial results.

During the vear ended December 26, 2020, we recorded total impainment charges on intangible assets of
approximately $20.3 million, nearly all of which was recorded in our technology and value-added services segment.

Stock-Based Compensation

Stock-based compensation represents the cost related to stock-based awards granted to employees and non-
employee directors. We measure stock-based compensation at the grant date, based on the estimated fair value of
the award, and recognize the cost (net of estimated forfeitures) as compensation expense on a straight-line basis
over the requisite service period. Qur stock-based compensation expense is reflected in selling, general and
administrative expenses in our consolidated statements of income.

Stock-based awards are provided to certain employees and non-employee directors under the terms of our 2020
Stock Incentive Plan (formerly known as the 2013 Stock Incentive Plan), and our 2015 Non-Employee Director

65



Stock Incentive Plan (together, the “Plans™). The Plans are administered by the Compensation Committee of the
Board of Directors. BEquity-based awards are granted solely in the form of restricted stock units, with the exception
of providing stock options to employees pursuant to certain pre-existing contractual obligations.

Grants of restricted stock units are stock-based awards granted to recipients with specified vesting provisions. In
the case of restricted stock units, common stock is generally delivered on or following satisfaction of vesting
conditions. We issue restricted stock units that vest solely based on the recipient’s continued service over time
{primarily four year cliff vesting, except for grants made under the 2015 Non-Employee Director Stock Incentive
Plan, which are primarily 12 month cliff vesting) and restricted stock units that vest based on our achieving
specified performance measurements and the recipient’s continued service over time (primarily three year cliff
vesting).

With respect to time-based restricted stock units, we estimate the fair value on the date of grant based on our
closing stock price. With respect to performance-based restricted stock units, the number of shares that ultimately
vest and are received by the recipient is based upon our performance as measured against specified targets over a
specified period, as determined by the Compensation Committee of the Board of Directors. Although there is no
guarantee that performance targets will be achieved, we estimate the fair value of performance-based restricted
stock units based on our closing stock price at time of grant.

The Plans provide for adjustments to the performance-based restricted stock units targets for significant events,
including, without limitation, acquisitions, divestitures, new business ventures, certain capital transactions
(including share repurchases), restructuring costs, if any, certain litigation settlements or payments, if any, changes
in tax rates in certain countries, changes in accounting principles or in applicable laws or regulations and foreign
exchange fluctuations. Over the performance period, the number of shares of common stock that will ultimately
vest and be issued and the related compensation expense is adjusted upward or downward based upon our
estimation of achieving such performance targets. The ultimate number of shares delivered to recipients and the
related compensation cost recognized as an expense will be based on our actual performance metrics as defined
under the Plans.

Although we believe our judgments, estimates and/or assumptions related to stock-based compensation are
reasonable, making material changes to such judgments, estimates and/or assumptions could materially affect our
financial results.

Unrecognized Tax Benefits

ASC Topic 740 prescribes the accounting for uncertainty in income taxes recognized in the financial statements in
accordance with other provisions contained within this guidance. This topic prescribes a recognition threshold and
a measurement attribute for the financial statement recognition and measurement of tax positions taken or expected
to be taken in a tax return. For those benefits to be recognized, a tax position must be more likely than not to be
sustained upon examination by the taxing authorities. The amount recognized is measured as the largest amount of
benefit that is greater than 50% likely of being realized upon ultimate audit settlement. In the normal course of
business, our tax returns are subject to examination by various taxing authorities. Such examinations may result in
future tax and interest assessments by these taxing authorities for unceriain tax positions taken in respect of certain
tax matters.

Accounting Standards Update

For a discussion of accounting standards updates that have been adopted or will be adopted in the future, please see
Note 1 — Significant Accounting Policies included under Item 8.
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ITEM 7A. Quantitative and Qualitative Disclosures About Market Risk

We are exposed to market risks as well as changes in foreign currency exchange rates as measured against the U.S.
dollar and cach other, and changes to the credit markets. We attempt to minimize these risks by primarily using
foreign currency forward contracts and by maintaining counter-party credit limits. These hedging activities provide
only limited protection against currency exchange and credit risks. Factors that could influence the effectiveness of
our hedging programs include currency markets and availability of hedging instruments and liquidity of the credit
markets, All foreign currency forward contracts that we enter into are components of hedging programs and are
entered into for the sole purpose of hedging an existing or anticipated currency exposure. We do not enter into such
contracts for speculative purposes and we manage our credit risks by diversifying our investments, maintaining a
strong balance sheet and having multiple sources of capital.

Foreign Currency Agreements

The value of certain foreign currencies as compared to the U.S. dollar and the value of certain underlying fiunctional
currencies of the Company, including its foreign subsidiatics, may affect our financial results. Fluctuvations in
exchange rates may positively or negatively affect our revenues, gross margins, operating expenses and retained
earnings, all of which are expressed in U.S. dollars. Where we deem it prudent, we engage in hedging programs
using primarily foreign currency forward contracts aimed at limiting the impact of foreign currency exchange rate
fluctuations on earnings. We purchase short-term (i.e., generally 18 months or less) foreign currency forward
contracts to protect against currency exchange risks associated with intercompany loans due from our international
subsidiaries and the payment of merchandise purchases to foreign suppliers, We do not hedge the translation of
foreign currency profits into U.S, dollars, as we regard this as an accounting exposure, not an economic

exposure. A hypothetical 5% change in the average value of the U.S. dollar in 2020 compared to foreign currencies
would have changed our 2020 reported Net income attributable to Henry Schein, Ine. by approximately $1.3
million.

As of December 26, 2020, we had forward foreign currency exchange agreements, which expire through November
16, 2023, which include a mark-to-market loss of $9.9 million as determined by quoted market prices. Included in
the forward foreign currency exchange agreementis, Henry Schein, Inc. had EUR/USD forward contracts notionally
totaling an amount of approximately €200 million, with a reported fair value of these contracts as a net liability of
$9.6 million. A 5% increase in the value of the Euro to the USD from December 26, 2020, with all other variables
held constant, would have had an unfavorable effect on the fair value of these forward contracts by decreasing the
value of these instruments by $11.9 million,

Total Return Swaps

On March 20, 2020, we entered into a total return swap for the purpose of economically hedging our unfunded non-
qualified supplemental retirement plan (“SERP”) and our deferred compensation plan (“DCP”). This swap will
offset changes in our SERP and DCP liabilities. At the inception, the notional value of the investments in these
plans was $43.4 million. At December 26, 2020, the notional value of the investments in these plans was $67.6
million. At December 26, 2020 the financing rate for this swap was based on LIBOR of 0.15% plus 0.38%, for a
combined rate of 0.53%. From March 20, 2020, the effective date of the swap, to December 26, 2020, we have
recorded a gain, within the selling, general and administrative line item in our consolidated statement of income, of
approximately $21.2 million, net of transaction costs, related to this undesignated swap for the year ended
December 26, 2020, This gain was offset by the change in fair value adjustment in deferred compensation,
resulting in a neutral impact to our results of operations. This swap is expected o be renewed on an annual basis,

Short-Term Investments
We limit our credit risk with respect to our cash equivalents, short-term investments and derivative instruments, by
monitoring the credit worthiness of the financial institutions who are the counterparties to such financial

instruments. As a risk management policy, we limit the amount of credit exposure by diversifying and utilizing
numerous investment grade counterparties.
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Variable Interest Rate Debt

As of December 26, 2020, we had variable interest rate exposure for certain of our revolving credit facilities and
our U.S. trade accounts receivable secutitization.

Our revolving credit facility which we entered into on April 18, 2017 and expires on April 18, 2022, has an interest
rate that is based on the U.S. Dollar LIBOR plus a spread based on our leverage ratio at the end of each financial
reporting quarter. As of December 26, 2020, there was $0.0 million outstanding under this revolving credit
facility. During the year ended December 26, 2020, the average outstanding balance under this revolving credit
facility was approximately $21.4 million. Based upon our average outstanding balance for this revolving credit

facility, for each hypothetical increase of 25 basis points, our interest expense thereunder would have increased by
less than $0.1 million,

Our U.S trade accounts receivable securitization, which we entered into on April 17, 2013 and was scheduled to
expire on April 29, 2022, has an interest rate that is based upon the asset-backed commercial paper rate. On June
22, 2020, the expiration date for this facility was extended to June 12, 2023, As of December 26, 2020, the
commercial paper rate was 0.22% plus 0.95%, for a combined rate of 1.17%. At December 26, 2020 the
outstanding balance was $0.0 million under this securitization facility. During the year ended December 26, 2020,
the average outstanding balance under this securitization facility was approximately $92.3 million. Based upon our
average outstanding balance for this securitization facility, for each hypothetical increase of 25 basis points, our
interest expense thereunder would have increased by $0.2 million.,

68



ITEM 8. Financial Statements and Supplementary Data

INDEX TO FINANCIAL STATEMENTS

HENRY SCHEIN, INC,

Report of Independent Registered Public Accounting Firm

Consolidated Financial Statements:

Balance Sheets as of December 26, 2020 and December 28, 2019

Statements of Income for the years ended December 26, 2020,
December 28, 2019 and December 29, 2018

Statements of Comprehensive Income for the years ended December 26, 2020,

December 28, 2019 and December 29, 2018

Statements of Changes in Stockholders” Equity for the years ended
December 26, 2020, December 28, 2019 and December 29, 2018

Statements of Cash Flows for the years ended December 26, 2020,
December 28, 2019 and December 29, 2018

Notes to Consolidated Financial Statements

Note 1 — Significant Accounting Policies

Note 2 — Discontinued Operations
Note 3 — Property and Equipment, Net

Note 4 — Goodwill and Other Intangibles, Net

Note 5 — Investments and Other
Note 6 — Debt
Note 7 — Leases

Note 8 — Redeemable Noncontrolling Interests

Note 9 — Comprehensive Income
Note 10 — Fair Value Measurements

Note 11 — Business Acquisitions Divestitures

Note 12 — Plans of Restructuring
Note 13 — Earnings Per Share
Note 14 — Income Taxes

Note 15 — Concentrations of Risk

Note 16 — Derivatives and Hedging Activities
Note 17 — Revenue from Contracts with Customers

Note 18 — Segment and Geographic Data

Note 19 — Employee Benefit Plans

Note 20 — Commitments and Contingencies
Note 21 — Quarterly Information (Unaudited)
Note 22 — Supplemental Cash Flow Information

Note 23 — Related Party Transactions

Schedule 1T - Valuation and Qualifying Accounts for the years ended December 26, 2020,

December 28, 2019 and December 29, 2018

Page
70

72

73

74

75

76

77
77
87
90
91
92
93
97
99
100
101
104
105
106
106
110
111
112
113
115
119
122
123
123

138

All other schedules are omitted because the required information is either inapplicable or is included in the consolidated

financial statements or the notes thereto.

09



REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Stockholders and Board of Directors
Henry Schein, Inc.
Melville, NY

Opinion on the Consolidated Financial Statements

We have audited the accompanying consolidated balance sheets of Henry Schein, Inc. (the “Company™} as of
December 26, 2020 and December 28, 2019, the related consclidated statements of income, comprehensive income,
stockholders” equity, and cash flows for each of the three years in the period ended December 26, 2020, the related
notes and schedule (collectively referred to as the “consolidated financial statements™). In our opinion, the
consolidated financial statements present fairly, in all material respects, the financial position of the Company at
December 26, 2020 and December 28, 2019, and the results of its operations and its cash flows for each of the three
years in the period ended December 26, 2020, in conformity with accounting principles generally accepted in the
United States of America.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United
States) (“PCAOB™), the Company's internal control over financial reporting as of December 26, 2020, based on
criteria established in [nternal Control — Integrated Framework (2013} issued by the Committee of Sponsoring
Organizations of the Treadway Commission (“COSO”) and our report dated February 17, 2021 expressed an
unqualified opinion thereon.

Change in Accounting Principle

As discussed in Note 1 to the consolidated financial statements, effective on December 30, 2018, the Company
changed its method of accounting for leases due to the adoption of Accounting Standards Codification Topic
842, Leases.

Basis for Opinion

These consolidated financial statements are the responsibility of the Company’s management. Our responsibility is
to express an opinion on the Company’s consolidated financial statemenis based on our audits, We are a public
accounting firm registered with the PCAOB and are required to be independent with respect to the Company in
accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and
Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and
perform the audit to obtain reasonable assurance about whether the consolidated financial statements are free of
material misstatement, whether due to error or fraud. Our audits included performing procedures to assess the risks
of material misstatement of the consolidated financial statements, whether due to error or fraud, and performing
procedures that respond to those risks. Such procedures included examining, on a test basis, evidence regarding the
amounts and disclosures in the consolidated financial statements. Our audits also included evaluating the accounting
principles used and significant estimates made by management, as well as evaluating the overall presentation of the
consolidated financial statements. We believe that our audits provide a reasonable basis for our opinion.

Critical Audit Matter

The critical audit matter communicated below is a matter arising from the current period audit of the consolidated
financial statements that was communicated or required to be communicated to the Audit Committee of the Board
of Directors and that: (1) relates to accounts or disclosures that are material to the consolidated financial statements;
and (2) involved our especially challenging, subjective or complex judgments. The communication of critical audit
matters does not alter in any way our opinion on the consolidated financial statements, taken as a whole, and we
are not, by communicating the critical audit matter below, providing a separate opinion on the critical audit matter
or on the accounts or disclosures to which it relates.
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Uncertain Tax Position

As described in Note 14 of the consolidated finaneial statements the Company operates in multiple jurisdictions
and is subject to transfer pricing compliance for intercompany transactions that are subject to audit by taxing
authorities. The resolution of these audits may span multiple years.

We identified the determination of uncertain tax positions related to transfer pricing from intercompany
transactions as a critical audit matter. The principal considerations for our determination included complex
judgments related to: (i) auditing assumptions applied to the interpretation of tax laws and legal rulings in multiple
tax paying jurisdictions, (ii) determining whether a transfer pricing tax position’s technical metits are more-likely-
than-not to be sustained when measuring the amount of tax benefits that qualifies for recognition, (iii) assessing
whether intercompany transactions are based on the arm’s length standard that may produce a range of arm’s length
outcomes, and (iv) assessing the adjustments to the liability for unrecognized tax benefits associated with tax
settlements or agreements. Auditing these elements involved especially subjective auditor judgment and an
increased level of audit effort, including involvement of personnel with specialized skills and knowledge.

The primary procedures we performed to address this critical audit matter included:

s Assessing the design and implementation and testing operating effectiveness of certain controls over
the recognition and measurement of uncertain tax positions related to transfer pricing.

o Utilizing personnel with specialized knowledge and skill in taxation to evaluate the appropriateness of
management’s methods and assumptions used to estimate uncertain tax positions related to transfer
pricing by: (i) verifying our understanding of the relevant facts by reading the Company’s
correspondence with the relevant tax authorities and third-party advice obtained by the Company, (ii)
evaluating the reasonableness of technical merits, management’s judgments and assumptions and
assessing the overall reasonableness of conclusions reached, (iii) evaluating the ranges of arm’s length
outcomes and pricing conclusions reached within management’s transfer pricing studies, and (iv)
reviewing settlement activity or agreements with income tax authorities.

/s/ BDO USA, LLP
We have served as the Company's auditor since 1984,

New York, NY
February 17, 2021
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HENRY SCHEIN, INC.,
CONSOLIDATED BALANCE SHEETS
(in thousands, except share and per share data)

December 26, December 28,
2020 2019
ASSETS
Current assets:
Cash and cash equivalents $ 421,185 § 106,097
Accounts receivable, net of reserves of $88,030 and $60,002 1,424,787 1,246,246
Inventories, net 1,512,499 1,428,799
Prepaid expenses and other 432,944 445,360
Total cutrent assets 3,791,415 3,226,502
Property and equipment, net 342.004 329,645
Operating lease right-of-use assets, net 288,847 231,662
Goodwill 2,504,392 2,462,455
Other intangibles, net 479,429 572,878
Invesiments and other 366,445 327519
Total assets b 7.772,532 § 7,151,101
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Accounts payable g 1,005,655 % 880,266
Bank credit lines 73,366 23,975
Current maturities of long-term debt 109,836 109,849
Operating lease liabilities 64,716 65,349
Accrued expenses:
Payroll and related 295,329 263,206
Taxes 138,671 165,171
Other 595,529 528,553
Total current liabilities 2,283,102 2,038,369
Long-term debt 515,773 622,908
Deferred income taxes 30,065 64,989
Operating lease liabilities 238,727 176,267
Other liabilities 392,781 331,173
Total liabilities 3,460,448 3,233,706
Redeemable noncontrolling interests 327,699 287,258
Commitments and contingencies
Stockholders' equity:
Preferred stock, $0.01 par value, 1,000,000 shares authorized,
none outstanding - -
Common stock, $0.01 par value, 480,000,000 shares authorized,
142,462,571 outstanding on December 26, 2020 and
143,353,459 outstanding on December 28, 2019 1,425 1,434
Additional paid-in capital - 47,768
Retained earnings 3,454,831 3,116,215
Accumulated other comprehensive loss (108,084) (167,373)
Total Henry Schein, Inc. stockholders’ equity 3,348,172 2,998,044
Noncongrolling inferests 636,213 632,093
Total stockholders’ equity 3,984,385 3,630,137
Total liabilities, redeemable noncontrolling interests and stockholders’ equity $ 7772532 §$ 7,151,101

See accompanying notes,
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HENRY SCHEIN, INC.

CONSOLIDATED STATEMENTS OF INCOME
(in thousands, except per share data)

Net sales
Cost of sales
Gross profit
Operating expenses:
Selling, general and administrative
Litigation settlements
Restructuring costs
Operating income
Other income (expense):
Interest income
Interest expense
Other, net
Income from continuing operations before taxes, equity in
earnings of affiliates and noncontrolling interests
Income taxes
Equity in earnings of affiliates
Net gain on sale of equity investiments
Net income from continuing operations
Income (loss) from discontinued operations, net of tax
Net Income
Less: Net income attributable to noncontrolling interests
Less: Net (income) loss attributable to nonconirolling interests
from discontinued opcrations
Net income attributable to Henry Schein, Inc.

Amounts attributable to Henry Schein Tnc.:
Continuing operatios

Discontinued operations

Net income attributable to Henry Schein, Inc.

Earnings per share from continuing operations attributable to
Henry Schein, Inc.:

Basic

Diluted

Earnings (loss) per share from discontinued operations attributable to
Henry Schein, Ine.:

Basic
Diluted

Earnings per share attributable to Henry Schein, Inc.:

Basic
Diluted

Weighted-average common shares outstanding:
Basic

Diluted

See accompanying notes.
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Years Ended

December 26, December 28, December 29,

2020 2019 2018
10,119,141 § 9,985,803 % 9,417,603
7,304,798 6,894,917 6,506,856
2,814,343 3,000,886 2,910,747
2,246,947 2,357,920 2,217,273
- - 38,488
32,093 14,705 54,367
535,303 718,261 600,619
9,842 15,757 15,491
(41,377} (50,792) (76,016)
(3,873) (2,919) (3,258)
499,895 680,307 536,836
(95,374) (159,515) (107,432)
12,344 17,900 21,037
1,572 186,769 -
418,437 725461 450,441
986 (6,323) 111,685
419,423 719,138 562,126
(15,629) (24,770} (19,724)
- 366 (6,521)
403,794 3 694,734 § 535,881
402,808 $ 700,691 $ 430,717
986 (5,957) 105,164
403,794 § 694,734 3 535,881
2.83 § 4,74 § 2,82
2.81 § 4,69 § 2.80
001 §% (0.04) $ 0.69
0.01 § (0.04) § 0.68
283 $§ 470 % 3.51
2.82 § 465 § 349
142,504 147817 152,656
143,404 149,257 153,707




HENRY SCHEIN, INC,
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(in thousands)

Years Ended
December 26, December 28, December 29,
2020 2019 2018
Net income ) 419423 % 719,138 % 562,126
Other comprehensive income (loss), net of tax:
Foreign currency translation gain (loss) 63,094 (4,070) {136,356)
Unrealized gain (loss) from foreign currency hedging activities (7.456) (3,876) 626
Unrealized investment gain (loss) (5) 12 (3)
Pension adjustment gain (loss) 143 (5,924) 3,033
Other comprehensive income (loss), net of tax 55,776 {13,858) (132,700)
Comprehensive income 475,199 705,280 429,426
Comprehensive income attributable to noncontrolling interests:
Net income (15,629) (24,404) (26,245)
Foreign currency translation loss 3,513 1,848 13,996
Comprehensive income attributable to noncontrolling interests {12,116} (22,556) (12,249}
Comprehensive income atiributable to Henry Schein, Ine. b 463,083 § 682,724 % 417,177

See accompanying notes.
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HENRY SCHEIN, INC. -

CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS' EQUITY

Balance, December 30, 2017

Cumulative impact of adopling new accounting standards

Net income (excluding $21,848 attributable to Redeemable
noncontrolling interests)

Forelgn currency transtation boss (excluding loss of $13,031
alfribuiable o Redeemable noncontrolling intorests)
Unrealized gain from foreign currency hedging activities,

net of tax benefit of $396

Unrealized investment loss, net of tax benefit of 3¢

Pension adjushuent gain, net of tax of $1,179

Dividends paid

Other adjustments

Purchase of noncontrolling interests

Change in fair value of redeemable securities

Initial nonconirelling interests and adjustinents related to
business acquisitions

Repurchase and retirement of conmmon stock

Stock issued upon exercise of stock options

Stock-based compensation expense

Shares withheld fer payroll taxes

Settlement of stock-based compensation awards

Deferred tax benefit arising frem acguisition of
noncontrolling interest in pactnership

Transfer of chatges in excess of capital

Balance, December 29, 2018

Cumulative impact of adopting new accounting standards

Net income (excluding $14,838 attributable to Redeemable
noncontrolling interests from confinuing operations
and ($366 from discontinued operations)

Foreign eurrency translation loss {excluding loss of $2,335
athibutable to Redeemable noncontrolling interests
and (3592 gain from discontinued operations)

Unrealized loss from foreign currency hedging activities,
nel of tax benefit of $1,035

Unrealized investiuend gain, net of tax of §2

Pension adjustment loss, net of tax benefit of $1,806

Dividends gaid

Other adjustments

Change in fair value of redeemable securities

Initial noncontralling interests and adjustments related to
business acquisitions

Adjustment for Animat Health Spin-off

Repurchase and retirement of common stock

Stock issued upon exercise of stock options

Stock-based compensation expense

Shares withheld for payroll laxes

Settlement of stock-based compensation awards

Shure Sale related to Animal Health business

Separation of Animal Heallh business

Transfer of charges in excess af capital

Balance, December 28, 2019

Curmnulative irpact of adopting new accownting standards

Net income {excluding $13,363 atiributable to Redeemable
noncontrolling interests from continying operations)

Fereign cugrency translation gain (excluding loss of $4,279
atwributable o Redeemable noncentrolling interosts )

Unrealized loss from forsign currency hedging activities,
net of tax benefit of $2,768

Unrsalized investment loss, net of tax benefit of $1

Ponsien adjustment gain, including tax benefit of $676

Dividends paid

Purchase of noncontrolling interests

Change in fair valuc of redecmable securitics

Initial noncontrolling interests and adjustments related to
business acquisitions

Repurchase and retirement of commen stock

Stock-based cotnpensation expense

Shares withhekl for payroll tages

Settlement of stock-based compensation awards

Separation of Animal Health business

Transfer of charges in excess of capital

Balance, December 26, 2020

(In thousands, except share and per share data)

Accumulated
Common Stock Additional Other Total
$.01 Par Value Paid-in Retained Comprehensive  MNoncontrolling  Stockholders'

Shares Amount Capital Earnings Income (Loss) Interests Equity
153,690,146 1,537 - 2,940,029 (130,067) 12,911 2,824.410
- - 2,594 - - 2,594
- - 535,881 - 4,397 540,278
- - - - (122,360) 965} (123,325)
- - - - 626 - 526
- - - - 3 - @
- - - - 3,033 - 3,033
- - - - - (656) {656}
- - (19 - - 713 694
- - - - - (214) (214
- - (148,919 - - - (148,919
- - - - - 564,270 564,270
(2,518,387 (25) (36,206) (143,769) - - (200,000)
153,516 1 3,073 - - - 3,076
340,794 4 36,236 - - - 36,240
(267,472) (3 (18,140} - - - (18,143)
3,371 - (7127 - - - (727
- - 58,554 - - - 58,554
- - 106,146 {106,146) - - -
151,401,668 1,514 - 3,208,589 (248,771 580,456 3,541,748
. - - 274) - - 19
- - - 694,734 - 6,932 704,666
- - - - (2,222) {105} (2,320
- - - - 3, 876) - (3,8760)
- - - - - 12
- - - - 5, 9"4) - (5,924}
N - - - (535) (535}
- - (3) - - - )
- - 7,300 - - - 7,300
- - - - - 42,345 42,3458
87,629 1 - - - 1
(8,173,912) (82) (79,785) (445,133) - - (525,000)
2,526 - 34 - - - 34
215,408 2 45,243 - - - 45,245
(179,860) (1 (10,844) - - - (10,845)
- - 160 - - - 160
- - 361,090 - - - 361,000
- - (73,570) (543,158) 93,408 - (523,720)
- - (201,457) 201,457 - - -
143,353,459 1,434 47,768 3,116,215 (167,373) 632,093 3,630,137
. . - 412) - - #12)
- - - 403,794 - 2,266 406,060
- - - - 56,607 766 67,373
- - - - (7,456) - (7.456)
- - - - (5) - (5}
- - - - 143 - 143
. _ . B - {1,086) (1,086}
- - (1,597) - - (701) (2,298)
- - (32,842) - - - {32,242)
B . . - - 2,875 2,875
(1,200,000) (12 (10,949) (62,828) - - (73,789)
545 864 5 8,783 - - - 8,788
(236,752) 2 (14,475) - - - (14,477
- - (275) - - - {275)
- - t,649 - - - 1,649
- - 1,938 (1,938) - - -
142462571 14325 - 3454831 (108084 636,213 3,984.385

See accompanying notes.
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HENRY SCHEIN, INC,
CONSOLIDATED STATEMENTS OF CASH FLOWS
(in thousands, except per share data) (unaudited)

Years Ended
December 26, December 28, December 29,
2020 2019 2018
Cash flows from operating activities:
Net income 419423 % 719,138 % 562,126
Income (loss) from discontinued operations 986 (6,323) 111,685
Income from continuing operations 418,437 725,461 450,441
Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation and amortization 185,538 184,942 143,630
Impairment charge on intangible assets 20,275 - -
Gain on sale of equity investiments (2,096) (250,167) -
Stock-based compensaticn expense 8,788 44,920 32,621
Provision for losses on trade and other accounts receivable 35,137 12,612 14,384
Benefit from deferred income taxes (52,977) (4,657) (25,388)
Equity in earnings of 2 ffiliates (12,344) (17,900) (21,037
Distributions from equity affiliates 16,002 71,469 20,386
Changes in unrecognized tax benefits {24,881) 1,941 {1,169)
Benefit from transition tax - - (10,000
Other 5012 5,684 369
Changes in operating assets and liabilities, net of acquisitions:
Accounts receivable (189,349 (72,689) (127201
Inventories (31,817) 14,702 (41,042)
Other current assets (6,479) (57,291) (165,643)
Accounts payable and accrued expenses 2242713 160,851 180,606
Net cash provided by operating activities from continving operations 593,519 820,478 450,955
Net cash provided by (used in) operating activities from discontinued operations 5,391 (166,391) 233,751
Net cash provided by operating activities 598,910 654,087 684,706
Cash flows from investing activities:
Purchases of fixed assets (48,829) (76,219) (71,283)
Payments related to equity investments and business
acquisitions, net of cash acquired (60,173} (655,879) (53,240)
Proceeds from sale of equity investment 14,020 307,251 1,000
Repayments from (borrowings for) loan to affiliate (1,243) 16,713 (25,700)
Other (18,794} (14,175) {15,101
Net cash used in investing activitics from continning operations (115,019) (422,309} (164,324)
Net cash used in investing activities from discontinued operations - (2,004) {28,630)
WNet cash used in investing activities (115,019 (424,373) (192,954)
Cash flows from financing activities:
Net change in bank borrowings 45,082 (927,912) 210,741
Proceeds from issuvance of long-term debt 501421 741 115,000
Principal payments for long-term debt (611,2186) (260,944) (24,735)
Debt issuance costs (3,879) (391) (501}
Debt extinguishment costs (400) - -
Proceeds from issuance of stock upon exercise of stock options - 34 3,076
Payments for repurchases of comimon sfock (73,789) {525,000y {200,000)
Payments for taxes related to shares withheld for employee taxes (14,299) (10,814} (18,023)
Distribution received related to Animal Health Spin-off - 1,120,000 -
Procceds related to Animal Health Share Sale - 361,090 -
Proceeds from (distributions t0) noncontrolling shareholders (7,886) 51,498 (7,351)
Acquisitions of noncontrolling interests in subsidiarics (19,538) (2,338) (287,635)
Proceeds from {payments) to Henry Schein Animal Healih Business 2,711 (169,295) (192.745)
Net cash used in financing activities from continuing operations (181,794) (363,351 (402,173)
Wet cash provided by (used in) financing activities from discontinued operations (5,391) 147,371 {201,603)
Net cash used in financing activities (187,185 {215,980y {603,7706)
Eftect of exchange rate changes on cash and cash equivalents from confinuing operations 18,382 14,394 14,425
Effect of exchange rate changes on cash and cash equivalents from discontinued operations - (2,240) 3,150
Net change in cash and cash equivalents fiom continuing operations 315,088 49,212 (101,117
Met change in cash and cash equivalents from discentinued operations - (23,324) 6,668
Cash and cash equivalents, beginning ol period 106,097 56,885 158,002
Cash and cash equivalents, end of period 421,185 § 106,097 $ 56,885

See accompanying notes,
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HENRY SCHEIN, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(in thousands, except per share data)

Note 1 —Significant Accounting Policies
Nature of Operations

We distribute health care products and services primarily to office-based health care practitioners with operations or
affiliates in the United States, Australia, Austria, Belgium, Brazil, Canada, Chile, China, the Czech Republic,
France, Germany, Hong Kong SAR, Ireland, Israel, Italy, Japan, Liechienstein, Luxembourg, Malaysia, the
Netherlands, New Zealand, Poland, Portugal, Singapore, South Africa, Spain, Sweden, Switzerland, Thailand,
United Arab Emirates and the United Kingdom.

Principles of Consolidation

Our consolidated financial statements include the accounts of Henry Schein, Inc. and all of our controlled
subsidiaries. All intercompany accounts and transactions are eliminated in congolidation. Investments in
unconsolidated affiliates, which are greater than or equal to 20% and less than or equal to 50% owned or
investments in unconsolidated affiliates of less than 20% in which we have the ability to influence the operating or
financial decisions, are accounted for under the equity method. Certain prior period amounts have been reclassified
to conform to the current period presentation.

We consolidate a Variable Interest Entity (“VIE”) where we hold a variable interest and are the primary
beneficiary, The VIE is a trade accounts receivable securitization, We are the pritmary beneficiary because we
have the power to direct activities that most significantly affect the economic performance and have the obligation
to absorb the majority of the losses or benefits, The results of operations and financial position of this VIE are
included in our consolidated financial statements.

For the consolidated VIE, the frade accounts receivable transferred to the VIE are pledged as collateral to the
related debt. The creditors have recourse to us for losses on these trade accounts receivable. At December 26,
2020 and December 28, 2019, trade accounts receivable that can only be used to settle obligations of this VIE were
$0.0 million and $127 million, respectively, and the liabilities of the VIE where the creditors have recourse to us
were $0.0 million and $100 million, tespeciively,

Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the United
States requires us to make estimates and assumptions that affect the reported amounts of assets and liabilities and
disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of
revenues and expenses during the reporting period. Actual results could differ from those estimates.

In March 2020, the World Health Organization declared the Novel Coronavirus Disease 2019 (“COVID-19"} a
pandemic. The COVID-19 pandemic has negatively impacted the global economy, disrupted global supply chains
and created significant volatility and disruption of global financial markets. In response, many countries
implemented business closures and restrictions, stay-at-home and social distancing ordinances and similar measures
to combat the pandemic, which significantly impacted global business and dramatically reduced demand for dental
products and certain medical products in the second quarter of 2020. Demand increased in the second half of the
year resulting in growth over the prior year driven by sales of personal protective equipment (PPE) and COVID-19
related products. ‘
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Qur consolidated financial statements reflect estimates and assumptions made by us that affect, among other things,
our goodwill, long-lived asset and indefinite-lived intangible asset valuation; inventory valuation; equity investment
valuation; assessment of the annual effective tax rate; valuation of deferred income taxes and income tax
contingencies; the allowance for doubtful accounts; hedging activity; vendor rebates; measurement of
compensation cost for certain share-based performance awards and cash bonus plans; and pension plan
assumptions. Due to the significant uncertainty surrounding the future impact of COVID-19, our judgments
regarding estimates and impairments could change in the future. In addition, the impact of COVID-19 had a
material adverse effect on our business, results of operations and cash flows in the second quarter of 2020. In the
latter half of the year, dental and medical practices began to re-open worldwide, and continued to do so during the
remainder of the year. However, patient volumes remain below pre-COVID-19 levels and certain regions in the
U.S. and internationally are experiencing an increase in COVID-19 cases. As such, there is an ongoing risk that the
COVID-19 pandemic may again have a material adverse effect on our business, results of operations and cash
flows and may result in a material adverse effect on our financial condition and liquidity. However, the extent of
the potential impact cannot be reasenably estimated at this time.

Fiscgl Year

We report our results of operations and cash flows on a 52-53 week basis ending on the last Saturday of December.
The years ended December 26, 2020, December 28, 2019 and December 29, 2018 consisted of 52 weeks.,

Revenue Recognition

Revenue is recognized when a customer obtains control of promised goods or services in an amouni that reflects the
consideration that we expect to receive for those goods or services. To recognize revenue, we do the following;

identify the contract(s) with a customer;

» identify the performance obligations in the contract;

+ determine the transaction price;

« allocate the transaction price to the performance obligations in the contract; and
* recognize revenue when, or as, the entity satisties a performance obligation.

We generate revenue from the sale of dental and medical consumable products, equipment (Health care distribution
revenues), sofiware products and services and other sources (Technology and value-added services revenues).
Provisions for discounts, rebates to customers, customer returns and other contra revenue adjustments are included
in the transaction price at contract inception by estimating the most likely amount based upon historical data and
estimates and are provided for in the period in which the related sales are recognized.

Revenue derived from the sale of consumable products is recognized at a point in time when control transfers to the
customer, Such sales typically entail high-volume, low-dollar otrdets shipped using third-party commuon carriers.
We believe that the shipment date is the most appropriate point in time indicating control has transferred to the
customer becanse we have no post-shipment obligations and this is when legal title and risks and rewards of
ownership transfer to the customer and the point at which we have an enforceable right to payment.

Revenue derived from the sale of equipment is recognized when control transfers to the customer, This occurs
when the equipment is delivered. Such sales typically entail scheduled deliveries of large equipment primarily by
equipment service technicians. Some equipment sales require minimal installation, which is typically completed at
the time of delivery. Our product generally carries standard warranty terms provided by the manufacturer,
however, in instances where we provide warranty labor services, the warranty costs are accrued in accordance with
Accounting Standards Codification (“ASC”) 460 “Guarantees”.

78



HENRY SCHEIN, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(in thousands, except per share data)

Revenue derived from the sale of software products is recognized when products are shipped to customers or made
available electronically, Such software is generally installed by customers and does not require extensive training
due to the nature of its design. Revenue derived from post-contract customer support for software, including annual
support and/or training, is generally recognized over time using time elapsed as the input method that best depicts
the transfer of control to the customer.

Revenue derived from other sources, including freight charges, equipment repairs and financial services, is
recognized when the related product revenue is recognized or when the services are provided. We apply the
practical expedient to treat shipping and handling activities performed after the customer obtains control as
fulfillment activities, rather than a separale performance obligation in the contract.

Sales, value-add and other taxes we collect concurrent with revenue-producing activities are excluded from
revenue.

Certain of our revenue is derived from bundled arrangements that include multiple distinct performance obligations,
which are accounted for separately. When we sell software products together with related services (i.e., training
and technical support), we allocate revenue to software using the residual method, using an estimate of the
standalone selling price to estimate the fair value of the undelivered elements, There are no cases where revenue is
deferred due to a lack of a standalone selling price. Bundled arrangemenis that include elements that are not
considered software consist primarily of equipment and the related installation service, We allocate revenue for
such arrangements based on the relative selling prices of the goods or services. If an observable selling price is not
available (i.e., we do not sell the goods or services separately), we use one of the following techniques to estimate
the standalone selling price: adjusted market approach; cost-plus approach; or the residual method. There is no
specific hierarchy for the use of these methods, but the estimated selling price reflects our best estimate of what the
selling prices of each deliverable would be if it were sold regularly on a standalone basis taking into consideration
the cost structure of our business, technical skill required, customer location and other market conditions.

See Note 17 — Revenue from Coniracts with Cusiomers for additional disclosures of disaggregated net sales and
Note 18 — Segment and Geographic Data for disclosures of net sales by segment and geographic data.
Contract Balances

Contract balances represent amounts presented in our consolidated balance sheet when either we have {ransferred
goods or services to the customer or the customer has paid consideraiion to us under the contract. These contract
balances include accounts receivable, contract assets and contract liabilities.

Accounts Receivable

Accounts receivable are generally recognized when health care distribution and technology and value-added
services revenues are recognized. In accordance with the “expected credit loss” model, the carrying amount of
accounts receivable is reduced by a valuation allowance that reflects our best estimate of the amounts that we do
not expect to collect. In addition to reviewing delinguent accounts receivable, we consider many factors in
estimating our reserve, including types of customers and their credit worthiness, experience and historical data
adjusted for current conditions and reasonable supportable forecasts.

Contract Assets

Contract assets include amounts related to any conditional right to consideration for work completed but not billed
as of the reporting date and generally represent amounts owed to us by customers, but not yet billed. Confract assets
are transferred to accounts receivable when the right becomes unconditional. The coniract assets primarily relate to
our bundled arrangements for the sale of equipment and consumables and sales of term software licenses, Current
contract assets are included in Prepaid expenses and other and the non-current contract assets are included in
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Investments and other within our consolidated balance sheets. Current and non-current contract asset balances as of
December 26, 2020 and December 28, 2019 were not material.

Contract Liabilities

Contract liabilities are comprised of advance payments and upfront payments for service arrangements provided
over time that are accounted for as deferred revenue amounts. Contract liabilities are transferred to revenue once
the performance obligation has been satisfied. Current contract liabilities are included in Accrued expenses: Other
and the non-current contract liabilities are included in Other liabilities within our consolidated balance sheets. At
December 28, 2019, the current portion of contract liabilities of $70.8 million was reported in Accrued expenses:
Other, and $6.2 million related to non-current contract liabilities were reported in Other liabilities. During the year
ended December 26, 2020, we recognized substantially all of the current contract lability amounts that were
previously deferred at December 28, 2019. At December 26, 2020, the current and non-current portion of contract
liabilities were $71.5 million and $8,2 million, tespectively.

Deferred Commissions

Sales commissions earned by our sales force that relate to long term arrangements are capitalized as cosis to eblain
a confract when the costs incurred are incremental and are expected to be recovered. Deferred sales commissions
are amortized over the estimated customer relationship pericd. We apply the practical expedient related to the
capitalization of incremental costs of obtaining a countract, and recognize such costs as an expense when incurred if
the amortization period of the assets that we would have recognized is one year or less. Our deferred commission
balances as of December 26, 2020 and December 28, 2019 were not material,

Sales Returns

Sales returns are recognized as a reduction of revenue by the amount of expected returns and are recorded as refund
liability within corrent Habilities. We estimate the amount of revenue expected to be reversed to calculate the sales
return liability based on historical data for specific products, adjusted as necessary for new products. The
allowance for returns is presented gross as a refund liability and we record an inventory asset (and a corresponding
adjustment to cost of sales) for any products that we expect to be returned.

Inventories and Reserves

Inventories consist primarily of finished goods and are valued at the lower of cost or net realizable value, Cost is
determined by the first-in, first-out method for merchandise or actual cost for large equipment and high tech
equipment. In accordance with our policy for inventory valuation, we consider many factors including the
condition and salability of the inventory, historical sales, forecasted sales and market and economic trends. From
time to time, we adjust our assumptions for anticipated changes in any of these or other factors expected to affect
the value of inventory.

Cash and Cash Equivalenis

We consider all highly liquid short-term investments with an original maturity of three months or less to be cash
equivalents. Due to the short-term maturity of such investments, the carrying amounts are a reasonable estimate of
fair value. Outstanding checks in excess of funds on deposit of $1.3 million and $29.5 million, primarily related to
payments for inventory, were classified as accounts payable as of December 26, 2020 and December 28, 2019,

Direct Shipping and Handling Costs

Freight and other direct shipping costs are included in cost of sales. Direct handling costs, which represent
primarily direct compensation costs of employees who pick, pack and otherwise prepare, if necessary, merchandise
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for shipment to our customers are reflected in selling, general and administrative expenses. Direct shipping and
handling costs were $79.2 million, $73.8 million and $70.6 million for the years ended December 26, 2020,
December 28, 2019 and December 29, 2018,

Advertising and Promotional Costs

We generally expense advertising and promotional costs as incurred. Total advertising and promotional expenses
were $30.8 million, $25.2 million and $12.9 million for the vears ended December 26, 2020, December 28, 2019
and December 29, 2018.

Supplier Rebates

Supplier rebates are included as a reduction of cost of sales and are recognized over the period they are earned. The
Tactors we consider in estimating supplier rebate accruals include forecasted inventory purchases and sales, in
conjuncition with supplier rebate contract (erms, which generally provide for increasing rebates based on either
increased purchase or sales volume.

Property and Equipment

Property and equipment are stated at cost, net of accumulated depreciation or amortization. Depreciation is
computed primarily under the straight-line method (see Note 3 — Property and Equipment, Net for estimated useful
lives). Amortization of leasehold improvements is computed using the straight-line method over the lesser of the
useful life of the assets or the lease term.

Capitalized software costs consist of cosis to purchase and develop software. Costs incurred during the application
development stage for software bought and further customized by outside suppliers for our use and software
developed by a supplier for our proprietary use are capitalized. Costs incurred for our own personnel whe are
directly associated with software development are capitalized.

Income Taxes

We account for income taxes under an asset and liability approach that requires the recognition of deferred income
tax assets and liabilities for the expected future tax consequences of events that have been recognized in our
financial statements or tax returns. In estimating future tax consequences, we generally consider all expected future
events other than enactments of changes in tax laws or rates, The effect on deferred income tax assets and
liabilities of a change in tax rates is recognized as income or expense in the period that includes the enactment date.
We file a consolidated U.S. federal income tax return with our 80% or greater owned U.S. subsidiaries.

Foreign Currency Translation and Transactions

The financial position and results of operations of our foreign subsidiaries are determined using local currency as
the functional currency, Assets and liabilities of these subsidiaries are translated at the exchange rate in effect at
each year-end. Income statement accounts are translated at the average rate of exchange prevailing during the year.
Translation adjustments arising from the use of differing exchange rates from period to period are included in
Accumulated other comprehensive income in stockholders’ equity. Gains and losses resulting from foreign
currency transactions are included in earnings.

Risk Management and Derivative Financial Instruments
We use derivative instruments to minimize our exposure to fluctuations in foreign currency exchange rates, Our
objective is to manage the impact that foreign currency exchange rate fluctuations could have on recognized asset

and lability fair values, earnings and cash flows, as well as our net investments in foreign subsidiaries, Qur risk
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management policy requires that derivative contracts used as hedges be effective at reducing the risks associated
with the exposure being hedged and be designated as a hedge at the inception of the contract. We do not enter into
derivative instruments for speculative purposes. Our derivative instruments primarily include foreign currency
forward agreements related to certain intercompany loans, certain forecasted inventory purchase commitments with
foreign suppliers and foreign currency forward contracts to hedge a portion of our euro-denominated foreign
operations which are designated as net investment hedges.

Foreign currency forward agreements related to forecasted inventory purchase commitments with foreign suppliers
and foreign currency swaps related to foreign currency denominated debt are designated as cash flow hedges. For
derivatives that are designated and qualify as cash flow hedges, the changes in the fair value of the derivative is
recorded as a component of Accumulated other comprehensive income in stockholders” equity and subsequently
reclassified into earnings in the period(s) during which the hedged transaction affects eamings. We classify the
cash flows related to our hedging activities in the same category on our consolidated statements of cash flows as the
cagh flows related to the hedged item.

Foreign currency forward contracts related to our euro-denominated foreign operations are designated as net
invesiment hedges, For derivatives that are designated and qualify as net investment hedges, the changes in the fair
value of the derivative is recorded in the foreign currency translation gain (loss) component of Accumulated other
comprehensive income in stockholders’ equity until the net investment is sold or substantially liquidated.

Our foreign currency forward agreements related to foreign currency balance sheet exposure provide econommic
hedges but are not designated as hedges for accounting purposes.

For agreements not designated as hedges, changes in the value of the derivative, along with the transaction gain or
loss on the hedged item, are recorded in earnings.

Total return swaps are entered into for the purpose of economically hedging our unfunded non-qualified
supplemental retirement plan (“SERP”) and our deferred compensation plan (“DDCP™). This swap will offset
changes in our SERP and DCP liabilities, This swap is expected to be renewed on an annual basis.

Acguisitions

We account for business acquisitions and combinations under the acquisition method of accounting, where the net
assets of businesses purchased are recorded at their fair value at the acquisition date and our consolidated financial
statements.include their results of operalions from that date. Any excess of acquisition consideration over the fair
value of identifiable net asséts acquired is recorded as goodwill. The major classes of assets and liabilities that we
generally allocate purchase price to, excluding goodwill, include identifiable intangible assets (i.e., trademarks and
frade names, customer relationships and lists, non-compete agreements and product development), property, plant
and equipment, deferred taxes and other current and long-term assets and liabilities. The estimated fair value of
identifiable intangible assets is based on critical estimates, judgments and assumptions derived from: analysis of
market conditions; discount rates; discounted cash flows; customer retention rates; and estimated useful lives.
Some prior owners of such acquired subsidiaries are eligible to receive additional purchase price cash consideration
if certain financial targets are met. While we use our best estimates and assumptions to accurately value those
assels acquired and liabilities assumed at the acquisition date as well as contingent consideration, where applicable,
our estimates are inherently uncertain and subject to refinement. As a resull, during the measurement period we
may record adjustments to the assets acquired and liabilities assumed with the corresponding offset to goodwill
within cur consolidated balance sheets. At the end of the measurement period or final determination of the values
of such assets acquired or liabilities assumed, whichever comes first, any subsequent adjustments are recognized in
our consolidated statements of operations, For the years ended December 26, 2020, December 28, 2019 and
December 29, 2018, there were no material adjustments recorded in our consolidated statement of income relating
to changes in subsequent adjustments or estimated contingent purchase price liabilities,
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Redeemable Noncontrolling Interests

Some minority stockholders in certain of our subsidiaries have the right, at certain times, to require us to acquire
their ownership interest in those entities at fair value. Their interests in these subsidiaries are classified outside
permanent equity on our consolidated balance sheets and are carried at the estimated redemption amounts. The
redemption amounts have been estimated based on expected future earnings and cash flow and, if such earnings and
cash flow are not achieved, the value of the redeemable noncontrolling interests might be impacted. Changes in the
estimated redemption amounts of the noncontrolling interests subject to put options are reflected at each reporting
period with a corresponding adjustment to Additional paid-in capital. Future reductions in the carrying amounts are
subject to a “floor” amount that is equal to the fair value of the redeemable noncontrolling interests at the time they
were originally recorded. The recorded value of the redeemable noncontrolling interests cannot go below the floor
level. These adjustments do not impact the calculation of earnings per share.

Noncontrolling Interests

Noncontrolling interests represent our less than 50% ownership interest in an acquired subsidiary. Our net income
is reduced by the portion of the subsidiaries net income that is attributable to nonconirolling interests.

Goodwill

Goodwill is not amortized, but is subject to impairment analysis annually or more frequently if there is a triggering
event or if an event occurs or circumstances change that would more likely than not reduce the fair value of a
reporting unit below its carrying value. Such impairment analyses for goodwill requires a comparison of the fair
value to the carrying value of reporting units. We regard our reporting units to be our operating segments: global
dental; global medical; and technology and value-added services. Goodwill was allocated to such reporting units,
for the purposes of preparing our impairment analyses, based on a specific identification basis.

On December 29, 2019 we adopted Account Standards Update (“ASU™) 2017-04 Intangibles-Goodwill and Other
(Topic 350): Simplifying the Test for Goodwill Impairment, which eliminated step two from the goodwill
impairment test, thereby eliminating the requirement to calculate the implied fair value of a reporting unit. We
perform our anmual goodwill impairment test by comparing the fair value of our reporting units to the carrying
value of those units. Goodwill as of December 26, 2019 and December 29, 2018 were tested under the prior
standard.

For the year ended December 26, 2020 we tested goodwill for impairment, on the first day of the fourth quarter,
using a quantitative analysis comparing the carrying value of our reporting units, including goodwill, to the
estimated fair value of our reporting units using a discounted cash flow methodology. If the fair value of a reporting
unit exceeds its carrying amount, goodwill of the reporting unit is considered not impaired. Conversely,
impairment loss would be equivalent to the excess of a reporting unit’s carrying value over its fair value limited to
the total amount of goodwill allocated to that reporting unit.

For the years ended December 26, 2019 and December 29, 2018 we tested goodwill for impairment on the first day
of the fourth quarter, using a quantitative analysis which consisted of a two-step approach. The first step of our
quantitative analysis consisted of a comparison of the carrying value of our reporting units, including goodwill, to
the estimated fair value of our reporting units using a discounted cash flow methodology. If step one resulted in the
carrying value of the reporting unit exceeding the fair value of such reporting unit, we would have then proceeded
to step two which would have required us to calculate the amount of impairment loss, if any, that we would have
recorded for such reporting unit. The calculation of the impairment loss in step two would have been equivalent to
the reporting unit’s carrying value of goodwill less the implied fair value of such goodwill.

Qur use of a discounted cash flow methodology includes estimates of future revenue based upon budget projections
and growth rates which take into account estimated inflation rates. We also develop estimates for future levels of
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gross and operating profits and projected capital expenditures. Our methodology also includes the use of estimaied
discount rates based upon industry and competitor analysis as well as other factors. The estimates that we use in our
discounted cash flow methodology involve many assumptions by management that are based upon future growth
projections, Some factors we consider important that could trigger an interim impairment review include:
significant underperformance relative to expected historical or projected future operating results; significant
changes in the manner of our use of acquired assets or the strategy for our overall business (e.g., decision to divest a
business); or significant negative industry or economic trends.

If we determine through the impairment review process that goodwill is impaired, we record an impairment charge
in our consolidated statements of income. For the years ended December 28, 2019 and December 29, 2018, the
results of our goodwill impairment analysis did not result in any impairments.

Long-Lived Assets

Long-lived assets, other than goodwill and other definite-lived intangibles, are evaluated for impairment whenever
events or changes in circumstances indicate that the carrying amount of the assets may not be recoverable through
the estimated undiscounted future cash flows to be derived from such assets.

Definite-lived intangible assets primarily consist of non-compete agreements, trademarks, trade names, customer
lists, customer relationships and intellectual property. For long-lived assets used in operations, impairment losses
are only recorded if the asset’s carrying amount is not recoverable through its undiscounted, probability-weighted
future cash flows. We measure the impairment loss based on the difference between the carrying amount and the
estimated fair value, When an impairmeni exists, the related assets are written down to fair value.

During the year ended December 26, 2020, we recorded total impairment charges on intangible assets of
approximately $20.3 million, nearly all of which was recorded in our technology and value-added services segment.

Cost of Sales

The primary components of cost of sales include the cost of the product (net of purchase discounts, supplier
chargebacks and rebates) and inbound and outbound freight charges. Costs related to purchasing, receiving,
inspections, warchousing, internal inventory transfers and other costs of our distribution network are included in
selling, general and administrative expenses along with other operating costs. :

As a result of different practices of categorizing costs agsociated with distribution networks throughout our
industry, our gross marging may not necessarily be comparable to other distribution companies. Total distribution
network costs were $71.7 million, $72.3 million and $69.6 million for the years ended December 26, 2020,
December 28, 2019 and December 29, 2018.

Comprehensive Income

Comprehensive income includes certain gains and losses that, under accounting principles generally accepted in the
United States, are excluded from net income as such amounts are recorded directly as an adjustment to
stockholders’ equity. Our comprehensive income is primarily comprised of net income, foreign currency
translation gain (loss), unrealized gain (loss) from foreign cumrency hedging activities, unrealized investment gain
(loss) and pension adjustment gain (loss).

Leases

On December 30, 2018, we adopted ASC Topic 842, Leases, using a modified retrospective approach, whereby
we continue to apply existing lease guidance during the comparative periods and apply the new lease
requirements through a cumulative-effect adjustment in the period of adoption. We elected the package of
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practical expedients permitted under the transition guidance within the new standard, which, among other things,
allowed us to carry forward the historical lease classification. Information related to leases as of December 28,
2019 is presented under Topic 842, while prior period amounts are not adjusted and continue to be reported under
legacy guidance in ASC Topic 840, Leases.

The most significant impact was the recognition of ROU assets and lease liabilities for operating leases, while our
accounting for finance leases remained substantially unchanged. Adoption of the new standard resulted in the
recording of additional net operating lease assets of $259.9 million and operating lease liabilities of $267.3 million,
and a decrease of $1.1 million and $8.5 million in prepaid rent and deferred rent liabilities, respectively. The
standard did not materially impact our consolidated net income and had no impact on cash flows.

We determine if an arrangement contains a lease at inception. An arrangement contains a lease if it implicitly or
explicitly identifies an asset to be used and conveys the right to control the use of the identified asset in exchange
for consideration. As a lessee, we include operating leases in Operating lease right-of-use (“ROU™) assets,
Operating lease liabilities, and Non-current operating lease liabilities in our consolidated balance sheet. Finance
leases are included in Property and equipment, Current maturities of long-term debt, and Long-term debt in our
consolidated balance sheet.

ROU assets represent our right to use an underlying asset for the lease term and lease liabilities represent our
obligation to make lease payments arising from the lease. Operating lease ROU assets and liabilities are recognized
upon commencement of the lease based on the present value of the lease payments over the lease term. As most of
our leases do not provide an implicit interest rate, we generally use our incremental borrowing rate based on the
estimated rate of interest for fully collateralized and fully amortizing borrowings over a similar term of the lease
payments at commencement date to determine the present value of lease payments. When readily determinable, we
use the implicit rate. Our lease terms may include options to extend or terminate the lease when it is reasonably
certain that we will exercise that option. Lease expense for lease payments is recognized on a straight-line basis
over the lease term. Expenses associated with operating leases and finance leases are included in “Selling, general
and administrative’” and “Interest expense”, respectively within our Conselidated Statement of [ncome. Leases
with a lease term of 12 months or less are not capitalized.

We have lease agreements with lease and non-lease components, which are generally accounted for as a single
lease component, except non-lease components for leases of vehicles, which are accounted for separately, When a
vehicle lease contains both lease and non-lease components, we allocate the transaction price based on the relative
standalone selling price.

Accounting Pronouncements Adopted

On December 29, 2019, we adopted ASU No. 2017-04, “Intangibles-Goodwill and Other” (Topic 350) (“ASU
2017-04). ASU 2017-04 eliminates step two from the goodwill impairment test, thereby eliminating the
requirement to calculate the implied fair value of a reporting unit. ASU 2017-04 requires us to perform our antual
goodwill impairment test by comparing the fair value of our reporting units to the carrying value of those units, If
the carrying value exceeds the fair value, we will be required to recognize an impairment charge; however, the
impairment charge should not exceed the amount of goodwill allocated to such reporting unit. Our adoption of
ASU 2017-04 did not have a material impact on our consolidated financial statements.

On December 29, 2019, we adopted ASU No. 2016-13, "Financial Instruments-Credit Losses {Topic 326):
Measurement of Credit Losses on Financial Instruments" which requires the measurement and recognition of
expected credit losses for financial assets held at amortized cost. We adopted Topic 326 vsing the modified-
retrospective method and recorded an immaterial cumulative-effect adjustment to the opening balance of retained
earnings. Based upon the level and makeup of our financial asset portfolio, including accounts receivable, past loan
loss activity and current known activity regarding our outstanding loans, the adoption of this ASU resulted in a
decrease of $0.4 million to retained earnings,
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Recently Issued Accounting Standards

In December 2019, the FASB issued ASU No. 2019-12, “Income Taxes” (Topic 740): Simplifying the Accounting
for Income Taxes (“ASU 2019-12"). ASU 2019-12 will simplify the accounting for income taxes by removing
certain exceptions to the general principles in Topic 740. The amendments also improve consistent application of
and simplify U.S. GAAP for other areas of Topic 740 by clarifying and amending existing guidance. ASU 2019-12
is effective for fiscal years beginning after December 15, 2020. We do not expect that the requirements of this
ASU will have a material impact on our consolidated financial statements.

In August 2020, the Financial Accounting Standards Board (“FASB”) issued ASU No. 2020-06, “Debt—Debt with
Conversion and Other Options” (Subtopic 470-20) and “Derivatives and Hedging— in Entity’s Own Equity”
(Subtopic 815-40): Accounting for Convertible Instruments and Contracts in an Entity’s Own Equity (*ASU 2020-
06™). ASU 2020-06 simplifies the accounting for convertible instruments. In addition to eliminating certain
accounting models, this ASU includes improvements to the disclosures for convertible instruments and earnings-
per-share (EPS) guidance and amends the guidance for the derivatives scope exception for contracts in an entity’s
own equity. ASU 2020-06 is effective for fiscal years beginning after December 15, 2021. We do not expect that
the requirements of this ASU will have a material impact on our consolidated financial statements.
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Note 2 — Discontinued Operations
Animal Health Spin-off

On February 7, 2019 (the “Distribution Date™), we completed the separation (the “Separation”™) and subsequent
merger (“Merger”} of our animal health business (the “Henry Schein Animal Health Business™) with Direct Vet
Marketing, Inc. (d/b/a Vets First Choiee, “Vets First Choice™). This was accomplished by a series of transactions
among us, Vets First Choice, Covetrus, Inc. (f’k/a HS Spinco, Inc. “Covetrus™), a wholly owned subsidiary of ours
prior to the Distribution Date, and HS Merger Sub, Inc., a wholly owned subsidiary of Covetrus (“Merger

Sub™). In connection with the Separation, we confributed, assigned and transferred to Covetrus certain applicable
assets, liabilities and capital stock or other ownership interests relating to the Henry Schein Animal Health
Business. On the Distribution Date, we received a tax-free distribution of $1,120 million from Covetrus pursuant to
certain debt financing incurred by Covetrus. On the Distribution Date and prior to the Animal Health Spin-off,
Covetrus issued shares of Covetrus common stock to certain institutional accredited investors (the “Share Sale
Investors™) for $361.1 million (the “Share Sale™). The proceeds of the Share Sale were paid to Covetrus and
distributed to us. Subsequent to the Share Sale, we distributed, on 4 pro rata basis, all of the shares of the common
stock of Covetrus held by us to our stockholders of record as of the close of business on January 17, 2019 (the
“Animal Health Spin-off”}. After the Share Sale and Animal Health Spin-off, Merger Sub consummated the
Merger whereby it merged with and into Vets First Choice, with Vets First Choice surviving the Merger as a
wholly owned subsidiary of Covetrus. Immediately following the consummation of the Merger, on a fully diluted
basis, (i) approximately 63% of the shares of Covelrus common stock were (a) owned by our stockholders and the
Share Sale Investors, and (b) held by certain employees of the Henry Schein Animal Health Business {(in the form
of certain equity awards), and (if) approximately 37% of the shares of Covetrus common stock were {a) owned by
stockholders of Vets First Choice immediately prior to the Merger, and (b) held by certain employees of Vets First
Choice (in the form of certain equity awards). After the Separation and the Merger, we no longer beneficially
owned any shares of Covetrus common stock and, following the Distribution Date, will not consolidate the
financial results of Covetrus for the purpose of our financial reporting. Following the Separation and the Merger,
Covetrus was an independent, publicly traded company on the Nasdaq Global Select Market.

In connection with the completion of the Animal Health Spin-off, we entered into a lransition services agreement,
which ended in December 2020, with Covetrus under which we agreed to provide certain transition services for up
to twenty-four months in areas such as information technology, finance and accounting, human resources, supply
chain, and real estate and facility services,

As a result of the Separation, the financial position and results of operations of the Henry Schein Animal Health
Business are presented as discontinued operations and have been excluded from continuing operations and segment
results for all periods presenied. The accompanying Notes to the Consolidated Financial Statements have been
revised to reflect the effect of the Separation and all prior year balances have been revised accordingly to reflect
continuing operations only. The historical statements of Comprehensive Income (Loss) and Shareholders' Equity
have not been revised to reflect the Separation and instead reflect the Separation as an adjustment to the balances at
December 26, 2020,
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Summarized financial information for our discontinued operations is as follows:

Years Ended
December 26, December 28, December 29,
2020 2019 2018

Net sales 3 - 3 319,522 § 3,784,392
Cost of goods sold - 260,097 3,100,055
Gross profit - 59,425 684,337
Selling, general and administrative 2,347 68,919 531,905
Operating income (loss) (2,347) (9,494) 152,432
Income tax expense (benefit) {3,333) (2,181) 48,060
Income (loss) from discontinued operations 986 (6,323) 111,685
Net (income) loss attributable to noncontrolling interests - 366 (6,521)
Net income (loss) from discontinued operations

attributable to Henry Schein, Inc. 986 (5,957) 105,164

The operating loss from discontinued operations for the year ended December 26, 2020 was primarily attributable
to costs directly related to the Animal Health Spin-off. See Note 23 — Related Party Transactions for additional

information.

The net income from discontinued operations for the year ended December 26, 2020 was primarily attributable to a
reduction in a Hability for tax indemnification and a tax refund received during 2020 by a holding company

previously part of our Animal Health legal structure and other favorable tax resolutions,

The financial information above, for the year ended December 28, 2019, represents activity of the discontinued
operations during year-to-date through the Distribution Date. The loss from discontinued operations for the year
ended December 28, 2019 was primarily attributable to the inclusion of the transaction costs directly related to the

Animal Health Spin-off.
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The following are the amounts of assets and liabilities that were transferred to Covetrus as of February 7, 2019,

Cash and cash equivalents
Accounts receivable, net
Inventories, net
Prepaid expenses and other
Total current assets of discontinued operations
Property and equipment, net
Operating lease right-of-use asset, net
Goodwill
Other intangibles, net
Investments and other
Total long-term assets of discontinued operations
Total assets of discontinued operations

Accounts payable
Current maturities of long-term debt
Operating lease liabilities
Accrued expenses:

Payroll and related

Taxes

Other

Total current liabilities of discontinued eperations

Long-term debt
Deferred income taxes
Operating lease liabilities
Other liabilities

Total long-term liabilities of discontinued operations

Total liabilities of discontinued operations
Redeemable noncontrolling interests

89

February 7,
2019

6,815
432,812
536,637
120,546

1,096,810
69,790
57,012

742,931
205,793
120,518

1,196,044

2,292,854

316,162
657
18,951

36,347
24,060
80,400

477,077
1,176,105
17,019
38,668
29,209

1,261,001

k=

1,738,078

28,270
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Note 3 — Property and Equipment, Net

Property and equipment, including related estimated useful lives, consisted of the following:
December 26, December 28,

2020 2019
Land $ 20,297 § 18,030
Buildings and permanent improvements 145,160 121,823
Leasehold improvements 107,753 104,089
Machinery and warehouse equipment 142,437 124,640
Furniture, fixtures and other 108,041 99,083
Computer equipment and software 344,494 330,926
868,182 798,591
Less accumulated depreciation (526,178) (468,946)
Property and equipment, net 3 342,004 $ 329,645
Estimated Useful
Lives (in years)
Buildings and permanent improvements 40
Machinery and warehouse equipment 5-10
Furniture, fixiures and other 3.10
Computer equipment and software 3-10

Property and equipment related depreciation expense for the years ended December 26, 2020, December 28, 2019
and December 29, 2018 was $64.3 million, $64.4 million and $58.1 million.
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Note 4 — Goodwill and Other Intangibles, Net

The changes in the carrying amount of goodwill for the years ended December 26, 2020 and December 28, 2019
were as follows:

Technology and

Health Care Value-Added
Distribution Services Total
Balance as of December 29, 2018 b 1,433,412 § 647,617 § 2,081,029
Adjustments to goodwill:
Acquisitions 50,276 338,352 388,628
Foreign currency translation {6,969) {193) (7,162)
Balance as of December 28, 2019 1,476,719 985,776 2,462,495
Adjustments to goodwill:
Acquisitions 14,230 12,101 26,331
Foreign currency translation 9,888 5,678 15,566
Balance as of December 26, 2020 $ 1,500,837 § 1,003,555 $ 2,504,392
Other intangible agsets consisted of the following:
December 26, 2020 December 28, 2019
Accumulated Accumulated
Cost Amortization Net Cost Amortization Net
Non-compete agreements $ 30,993 § (11,480) § 19,513 § 34,553 % (9,327) § 25,226
Trademarks / trade names - definite lived 95,382 (50,893) 44 489 99,314 (44,134) 55,180
Customer relationships and lists 652,605 (283,469) 369,136 715,630 (274,330) 441,300
Product Development 94216 (54,451) 39,765 85211 (42,326) 42,885
Other 14,188 (7,662) 6,526 26237 {17,950) 8,287
Total $ 887,384 §  (407,955) § 479,429 § 960,945 § (388,067 § 572,878

Non-compete agreements represent amounts paid primarily to key employees and prior owners of acquired
businesses, as well as certain sales persons, in exchange for placing restrictions on their ability to pose a
competitive risk to us. Such amounts are amortized, on a straight-line basis over the respective non-compete
period, which generally commences upon termination of employment or separation from us. The weighted-average

non-compete period for agreements currently being amortized was approximately 5.1 years as of December 26,
2020,

Trademarks, trade names, customer lists and customer relationships were established through business acquisitions.
Definite-lived trademarks and trade names are amortized on a straight-line basis over a weighted-average period of
approximately 8.1 years as of December 26, 2020. Customer relationships and customer lists are definite-lived
intangible assets that are amortized on a straight-line basis over a weighted-average period of approximately 10.0
years as of December 26, 2020. Product development 13 a definite-lived intangible asset that is amortized on a

_ straight-line basis over a weighted-average period of approximately 8.5 years as of December 26, 2020,

Amortization expense related to definite-lived intangible assets for the years ended December 26, 2020, December
28, 2019 and December 29, 2018 was $105.9 million, $108.3 million and $75.3 million. During the year ended
December 26, 2020, we recorded total impairment charges on intangible assets of approximately $20.3 million.
The annual amortization expense expected to be recorded for existing intangibles assets for the years 2021 through
20235 is $99.3 million, $85.5 million, $78.0 million, $54.8 million and $43.2 million.
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Note 5 — Investments and Other

Investments and other consisted of the following:
December 26, December 28,

2020 2019

Investment in unconsolidated affiliates § 169,382 § 164,659
Non-current deferred foreign, state and local income taxes 42,504 23,625
Notes receivable (! 34,760 43,544
Capitalized costs for internally generated software for resale 47,650 42,445
Security deposits 1,752 534
Acquisition-related indemnification 49,401 38,464
Other long-term assets 20,906 14,648

Total 5 366,445 § 327,919

(1) Long-term notes receivable carry interest rates ranging from 1.0% to 14.0% and are due in varying installments through
September 30, 2027,

Amortization expense related to other long-term assets for the years ended December 26, 2020, December 28, 2019
and December 29, 2018 was $15.3 million, $12.3 million and $10.2 million.

92



HENRY SCHEIN, INC.,
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(in thousands, except per share data)

Note 6 — Debt
Bank Credit Lines

Bank credit lines consisted of the following:

December 26, December 28,
2020 2019
Revolving credit agreement ¥ - $ -
Other short-term bank credit lines 73,366 23,975
Total 3 73,366 $ 23,975

Revolving Credit Agreement

On April 18, 2017, we entered into a $750 million revolving credit agreement (the “Credit Agreement”), which
matures in April 2022, The interest rate is based on the USD LIBOR plus a spread based on our leverage ratio at
the end of each financial reporting quarter. We expect the LIBOR rate to be discontinued at some point

during 2021, which will require an amendment to our debt agreements to reflect a new reference rate. We do not
expect the discontinuation of LIBOR as a reference rate in our debt agreements to have a material adverse effect on
our financial position or to materially affect our interest expense. The Credit Agreement also requires, among other
things, that we maintain maximum leverage ratios. Additionally, the Credit Agreement contains customary
representations, warranties and affirmative covenants as well as customary negative covenants, subject to
negotiated exceptions on liens, indebtedness, significant corporate changes (including mergers), dispositions and
certain restrictive agreements. As of December 26, 2020 and December 28, 2019, we had no borrowings on this
revolving credit facility. As of Deceraber 26, 2020 and December 28, 2019, there were $9.5 million and $9.6
million of letters of credit, respectively, provided to third parties under the credit facility.

On April 17, 2020, we amended the Credit Agreement to, among other things, (i) modify the financial covenant
from being based on total leverage ratio to net leverage ratio, (ii) adjust the pricing grid to reflect the net leverage
ratio calculation, and (iif) increase the maximum maintenance leverage ratio through March 31, 2021,

364-Day Credit Agreement

On April 17, 2020, we entered into a new $700 million 364-day credit agreement, with JPMorgan Chase Bank,
N.A. and U.S. Bank National Association as joint lead arrangers and joint bookrunners. This facility matores on
April 16,2021, As of December 26, 2020, we had no borrowings under this credit facility. We have the ability to
borrow up to an additional $200 million, from the original facility amount of $700 million, under this credit facility
on a revolving basis as needed, subject to the terms and conditions of the credit agreement. The interest rate for
borrowings under this facility will fluctuate based on our net leverage ratio. At December 26, 2020, the interest
rate on this facility was 2.50%. The proceeds from this facility can be used for working capital requirements and
general corporate purposes, including, but not limited to, permitted refinancing of existing indebtedness. Under the
terms of this agreement, we are prohibited from repurchasing our common stock until we report our financial
results for the second quarter of 2021.

Other Shovrt-Term Credit Lines

As of December 26, 2020 and December 28, 2019, we had various other short-term bank credit lines available, of
which $73.4 million and $24.0 million, respectively, were outstanding, At December 26, 2020 and December 28,
2019, borrowings under all of these credit lines had a weighted average interest rate of 4.14% and 3.45%,
tespectively.
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Long-term debt

Long-term debt consisted of the following;

Pecember 24, December 28,

2020 2019

Private placement facilities $ 613,498 $ 621,274
1.5, trade accounts receivable securitization - 100,000
Note payable due in 2025 with an interest rate of 3.1%

at December 26, 2020 1,554 -
Various collateralized and uncollateralized loans payable with interest,

in varying installments through 2023 at interest rates

ranging from 2.62% to 4.27% at December 26, 2020 and

ranging from 2.56% to 10.5% at December 28, 2019 4,596 6,089
Finance lease obligations {see Note 7) 5,961 5,394
Total 625,609 732,757
Less current maturities (109,836) (109,849)

Total long-term debt b 515,773 § 622,908

Private Placement Facilities

Our private placement facilities, with three insurance companies, have a total facility amount of $1 billion, and are
available on an uncommitted basis at fixed rate economic terms to be agreed upon at the time of issvance, from
time to time through June 23, 2023, The facilities allow us to issue senior promissory notes to the lenders at a fixed
rate based on an agreed upon spread over applicable treasury notes at the time of issuance. The term of each
possible issuance will be selected by us and can range from five to 15 years (with an average life no longer than 12
years). The proceeds of any issuances under the facilities will be used for general corporate purposes, including
wotking capital and capital expenditures, to refinance existing indebtedness and/or to fund potential acquisifions,
On June 29, 2018, we amended and restated the above private placement facilities to, among other things, (i) permit
the consummation of the Animal Health Spin-off and (ii) provide for the issuance of notes in Euros, British Pounds
and Australian Dollars, in addition to U.S. Dollars, The agreements provide, among other things, that we maintain
certain maximum leverage ratios, and contain restrictions relating to subsidiary indebtedness, liens, affiliate
transactions, disposal of assets and certain changes in ownership. These facilities contain make-whole provisions in
the event that we pay off the facilities prior to the applicable due dates.

On June 23, 2020, we amended the private placement facilities to, among other things, (i) temporarily modify the
financial covenant from being based on total leverage ratio to net leverage ratio until March 31, 2021, (ii) increase
the maximum maintenance leverage ratio through March 31, 2021, but with a 1.00% interest rate increase on the
outstanding notes if the net leverage ratio exceeds 3.0x, which will remain in effect until we deliver financials for a
four-quarter period ending on or after June 30, 2021 showing compliance with the total leverage ratio requirement,
and (iii} make certain other changes conforming to the Credit Agreement, dated as of April 18, 2017, as amended.
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The components of our private placement facility borrowings as of December 26, 2020 are presented in the
following table (in thousands):

Amount of
Date of Borrowing Borrowing
Borrowing Outstanding Rate Due Date

January 20, 201210 3 14,286 3.09% January 20, 2022
January 20, 2012 50,000 345 January 20, 2024
December 24, 2012 50,000 3.00 December 24, 2024
June 2, 2014 100,000 3.19 June 2, 2021
June 16, 2017 100,000 3.42 June 16, 2027
September 15, 2017 100,000 3.52 September 15, 2029
January 2, 2018 100,000 3.32 January 2, 2028
September 2, 2020 @ 100,000 235 September 2, 2030
Less: Deferred debt issuance costs (738)

$ 613,498

(1) Annual repayments of approximately $7.1 million for this borrowing commenced on January 20, 2016.

(2) On September 2, 2020, we refinanced our $100 million private placement borrowing at 3.79%, originally due on September 2, 2020,
with a similar 10-year borrowing at 2.35% maturing on September 2, 2030.

U.S. Trade Accounts Receivable Securitization

We have a facility agreement with a bank, as agent, based on the securitization of our U.S. trade accounts
receivable that is structured as an asset-backed securitization program with pricing committed for up to three years.
Our current facility, which has a purchase limit of $350 million, was scheduled to expire on April 29, 2022, On
June 22, 2020, the expiration date for this facility was extended to June 12, 2023 and was amended to adjust certain
covenant levels for 2020. As of December 26, 2020 and December 28, 2019, the borrowings outstanding under this
securitization facility were $0.0 million and $100 million, respectively. At December 26, 2020, the interest rate on
borrowings under this facility was based on the asset-backed commercial paper rate of 0.22% plus 0.95%, for a
combined rate of 1.17%. At December 28, 2019, the interest rate on borrowings under this facility was based on
the asset-backed commercial paper rate of 1.90% plus 0.75%, for a combined rate of 2.65%.

If our accounts receivable collection pattern changes due to customers either paying late or not making payments,
our ability to borrow under this facility may be reduced.

We are required to pay a commitment fee of 25 to 45 basis points depending upon program utilization.
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As of December 26, 2020, the aggregate amounts of long-term debt, including finance lease obligations and net of
deferred debt issuance costs of $0.8 million, maturing in each of the next five years and thereafier are as follows:

2021 $ 109,836
2022 11,607
2023 1,916
2024 100,303
2025 1,839
Thereafter 400,108

Total 3 625,609
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Note 7 — Leases

Leases

‘We have operating and finance leases for corporate offices, office space, distribution and other facilities, vehicles,
and certain equipment. Our leases have remaining terms of less than one year to approximately 16 years, some of
which may include options to extend the leases for up to 10 years. The components of lease expense were as

follows:
Years Ended
December 26, December 28,
2020 2019

Operating lease cost; (7@ $ 86,800 § 88,246
Finance lease cost:

Amortization of right-of-use assets 2,209 1,154

Interest on lease liabilities 115 131
Total finance lease cost $ 2324 § 1,285

(1) Includes variable lease expenses.

{(2) Operating lease cost for each of the years ended December 26, 2020, and December 28, 2019, includes amortization of right-cf-use
assets of $0.6 million, related to facility leases recorded in “Restructuring costs” within our consolidated statements of income.

Supplemental balance sheet information related to leases is as follows:

Years Ended
December 26, December 28,
2020 2019

Operating I.eases:
Operating lease right-of-use assets b 288,847 % 231,662
Current operating lease liabilities 64,716 65,349
Non-current operating lease liabilities 238,727 176,267

Total operating lease liabilities b 303,443 % 241,616
Finance Leases:
Property and equipment, at cost $ 10,683 § 10,268
Accumulated depreciation {4,277) {4,381
Property and equipment, net of accumulated depreciation 3 6,406 $ 5,687
Current maturities of long-term delst $ 2420 % 1,736
Long-term debt 3,541 3,658

Total finance lease liabilities b3 5961 § 5,394
Weighted Average Remaining Lease Term in Years:

Operating leases 7.5 5.5

Finance leases 4.3 5.0
Weighted Average Discount Rate:

Qperating leases 2.8% 3.4%

Finance leases 1.9% 2.2%
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Supplemental cash flow information related to leases is as follows:

Years Ended
December 26, December 28,
2020 2019

Cash paid for amounts included in the measurement of lease liabilities:

Operating cash flows for operating leases $ 76,985 79,699

Operating cash flows for finance leases 101 99

Financing cash flows for finance leases 2,148 1,413
Right-of-use assets obtained in exchange for lease obligations;

Qperating leases 3 120,148 297,800

Finance leases 2,947 2,940
Maturities of lease liabilities are as follows:

December 26, 2020
Operating Finance
Leases Leases

2021 $ 71,801 $ 2,503
2022 58,049 1,542
2023 40,670 596
2024 28,899 327
2025 26,147 305
Thereafter 110,228 820
Total future lease payments 335,794 6,193
Less imputed interest (32,351) (232)
Total $ 303,443 § 5,961

As of December 26, 2020, we have additional operating leases with total lease paymenis of $13.5 million for
buildings and vehicles that have not vet commenced. These operating leases will commence subsequent to
December 26, 2020, with lease terms of two years to 10 years.
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Note 8 — Redeemable Noncontrolling Interests

Some minority stockholders in certain of our subsidiaries have the right, at certain times, to require us to acquire
their ownership interest in those entities at fair value. ASC 480-10 is applicable for noncontrolling interests where
we are or may be required to purchase all or a portion of the outstanding interest in a consolidated subsidiary from
the noncontrolling interest holder under the terms of a put option contained in contractual agreements. The
components of the change in the Redeemable noncontrolling interests for the years ended December 26, 2020,
December 28, 2019 and December 29, 2018 are presented in the following table:

Balance, beginning of period

Decrease in redeemable noncontrolling interests due to
redemptions

Increase in redeemable noncontrolling interests due to
business acquisitions

Net income attributable to redeemable noncontrolling interests

Dividends declared

Effect of foreign currency translation loss atiributable to
redeemable noncontrolling interests

Change in fair value of redeemable securities

Balance, end of period

99

December 26, December 28, December 29,
2020 2019 2018

$ 287,258 % 219,724 § 465,585
(17,241) (2,270) (287,767)
28,387 74,865 4,655

13,363 14,838 15,327
(12,631) (10,264) (8,206)
(4,279) (2,335) (11,330)

32,842 (7,300} 41,460
$ 327,699 § 287,258 $ 219,724
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Note 9 — Comprehensive Income

Comprehensive income includes certain gains and losses that, under 1.8, GAAP, are excluded from net income as
such amounts are recorded directly as an adjustment to stockholders’ equity.

The following table summarizes our Accumulated other comprehensive loss, net of applicable taxes as of:

December 26, December 28, December 29,

2020 2019 2018
Attributable fo Redeemable noncontrolling interests:
Foreign currency translation adjustment b (24,617 $ (20,338) $ {18,595)
Attributahle to noncontrolling interests:
Foreign currency translation adjustment ¥ 235 % (531) § (426)
Attributable to Henry Schein, Inc.:
Foreign currency translation adjustment $ (76,565) § (143,172) § (234,799
Unrealized loss from foreign currency hedging activities (11,488) (4,032) (156)
Unrealized investment gain (loss) 1 6 (&)
Pension adjustment loss (20,032) {20,175) (13,810)
Accumulated other comprehensive loss 5 (108,084) $ (167373 % {248, 711)
Total Accumulated other comprehensive loss $ (132,466) $ (188,242) 3§ {267,792)

The following table summarizes the components of comprehensive income, net of applicable taxes as follows:

December 26, December 28, December 29,

2020 2019 2018
Net income 3 419423 § 719,138 § 562,126
Foreign currency translation gain (loss) 63,004 (4,070) (136,356)
Tax effect - - -
Foreign currency translation gain (loss) 63,094 {4,070) {136,356)
Unrealized gain (loss) from foreign currency hedging activities (10,224) (4,911) 1,022
Tax effect 2,768 1,035 {396)
Unrealized gain (loss) from foreign currency hedging activities (7,456) (3,876) 626
Unrealized investment gain (loss) (6) 14 3)
Tax effect 1 {2) -
Unrealized investment gain (loss) (5) 12 3
Pension adjustment gain (loss) (533) (7,730) 4,212
Tax effect 676 1,806 {1,179
Pension adjustment gain (loss) 143 (3,924) 3,033
Comprehensive income $ 475,199 % 705,280 § 429,426
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Our financial statements are denominated in the U.S. Dollar currency. Fluctuations in the value of foreign
currencies as compared to the U.S, Dollar may have a significant impact on our comprehensive income. The
foreign currency translation gain (loss) during the years ended December 26, 2020, December 28, 2019 and
December 29, 2018 was impacted by changes in foreign currency exchange rates of the Euro, Brazilian Real,
British Pound and Australian Dollar,

The following table summarizes our total comprehensive income, net of applicable taxes as follows:

December 26, December 28,  December 29,

2020 2019 2018

Comprehensive income attributable to

Henry Schein, Inc. 5 463,083 $ 682,724 % 417,177
Comprehensive income attributable to

nonconirolling interests 3,032 9,827 3,432
Comprehensive income attributable to

Redeemable noncontrolling interests 9,084 12,729 8,817
Comprehensive income 3 475,190 § 705,280 3 420,426

Note 10 — Fair Value Measurements

Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability in an orderly
iransaction between market participants at the measurement date. 'The hierarchy for determining that distinguishes
_ between (1) market participant assumptions developed based on market data obtained from independent sources
(observable inputs) and (2) an entity’s own assumptions about market participant assumptions developed based on
the best information available in the circumstances (unobservable inputs).

The fair value hierarchy consists of three broad levels, which gives the highest priority to unadjusted quoted prices
in active markets for identical assets or Habilities (Level 1) and the lowest priority to uncbservable inputs (Level 3).
The three levels of the fair value hierarchy are described as follows:

» Level 1— Unadjusted quoted prices in active markets for identical assets or liabilities that are accessible at the
measurement date.

+  Level 2— Inputs other than quoted prices included within Level 1 that are observable for the asset or Hability,
either directly or indirectly. Level 2 inputs include: quoted prices for similar assets or liabilities in active markets;
quoted prices for identical or similar assets or liabilities in markets that are not active; inputs other than quoted
prices that are observable for the asset or liability; and inpuis that are derived principally from or corroborated by
observable market data by correlation or other means.

+ Level 3— Inputs that are unobservable for the asset or liability.

The following section describes the fair values of our financial instruments and the methodologies that we used to
measure their fair values.

Investments and notes receivable
There are no quoted market prices available for investiments in unconselidated affiliates and notes receivable;

however, we believe the carrying amounts are a reasonable estimate of fair value based on the interest rates in the
applicable markets.
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Debt

The fair value of our debt {including bank credit lines) is classified as Level 3 within the fair value hierarchy and as
of December 26, 2020 and December 28, 2019 was estimated at $699.0 million and $756.7 million, respectively,
Factors that we considered when estimating the fair value of our debt include market conditions, such as interest
rates and credit spreads.

Derivative contracts

Derivative contracts are valued using quoted market prices and significant other observable and unobservable
inputs. We use derivative instruments to minimize our exposure to fluctuations in foreign currency exchange

rates. Our derivative instruments primarily include foreign currency forward agreements related to certain
intercompany loans, certain forecasted inventory purchase commitments with foreign suppliers and foreign
currency forward contracts to hedge a portion of our euro-denominated foreign operations which are designated as
net investment hedges; and a total return swap for the purpose of economically hedging our unfunded non-qualified
SERP and our DCP.

The fair values for the majority of our foreign currency derivative contracts are obtained by comparing our contract
rate to a published forward price of the underlying market rates, which is based on market rates for comparable
transactions and are classified within Level 2 of the fair value hierarchy, See Note 16 — Derivatives and Hedging
Activities for additional information.

Redeemable noncontrolling interests
The values for Redeemable noncontrolling interests are classified within Level 3 of the fair value hierarchy and are

based on recent transactions and/or implied multiples of earnings. See Note 8 —~ Redeemable Noncontrolling
Intevests for additional information.
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The following table presents our assets and liabilities that are measured and recognized at fair value on a recurring
basis classified under the appropriate level of the fair value hierarchy as of December 26, 2020 and December 28,
2019:

December 26, 2020
Level 1 Level 2 Level 3 Total
Assets:
Derivative contracts 3 -3 1,868 § -3 1,868
Total return swaps - 1,565 - 1,565
Total asseis $ - 8 3433 § - % 3.433
Ligbilities:
Derivative contracts g -3 11,765 $ - 3 11,765
Total liabilities 3 - 11,765 § - 3 11,765
Redeemable noncontrolling interests 3 - & - $ 327,699 % 327,699
December 28, 2019
Level 1 Level 2 Level 3 Total
Assets:
Derivative contracts b - % 567 § -3 567
Total assets $ - § 567 § -3 567
Liabilities:
Detivative contracts $ - ¥ 5,795 § -3 5,795
Total liabilities 3 - 3 5795 § - $ 5,795
Redeemable noncontrolling interests 3 -3 - 3 287,258 § 287,258
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Note 11 — Business Acquisitions and Divestitures

The operating results of all acquisitions are reflected in our financial statements from their respective acquisition
dates.

We completed acquisitions during the year ended December 26, 2020, which were immaterial to our financial
statements individually. In the aggregate, these transactions resulted in consideration of $57.8 million in 2020
related to business combinations, for net assets amounting to $32.8 million. As of December 26, 2020, we had
recorded $36.9 million of identifiable intangibles, $23.9 million of goodwill and $26.4 million of non-controlling
interest, related to these acquisitions.

Some prior owners of acquired subsidiaries are eligible to receive additional purchase price cash consideration if
certain financial targets are met. We have accrued liabilities for the estimated fair value of additional purchase
price consideration at the time of the acquisition, none of which are material. Any adjustments to these accrual
amounts are recorded in our consolidated statements of income. For the years ended December 26, 2020,
December 28, 2019 and December 29, 2018, there were no material adjustments recorded in our consolidated
statement of income relating to changes in estimated contingent purchase price liabilities.

Divestitures of Investmenis

During the fourth quarter of 2019, we sold an equity investment in Hu-Friedy Mfg. Co., LL.C, a manufacturer of
dental instruments and infection prevention solutions. Our investment was non-controlling, we were not involved
in running the business and had no representation on the board of directors. During the fourth quarter of 2019, we
also sold certain other equity investments. In the aggregate, the sales of these investments resulted in a pre-tax gain
of approximately $250.2 million, net of taxes of approximately $63.4 million. In the fourth quarter of 2020 we
received contingent proceeds of $2.1 million from the 2019 sale of Hu-Friedy resulting in the recognition of an
additional after-tax gain of $1.6 million. For the years ended December 28, 2019 and December 29, 2018, we
recognized approximately $6.0 million and $10.4 million of equity in earnings from these affiliates.

Acguisition Costs

During the years ended December 26, 2020, December 28, 2019, and December 29, 2018 we incurred $5.9 million,
$4.5 million and $7.3 million in acquisition costs from continuing operations,

In February 2019, we completed the Animal Health Spin-off. During the years ended December 26, 2020,
December 28, 2019, and December 29, 2018, we incurred $0.1 million, $23.6 million and $38.9 million in _
transaction costs associated with this transaction. We do not expect to incur additional spin-off related transaction
costs after December 26, 2020. All transaction costs related to the Animal Health Spin-off have been included in
results from discontinued operations,
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Note 12 — Plans of Restructuring

On July 9, 2018, we committed to an initiative to rationalize our operations and provide expense

efficiencies. These actions allowed us to execute on our plan to reduce our cost structure and fund new initiatives
to drive growth under our 2018 to 2020 strategic plan. This initiative resulted in the elimination of approximately
4% of our workforee and the closing of certain facilities.

On November 20, 2019, we committed to a contemplated initiative, intended to mitigate stranded costs associated
with the Animal Health Spin-off and to rationalize operations and to provide expense efficiencies. These activities
were originally expected to be completed by the end of 2020. As a result of the business environment brought on
by the COVID-19 pandemic, we are continuing our restructuring activities into 2021. We are currently unable in
good faith to make a determination of an estimate of the amount or range of amounts expected to be incurred in
connection with these activities in 2021, both with respect to each major type of cost associated therewith and with
respect to the total cost, or an estimate of the amount or range of amounts that will result in future cash
expendifures.

During the years ended December 26, 2020, December 28, 2019, and December 29, 2018 we recorded restructuring
charges of $32.1 million, $14.7 million and $54.4 million, respectively. The costs associated with these
restructurings are included in a separate line item, “Restructuring costs” within our consolidated statements of
ncome.

The following table shows the amounts expensed and paid for restructuring costs that were incurred during our
2020, 2019 and 2018 fiscal years and the remaining accrued balance of restructuring costs as of December 26,
2020, which is included in Accrued expenses: Other and Other liabilities within our consolidated balance sheet:

Facility
Severance Closing
Costs Costs Other Total
Balance, December 30, 2017 3 3,087 § 1315 §$ 24 % 4,426
Provision 50,197 3,153 1,017 54,367
Payments and other adjustments (23,320) (2,865) (883) (27,068)
Balance, December 29, 2018 $ 20,964 % 1,603 § 158 § 31,725
Provision 13,741 937 27 14,705
Payments and other adjustments (30,794) (1.714) (112} {32,620)
Balance., December 28, 2019 3 12,911 % 826 % 73 % 13.810
Provision 25,835 5,878 360 32,093
Payments and other adjustments (26,152) {6,309) (329) (32,790
Balance, December 26, 2020 $ 12614 § 395 § 104 8§ 13,113

The following table shows, by reportable segment, the amounts expensed and paid for restructuring costs that were
incutred during our 2020, 2019 and 2018 fiscal years and the remaining accrued balance of restructuring costs as of
December 26, 2020:

Technology and

Health Care Value-Added

Distribution Services Toial
Balance, December 30, 2017 $ 4,426 $ - $ 4426
Provision 50,824 3,543 54,367
Payments and other adjustments {24,959) (2,109) (27.068)
Balance, December 29, 2018 ' $ 30,291 § 1434 % 31.725
Provision 13,935 770 14,705
Payments and other adjustments (30,853) (1.767) (32,620)
Balance, December 28, 2019 3 13,373 § 437 § 13.810
Provision 30,935 1,158 32,003
Paymenis and other adjustments (31,484) (1,306} {32,790)
Balance, December 26, 2020 12,824 % 289 § 13,113
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Note 13 — Earnings Per Share

Basic earnings per share is computed by dividing net income attributable to Henry Schein, Inc. by the weighted-
average number of common shares outstanding for the period. Our diluted earnings per share is computed similarly
to basic earnings per share, except that it reflects the effect of common shares issuable for presently unvested
restricted stock and restricted stock units and upon exercise of stock options, using the treasury stock method in
periods in which they have a dilutive effect.

A reconciliation of shares used in calculating earnings per basic and diluted share follows:

Years Ended
December 26, December 28, December 29,
2020 2019 2018
Basic 142,504 147,817 152,656
Effect of dilutive securities:
Stock options, restricted stock and restricted stock units 900 1,440 1,051
Diluted 143,404 149,257 153,707

Note 14 — Income Taxes

Income before taxes and equity in earnings of affiliates was as follows:

Years ended
December 26, December 28, December 29,

2020 2019 2018
Domestic $ 430,838 § 507,003 $ 405,289
Foreign 69,057 173,304 131,547
Total $ 499,895 § 680,307 $ 536,836

The provisions for income taxes were as follows:

Years ended
December 26, December 28, December 29,

2020 2019 2018
Current income tax expense:

U.8. Federal 3 82,912 % 03,418 3§ 71,854
State and local 24,640 28,150 22,533
Foreign 40,799 42,004 38,433
Total current 148,351 163,572 132,820

Deferred income tax expense (benefit).
U.S. Federal (18,032) 5,633 206
State and local {4,889) 1,597 (1,622)
Foreign (30,056) {11,287) (23,972)
Total deferred (52,977 (4,057) (25,38%)
Total provision $ 05374 § 159,515 § 107,432
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The tax effects of temporary differences that give rise to our deferred income tax asset (lability) were as follows:

Years Ended
December 26, December 28,
2020 2019
Deferred income tax asset:
Investment in parinerships $ (6,294) § 1,420
Net operating losses and other carryforwards 64,297 43,663
Inventory, premium coupon redemptions and accounts receivable
valuation allowances 56,668 23,808
Stock-based compensation 4,858 14,075
Uniform capitalization adjustment to inventories 6,895 7,259
Operating lease right of use asset 74,674 56,780
Other asset 49,260 33,311
Total deferred income tax asset 250,358 180,316
Valuation allowance for deferred tax assets (U {(40,496) {20,699)
Net deferred income tax asset 209,862 159,617
Deferred income tax liability
Intangibles amortization {118,165) (135,754)
Operating lease liability {71,343) (54,672)
Property and equipment (7,820} (10,555)
Total deferred tax liability (197,328) {200,981)
Net deferred income tax asset {liability) $ 12,534 § (41,364

(1) Primarily relates {o operating losses , the benefits of which are uncertain. Any future reductions of such valuation allowances will be
reflected as a reduction of income tax expense,

The assessment of the amount of value assigned to our deferred tax assets under the applicable accounting rules is
judgmental. We are required to consider all available positive and negative evidence in evaluating the likelihood
that we will be able to realize the benefit of our deferred tax assets in the future. Such evidence includes scheduled
reversals of deferred tax liabilities, projected fiture taxable income, tax planning strategies and the results of recent
operations. Since this evaluation requires consideration of events that may occur some years into the future, there
is an element of judgment involved. Realization of our deferred tax assets is dependent on generating sufficient
taxable income in future periods. We believe that it is more likely than not that future taxable income will be
sufficient to allow us to recover substantially all of the value assigned to our deferred tax assets. However, if future
events cause us fo conclude that it is not more likely than not that we will be able to recover all of the value
assigned to our deferred tax assets, we will be required to adjust our valuation allowance accordingly.

As of December 26, 2020, we had federal, state, and foreign net operating loss carryforwards of approximately
$29.8 million, $31.6 million and $200.5 million, respectively. The federal, state and foreign net operating loss
carryforwards will begin to expire in various years from 2024 through 2040. The amounts of state and forejgn net
operating losses that can be carried forward indefinitely are $10.6 million and $199.3 million, respectively.
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The tax provisions differ from the amount computed using the federal statutory income tax rate as follows:
Years ended

Income tax provision at federal statutory rate
State income tax provision, net of federal income tax effect
Foreign income tax benefit
Pass-through noncontrolling interest
Valuation allowance
Unrecognized tax benefits and audit settlements
Interest expense related to loans
Excess tax benefits related to stock compensation
Transition tax on deemed repatriation of foreign earnings
Revaluation of deferred tax assets and liabilities
Tax on global intangible low-taxed income ("GILTI")
Tax benefit related to legal entity reorganization outside the U.S.
Tax charge related to reorganization of legal entities related
to forming Henry Schein One
Tax charge (credit) related to reorganization of legal entities
completed in preparation for the Animal Health spin-off
Other
Total income tax provision

December 26, December 28, December 29,
2020 2019 2018
$ 104,977 $ 142,865 § 112,735
13,015 16,539 15,872
(428} (4,580) (2,558)
(2,681) (3,931) (2,700}
659 (79 2,017
(17,722) 3,671 2,126
(11,098) (5,498) {11,700}
778 (86) (1,008)
- - {10,000)
- - (1,676)
2,365 3,917 7,599
(5,823) - (13,852)
- - 3,914
- (1,333) 3,135
11,332 8,030 3,528
3 95374 § 159,515 § 107,432

For the year ended December 26, 2020, our effective tax rate was 19.1% compared to 23.4% for the prior year
period. Our effective tax rate in 2020 was primarily impacted by an Advance Pricing Agreement (“APA”™) with the
U.S Internal Revenue Service (the “IRS”) in the U.S., other audit resolutions, state and foreign income taxes and
interest expense. The positive effect of the APA and the other andit resolutions are not expected to be recurring and,
as a result, we expect our effective tax rate in future periods to be higher.

In 2019, our effective tax rate of 23.4% was primarily impacted by state and foreign income taxes and interest
expense: In 2018, our effective tax rate of 20.0% was primarily impacted by a reduction in the estimate of our
transition tax associated with the Tax Act, tax charges and credifs associated with legal entity reorganizations

outside the [J.S., and state and foreign income taxes and interest expense.

On March 27, 2020, the Coromavirus Aid, Relief, and Economic Security Act (“CARES Act™) was enacted in

response to the COVID-19 pandemic. The CARES Act includes, but is not limited to, certain income tax

provisions that modify the Section 163(j) limitation of business interest and Net Operating Loss (“NOL”) carryover
and carryback rules. The modifications to Section 163(j) increase the allowable business interest deduction from
30% of adjusted taxable income to 50% of adjusted taxable income for vears beginning in 2019 and 2020, The
CARES Act eliminated the NOL income Hmitation for years beginning before 2021 and it extended the carryback
period to five years for losses incurred in 2018, 2019 and 2020. We have analyzed the income tax provisions of the

CARES Act and have accounted for the impact in the year ended December 26, 2020, which did not have a

material impact on our consoclidated financial statements. There are certain other non-income tax benefits available
to us under the CARES Act that require further clarification or interpretation that may affect our consolidated
financial statements in the future. On December 27, 2020, the Consolidated Appropriations Act was enacted into
law and extended certain non-income fax benefits under the CARES Act.
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On July 20, 2020, the IRS issued final regulations related to the Tax Act. The final regulations concern the global
intangible low-taxed income (“GILTI”) and subpart F income provisions of the Tax Act. To provide flexibility to
taxpayers, the IRS is permitting the application of these final regulations to prior tax years, if the taxpayer elects to
do so. We have analyzed the final regulations, which do not have a material impact to our consolidated financial
statements.

On December 22, 2017, the U.S. government passed the Tax Act. The Tax Act is comprehensive tax legislation
that implemented complex changes to the U,S, tax code including, but not limited to, the reduction of the corporate
tax rate from 35% to 21%, modification of accelerated depreciation, the repeal of the domestic manufacturing
deduction and changes to the limitations of the deductibility of interest. Additionally, the Tax Act moved from a
global tax regime to a modified territorial regime, which requires U.S. companies to pay a mandatory one-time
transition tax on historical offshore carnings that have not been repatriated to the U.S. The transition tax is payable
over eight years. In the fourth quarter of 2017, we recorded provisional amounts for any items that could be
reasonably estimated at the time. This included the one-time transition tax that we estimated to be $140.0 million
and a net deferred tax expense of $3.0 million attributable to the revaluation of deferred taxes due to the lower
enacted federal income tax rate of 21%. We completed our analysis in the year ended December 29, 2018 and
recorded a net $10.0 million reduction to the one-time transition tax and an additional $1.7 million net deferred tax
benefit from the revaluation of deferred taxes to reflect the new tax rate.

Within our consolidated balance sheets, transition tax of $9.9 million was included in “Accrued taxes™ for 2020 and
2019 and $74.5 million and $94.9 million were included in “Other liabilities” for 2020 and 2019, respectively.

The FASB Staff Q&A, Topic 740 No. 5, Accounting for Global Intangible Low-Taxed Income, states that an entity
can make an accounting policy election to either recognize deferred taxes for temporary differences expected to
reverse as GILTI in future years or provide for the tax expense related to GILTT in the year the tax is incurred. We
elected to recognize the tax on GILTT as a period expense in the period the tax is incurred. We recorded a current
tax expense for the GILTI provision of $2.4 million $3.9 million and $7.6 million for 2020, 2019, and 2018,
respectively.

Due to the one-time (ransition tax and the imposition of the GILTI provisions, all previcusly unremitted earnings
will no longer be subject to U.S, federal income fax; however, there could be U.S. state and/or foreign withholding
taxes upon distribution of such unremitted earnings. Determination of the amouni of unrecognized deferred tax
liability with respect to such earnings is not practicable.

ASC 740 prescribes the accounting for uncertainty in income taxes recognized in the financial statements in
accordance with other provisions contained within this giidance. This topic prescribes a recognition threshold and
a measurement attribute for the financial statement recognition and measurement of tax positions taken or expected
to be taken in a tax return. For those benefits to be recognized, a tax position must be more likely than not to be
sustained upon examination by the taxing authorities. The amount recognized is measured as the largest amount of
benefit that is greater than 50% likely of being realized upon ultimate audit setilement. In the normal course of
business, our tax returns are subject to examination by various taxing authorities. Such examinations may result in
future tax and interest assessments by these taxing authorities for uncertain tax positions taken in respect to certain
fax matters,

The total amount of unrecognized tax benefits, which are included in “Other liabilities” within our consolidated
balance sheets as of December 26, 2020 was approximately $84.0 million, of which $70.1 million would affect the
effective tax rate if recognized. [tis possible that the amount of unrecognized tax benefits may change in the next
12 months, which may result in a material impact on our consolidated statement of income.

The tax years subject to examination by major tax jurisdictions include the years 2012 and forward by the IRS, as
well as the years 2008 and forward for certain states and certain foreign jurisdictions. All tax returns audited by the
IRS are officially closed through 2011 and 2014 through 2016. All IRS audit fieldwork has been completed for the
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years 2012 and 2013. In the quarter ended December 28, 2019, we reached a settlement with the U.S. Competent
Authority to resolve certain transfer pricing issues related to 2012 and 2013. For all remaining outstanding issues
for 2012 and 2013, we have provided all necessary documentation to the Appellate Division to date and are waiting
for responses. We do not believe the final resolution will have a material impact to our consolidated financial
statements. During the quarter ended September 26, 2020 we finalized negotiations with the Advance Pricing
Division and reached an agreement on an appropriate transfer pricing methodology for the years 2014-2025. The
objective of this resolution is to mitigate future transfer pricing audit adjustments. In the fourth quarter of 2020, we
reached a favorable resolution with the IRS relating to select audit years.

The total amounts of interest and penalties are classified as a component of the provision for income taxes. The
amount of tax interest expense (credit) was approximately $(3.3) million, $2.2 million, and $3.6 million in 2020,
2019 and 2018, respectively. The total amount of acerued interest is included in “Other liabilities”, and was
approximately $14.0 million as of December 26, 2020 and $18.0 million as of December 28, 2019. No penalties
were accrued for the periods presented.

The following table provides a reconciliation of unrecognized tax benefits:

December 26, December 28, December 29,
2020 2019 2018
Balance, beginning of period $ 91,100 $ 77,800 § 83,200
Additions based on current year tax positions 4,900 4,900 5,000
Additions based on prior year tax positions 7,900 17,300 9,400
Reductions based on prior year tax positions (1,000) (1,000) {1,600)
Reductions resulting from settlements with taxing authorities (18,600) (4,200) {1,600}
Reductions resulting from lapse in statutes of limitations {14,300) (3,700) (16.,600)
Balance, end of period $ 70,000 § 91,100 $ 77,800

Note 15 - Concentrations of Risk

Certain financial instruments potentially subject us to concentrations of credit risk. These financial instruments
consist primarily of cash equivalents, trade receivables, long-term investments, notes receivable and derivative
instruments, In all cases, our maximum exposure to loss from credit risk equals the gross fair value of the financial
instruments. We routinely maintain cash balances at financial institutions in excess of insured amounts. We have
not experienced any loss in such accounts and we manage this risk through maintaining cash deposits and other
highty liquid investments in high quality financial institations. We continuously assess the need for reserves for
such losses, which have been within our expectations. We do not require collateral or other security to support
financial instruments subject to credit risk, except for long-term notes receivable.

We limit our credit risk with respect to our cash equivalents, short-term and long-term investments and derivative
instruments, by monitoring the credit worthiness of the financial institutions who are the counter-parties to such
financial instruments. As a risk management policy, we limit the amount of credit exposure by diversitying and
utilizing numerous investment grade counter-parties,

With respect to our trade receivables, our credit risk is somewhat limited due to a relatively large customer base and
its dispersion across different types of health care professionals and geographic areas. For the year ended
December 26, 2020, two customers accounted for slightly more than 3% of our net sales from continuing
operations. For the year ended December 28, 2019, one customer accounted for slightly less than 2% of our net
sales from continuing operations. With respect to our sources of supply, our top 10 health care distribution
suppliers from continuing operations and our single largest supplier from continuing operations accounted for
approximately 30% and 4%, respectively, of our aggregate purchases in 2020 and approximately 31% and 6%,
respectively, of our aggregate purchases in 2019,
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Our long-term notes receivable primarily represent strategic financing arrangements with certain industry affiliates
and amounts owed to us from sales of certain businesses, Generally, these notes are secured by certain assets of the
counterparty; however, in most cases our security is subordinate to other commercial financial institutions. While
we have exposure to credit loss in the event of non-performance by these counter-parties, we conduct ongoing
assessments of their financial and operational performance.

Note 16 — Derivatives and Hedging Activities

We are exposed to market risks as well as changes in foreign currency exchange rates as measured against the U.S.
dollar and each other, and changes to the credit risk of the derivative counterparties. We attempt to minimize these
risks by primarily using foreign currency forward contracts and by maintaining counter-party credit limits. These
hedging activities provide only limited protection against currency exchange and credit risks. Factors that could
influence the effectiveness of owr hedging programs include currency markets and availability of hedging
instruments and liquidity of the credit markets. All foreign currency forward contracts that we enter into are
components of hedging programs and are entered into for the sole purpose of hedging an existing or anticipated
currency exposure. We do not enter into such contracts for speculative purposes and we manage our credit risks by
diversifying our counterparties, maintaining a strong balance sheet and having multiple sources of capital.

During 2019 we entered into foreign currency forward contracts to hedge a portion of our euro-denominated
foreign operations which are designated as net investment hedges. These net investinent hedges offset the change
in the U.S dollar value of our investment in certain euro-functional currency subsidiaries due to fluctuating foreign
exchange rates. Gains and losses related to these net investment hedges are recorded in Accumulated other
comprehensive loss within our consolidated balance sheets. Amounts excluded from the assessment of hedge
effectiveness are included in interest expense within our consolidated statements of income. The aggregate
notional value of this net investment hedge, which matures on November 16, 2023, is approximately €200 million.
During the years ended December 26, 2020 and December 28, 2019 we recognized approximately $4.7 million and
$0.6 million, respectively, of interest savings as a result of this net investment hedge.

On March 20, 2020, we entered into a total return swap for the purpose of economically hedging our unfimded non-
qualified SERP and DCP. This swap will offset changes in our SERP and DCP liabilities. At the inception, the
notional value of the investments in these plans was $43.4 million. At December 26, 2020, the notional value of
the investments in these plans was $67.6 million. At December 26, 2020, the ﬂnancm.g rate for this swap is based
on LIBOR of 0.15% plas (.38%, for a combined rate of 0,.53%. From March 20, 2020, the effective date of the
swap, to December 26, 2020, we have recorded a gain, within the selling, general and administrative line item in
our consolidated statement of income, of approximately $21.2 million, net of transaction costs, related to this
undesignated swap for the year ended December 26, 2020, This gain was partially offset by the change in fair
value adjustment of $10.6 million in the SERP and the DCP, which occurred prior to the inception of the swap on
March 20, 2020. This swap is expected to be renewed on an annual basis and is expected to result in a neutral
impact to our results of operations. See Note 19 — Employee Benefit Plans for additional information.

Fluctuations in the valoue of certain foreign currencies as compared o the U.S. dollar may positively or negatively
affect our revenues, gross margins, operating expenses and retained earnings, all of which are expressed in U.S.
dollars. Where we deem it prudent, we engage in hedging programs using primarily foreign currency forward
contracts aimed at limiting the impact of foreign currency exchange rate fluctuations on earnings. We purchase
short-term (i.e., generally 18 months or less) foreign currency forward contracts to protect against currency
exchange risks associated with intercompany loans due from our international subsidiaries and the payment of
merchandise purchases to our foreign suppliers. We do not hedge the translation of foreign currency profitg into
U.S. dollars, as we regard this as an accounting exposure, not an economic exposure. Our hedging activities have
historically not had a material impact on our consolidated financia! statements. Accordingly, additional disclosures
related to derivatives and hedging activities required by ASC 815 have been omitted.
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Note 17 — Revenue from Contracts with Customers

Revenue (Net sales) is recognized in accordance with the policies discussed in Note 1 — Significant Accounting
Policies.

Disaggregation of Net sales

The following table disaggregates our Net sales by reportable segment and geographic area:

Year Ended
December 26, 2020
North America International Global
Revenues:

Health care distribution
Dental $ 3,471,521 2,441,072 5,912,593
Medical 3,514,670 102,347 3,617,017
Total health care distribution 6,986,191 2,543,419 9,529,610
Technology and value-added services 446,830 67,428 514,258
Total excluding Corperate TSA revenues (! 7,433,021 2,610,847 10,043,868
Corporate TSA revenues - 75,273 75,273
Total revenues $ 7,433,021 § 2,686,120 % 10,119,141

Year Ended
December 28, 2019
North America International Global
Revenues:

Health care distribution
Dental $ 3,911,746 2,504,119 6,415,865
Medical 2,894,137 79,449 2,973,586
Total health care disiribution 6,805,883 2,583,568 9,389,451
Technology and value-added services 445317 69,768 515,085
Total excluding Corporate TSA revenues (! 7,251,200 2,653,336 0,904,536
Corporate TSA revenues 4,098 77,169 81,267
Total revenues $ 7,255,208 § 2,730,505 § 9,985,803

(1} Corporate TSA revenues represents sales of certain animal health products to Covetrus under the transition services agreement
entered into in connection with the Animal Health Spin-off, which ended in December 2020,
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Note 18 — Segment and Geographic Data

We conduct our business through two reportable segments: (i} health care distribution and (ii) technology and
value-added services. These segments offer different products and services to the same customer base.

The health care distribution reportable segment aggregates our global dental and medical operating segments. This
segment distributes consumable products, small equipment, laboratory products, large equipment, equipment repair
services, branded and generic pharmaceuticals, vaccines, surgical products, diagnostic tests, infection-control
products and vitamins. Our global dental group serves office-based dental practitioners, dental laboratories, schools
and other institutions. Our global medical group serves office-based medical practitioners, ambulatory surgery
centers, other alternate-care setiings and other institutions. Our global dental and medical groups serve
practitioners in 31 couniries worldwide,

Our global technology and value-added services group provides software, technology and other value-added
services to health care practitioners. Our technology group offerings include practice management software
systems for dental and medical practitioners. Our value-added practice solutions include financial services on a
non-recourse basis, e-services, practice technology, network and hardware services, as well as contimiing education
services for practitioners.

The following tables present information about our reportable and operating segments:

Years Ended
December 26, December 28, December 29,
2020 2019 2018
Net Sales:

Health care distribution
Dental $ 5,912,593 % 6415865 § 6,347,008
Medical 3,617,017 2,973,586 2,661,166
Total health care distribution 0,529,610 9,389,451 0,009,164
Technology and value-added services & 514,258 515,085 408,439
Total excluding Corporate TS A revenues 10,043,868 9,904,536 2,417,603
Corporate TSA revenues @ 75,273 81,267 -
Total $ 10119141 $ 9985803 $  9.417.603

(1) Consists of consumable products, small equipment, laboratory products, large equipment, equipment repair services, branded and
generic pharmaceuticals, vaccines, surgical products, diagnostic tests, infection-control produets, personal protective equipment and
vitamins.

(2) Consists of practice management software and other valuc-added products, which are distributed primarily to health care providers, and
financial services on a non-recourse basis, e-services, continuing education services for practitioners, consulting and other services, -

(3) Corporate TSA revenues represents sales of certain products to Covetrus under the transition services agreement entered into in
contiection with the Animal Health Spin-off, which ended in December 2020.
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Operating Income:
Health care distribution
Technology and value-added services
Total

(in thousands, except per share data)

Years ended

Income from continuing operations before taxes

and equity in earnings of affiliates:

Health care distribution

Technology and value-added services
Total

Depreciation and Amortization:
Health care distribution
Technology and value-added services
Total

Interest Income;
Health care distribution
Technology and value-added services
Total

Interest Expense:
Health care distribution
Technology and value-added services
Total

Income Tax Expense:
Health care distribution
Technology and value-added services
Total -

Purchases of Fixed Assets:
Health care distribution
Technology and value-added services
Total

Total Assels:
Health care distribution
Technology and value-added services
Discontinued operations
Total

December 26, December 28, December 29,
2020 2019 2018
3 436,173 % 591,404 % 490,988
99,130 126,857 109,631
3 535303 § 718,261 § 600,619
$ 400,343 $ 553,181 § 429,429
99,552 127,126 107,407
$ 499,895 § 680,307 § 536,836
$ 142,712 % 146,960 § 122,767
42,826 37,982 20,863
$ 185,538 § 184,942 § 143,630
$ 9,736 § 15,352 § 15,106
106 405 385
$ 9,842 § 15,757 § 15,491
$ 41,307 § 50,666 § 76,006
70 126 10
$ 41,377 § 50,792 § 76,016
3 71,206 § 129,381 § 53,660
24,168 30,134 53,772
$ 95374 % 159515 $ 107,432
$ 43511 § 69,095 % 68,577
5,318 7,124 2,706
$ 48,829 § 76,219 § 71,283
As of
December 26, December 28, December 29,
2020 2019 2018
$ 6,503,089 § 5,821,468 § 5,288,602
1,269,443 1,329,633 995,192
- - 2,216,673
$ 7,772,532 § 7,151,101 $ 8,500,527
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The following table presents information about our operations by geographic area as of and for the three years
ended December 26, 2020. Net sales by geographic area are based on the respective locations of our subsidiaries.
No country, except for the United States, generated net sales greater than 10% of consolidated net sales. There
were no material amounts of sales or {ransfers among geographic areas and there were no material amounts of
export sales.

2020 2019 2018
‘ Long-Lived Long-Lived Long-Lived
Net Sales Assots Net Sales Assets Net Sales Assets
United States $  7,090206% 2362,823 3 6,876,194% 2,400,733 § 6,411,558 % 1,753,697
Other 3,028,935 1,251,849 3,109,609 1,195,947 3,006,045 1,017,584
Consolidated total $ 10,119.1418 3614672 § 09858038 3,596,680 § 94176038 2,771,281

Note 19 — Employee Benefit Plans
Stock-based Compensation

Our accompanying consolidated statements of income reflect pre-tax share-based compensation expense of $8.8
million ($7.1 million after-tax) for the year ended December 26, 2020, and pre-tax share-based expense of $44.9
million ($34.4 million after-tax} and $32.6 million ($25.3 million after-tax) for the years ended December 28, 2019
and December 29, 2018,

Our accompanying consolidated statements of cash flows present our stock-based compensation expense as an
adjustment to reconcile net income to net cash provided by operating activities for all periods presented. In the
accompanying consolidated statements of cash flows, there were no benefits associated with tax deductions in
excess of recognized compensation as a cash inflow from financing activities for the years ended December 26,
2020, December 28, 2019 and December 29, 2018.

Stock-based compensation represents the cost related to stock-based awards granted to employees and non-
employee directors. We measure stock-based compensation at the grant date, based on the estimated fair value of
the award, and recognize the cost (net of estimated forfeitures) as compensation expense on a straight-line basis
over the requisite service period. Our stock-based compensation expense is reflected in selling, general and
administrative expenses in our consolidated statements of income.

. Stock-based awards are provided to certain employees and non-employee directors under the terms of our 2020
Stock Incentive Plan (formerly known as the 2013 Stock Incentive Plan), and our 2015 Non-Employee Director
Stock Incentive Plan (together, the “Plans™). The Plans are administered by the Compensation Committee of the
Board of Directors. Equity-based awards are granted solely in the form of restricted stock units, with the exception
of providing stock options to employees pursuant to certain pre-existing contractual obligations. As of December
26, 2020, there were 65,243 shares authorized and 5,812 shares available to be granted under the 2020 Stock
Incentive Plan and 1,893 shares authorized and 265 shares available to be granted under the 2015 Non-Employee
Director Stock Incentive Plan,

Grants of restricted stock units are stock-based awards granted to recipients with specified vesting provisions. In
the case of restricted stock units, common stock is generally delivered on or following satisfaction of vesting
conditions. We issue restricted stock units that vest solely based on the recipient’s continued service over time
{primarily four year cliff vesting, except for grants made under the 2015 Non-Employee Direcior Stock Incentive
Plan, which are primarily 12 month cliff vesting) and restricted stock units that vest based on our achieving
specified performance measurements and the recipient’s continued service over time (primarily three year ¢liff
vesting).
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With respect to time-based restricted stock units, we estimate the fair value on the date of grant based on our
closing stock price. With respect to performance-based restricted stock units, the number of shares that ultimately
vest and are received by the recipient is based upon our performance as measured against specified targets over a
specified period, as determined by the Compensation Committee of the Board of Directors. Although there is no
guarantee that performance targets will be achieved, we estimate the fair value of performance-based restricted
stock units based on our closing stock price at time of grant.

The Plans provide for adjustments to the performance-based restricted stock units targets for significant events,
including, without limitation, acquisitions, divestitures, new business ventures, certain capita) transactions
(including share repurchases), restructuring costs, if any, certain litigation settlements or payments, if any, changes
in tax rates in certain countries, changes in accounting principles or in applicable laws or regulations and foreign
exchange fluctuations. Over the performance period, the number of shares of common stock that will ultimately
vest and be issued and the related compensation expense is adjusted upward or downward based upon our
estimation of achieving such performance targets. The ultimate number of shares delivered to recipients and the
related compensation cost recognized as an expense will be based on our actual performance metrics as defined
under the Plans,

As a result of the Separation, the number of our unvested (as of the date of the Separation) equity-based awards
from previous grants made under our Long-term Incentive Program under the Plans was increased by a factor of
approximately 1.2633, along with a corresponding decrease in our price per share,

We record deferred income tax assets for awards that will result in future deductions on our income tax returns
based on the amount of compensation cost recognized and our statutory tax rate in the jurisdiction in which we will
receive a deduction.

Stock-based compensation grants for the three years ended December 26, 2020 consisted of restricted stock/unit
grants. Certain stock-based compensation granted may require us to settle in the form of a cash payment. During
the year ended December 26, 2020, we recorded a liability of $0.8 million relating to the grant date fair value of
stock-based compensation to be settled in cash. The weighted-average grant date fair value of stock-based awards
granted before forfeitures was $60.23, $56.83 and $71.38 per share during the years ended December 26, 2020,
December 28, 2019 and December 29, 2018.

Total unrecognized compensation cost related to non-vested awards as of December 26, 2020 was $42.2 million,
which is expected to be recognized over a weighted-average period of approximately 2.3 years,
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A summary of the stock option activity under the Plans is presented below:

Years Ended
December 26, December 28, December 29,
2020 2019 2418

Weighted Weighted Weighted

Average Average Average

Exercige Exercise Exercise

Shares Price Shares Price Shares Price
Qutstanding at beginning of year - % - 3% 13.63 155 % 29.65
Granted - - - - - -
Exercised - - (3) 13.63 (152) 29.81
Forfeited - - - - - -
Qutstanding at end of year - 3 - - % - 3% 17.22
Options exercisable at end of year - % - - § - 395 17.22
The following table represents the intrinsic values of:
As of
December 26, December 28, December 29,
2020 2019 2018

Stock options outstanding $ - § - % 121
Stock options exercisable - . 121

The total cash received as a result of stock option exercises for the year ended December 29, 2018 was
approximately $3.1 million. In connection with these exercises, we did not realize any tax benefits for the years
ended December 26, 2020, December 28, 2019 and December 29, 2018. We settle employee stock option exercises
with newly issued common shares.

The total infrinsic value per share of restricted stock/units that vested was $61.49, $64.31 and $76.48 during the

years ended December 26, 2020, December 28, 2019 and December 29, 2018. The following table summarizes the
status of our non-vested restricted stock/units for the year ended December 26, 2020:

Time-Based Restricted Stock/Units

Weighted Average
Grant Date Fair Intrinsic Value
Shares/Uniis Value Per Share Per Share
Outstanding at beginning of period 1,417 § 38.72
Granted 391 60.19
Vested (298) 65.91
Forfeited (51) 59.71
Outstanding at end of period 1,459 % 5761 % 65.83

Performance-Based Restricted Stock/Units

Weighted Average
Grant Date Fair Intrinsic Value
Shares/Units Value Per Share Per Share
Outstanding at beginning of period 1,450 § 61.41
Granted (954 56.52
Vested (327 67.48
Forfeited (42) 57.82
Quistanding at end of period 136 § 5352 % 65.83
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401(k} Plans

We offer qualified 401(k) plans to substantially all our domestic full-time employees. As determined by our Board
of Directors, matching contributions to these plans generally do not exceed 100% of the participants’ contributions
up to 7% of their base compensation, subject to applicable legal limits, Matching contributions consist of cash and
were allocated entirely to the participants’ investment elections on file, subject to a 20% allocation limit to the
Henry Schein Stock Fund. Due to the impact of COVID-19, as part of our initiative to generate cash savings, we
suspended the matching contribution for the second half of 2020. Forfeitures attributable to participants whose
employment terminates prior to becoming fully vested are used to reduce our matching contributions and offset
administrative expenses of the 401(k) plans.

Assets of the 401{k) and other defined contribution plans are held in self-directed accounts enabling participants to
choose from varicus investment fund options. Matching contributions related to these plans charged to operations
during the years ended December 26, 2020, December 28, 2019 and December 29, 2018 amounted to $19.9 million,
$34.9 million and $35.0 million, respectively.

Supplemental Executive Retirement Plan

We offer an unfunded, non-qualified SERP to eligible employees. This plan generally covers officers and certain
highly compensated employees after they have reached the maximum IRS allowed pre-tax 401(k} contribution
limit. Our contributions to this plan are equal to the 401(k) employee-elected contribution percentage applied to
base compensation for the portion of the year in which such employees are not eligible to make pre-tax
contributions to the 401(k) plan. Due to the impact of COVID-19, as part of our initiative to generate cash savings,
we suspended contributions under the SERP for the second half of 2020. The amounts charged to operations during
the years ended December 26, 2020, December 28, 2019 and December 29, 2018 amounted to $2.8 million, $4.0
million and $0.4 million, respeciively. Please see Note 16 — Derivatives and Hedging Activities for additional
information.

Deferred Compensation Plan

During 2011, we began to offer DCP to a select group of management or highly compensated employees of the
Company and certain subsidiaries, This plan allows for the elective deferral of base salary, bonus and/or
comimission compensation by eligible employees. The amounts charged (credited) to operations during the vears
ended December 26, 2020, December 28, 2019 and December 29, 2018 were approximately $7.8 million, $8.3
million and $(2.3) million, respectively. Please see Note 16 — Derivatives and Hedging Activities for additional
information.
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Note 20 — Commitments and Contingencies
Purchase Commitments

In our health care distribution business, we sometimes enter into long-term purchase commitments to ensure the
availability of products for distribution, Future minimum annual payments for inventory purchase commitments as
of December 26, 2020 were;

2021 $ 208,200
2022 110,800
2023 -
2024 -
2025 -
Thereafter -

Total minimum inventory purchase commitment payments 3 319,000

Employment, Consulting and Non-Compete Agreements

We have definite-lived employment, consulting and non-compete agreements that have varying base aggregate
annual payments for the years 2021 through 2025 and thereafter of approximately $16.9 million, $6.8 million, $1.0
million, $0.9 million, $0.9 million, and $0.9 million, respectively. We also have lifetime consulting agreements
that provide for current compensation of $0.4 million per year, increasing $25 every fifth year with the next
increase in 2022, In addition, some agreements have provisions for additional incentives and compensation.

Litigation

On August 31, 2012, Archer and White Sales, Inc. (“Archer”) filed a complaint against Henry Schein, Inc. as well
as Danaher Corporation and its subsidiaries [nstrumentarinm Dental, Inc., Dental Equipment, L1.C, Kave Dental
Technologies, LLIC and Dental Imaging ‘Technologies Corporation (collectively, the “Danaher Defendants”) in the
T.8. District Court for the Easiern District of Texas, Civil Action No. 2:12-CV-00572-JRG, styled as an antitrust
action under Section 1 of the Sherman Act, and the Texas Free Enterprise Antitrust Act. Archer alleges a
conspiracy between Henry Schein, an unnamed company and the Danaher Defendants to terminate or limit
Archer’s distribution rights. On August 1, 2017, Archer filed an amended complaint, adding Patterson Companies,
Inc. (“Patterson”) and Benco Dental Supply Co. (“Benco”) as defendants, and alleging that Henry Schein;,
Patterson, Benco and Burkhart Dental Supply conspired to fix prices and refused to compete with each other for
sales of dental equipment to denial professionals and agreed to enlist their common suppliers, the Danaher
Defendants, to join a price-fixing conspiracy and boycott by reducing the distribution territory of, and eventually
terminating, their price-cutting competing distributor Archer, Archer seeks damages in an amount to be proved at
trial, to be trebled with interest and costs, including attorneys’ fees, jointly and severally, as well as injunctive
relief. On October 30, 2017, Archer filed a second amended complaint, to add additional allegations that it believes
support its claims. The named parties and causes of action are the same as the August 1, 2017 amended complaint.

On October 1, 2012, we filed a motion for an order; (i) compelling Archer to arbitrate its claims against us; (2)
staying all proceedings pending arbitration; and (3) joining the Danaher Defendants’ motion to arbitrate and stay.
On May 28, 2013, the Magistrate Judge granted the motions to arbitrate and stayed proceedings pending arbitration.,
On June 10, 2013, Archer moved for reconsideration before the District Court judge. On December 7, 2016, the
District Court Judge granted Archer’s motion for reconsideration and lifted the stay. Defendants appealed the
Dristrict Court’s order. On December 21, 2017, the U.S. Court of Appeals for the Fifth Circuit affirmed the District
Court’s order denying the motions to compel arbitration. On June 25, 2018, the Supreme Court of the United States
granted defendants’ petition for writ of certiorari. On October 29, 2018, the Supreme Court heard oral arguments.
On January 8, 2019, the Supreme Court issued its published decision vacating the judgment of the Fifth Circuit and
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remanding the case to the Fifth Circuit for further proceedings consistent with the Supreme Court’s opinion. On
April 2, 2019, the District Court stayed the proceeding in the trial court pending resolution by the Fifth Circuit. The
Fifth Circuit heard oral argument on May 1, 2019 on whether the case should be arbitrated. The Fifth Circuit
igsued its opinion on August 14, 2019 affirming the District Court’s order denying defendants’ motions to compel
arbitration. Defendants filed a petition for rehearing en banc before the Fifth Circuit. The Fifth Circuit denied that
petition. On Qctober 1, 2019, the District Court set the case for trial on February 3, 2020, which was subsequently
meoved to January 29, 2020. On Januvary 24, 2020 the Supreme Couri granted our motion to stay the Disirict Court
proceedings, pending the disposition of our petition for writ of certiorari, which was filed on January 31, 2020.
Archer conditionally cross petitioned for certiorari on an arbitration issue on March 2, 2020, On June 15, 2020, the
Supreme Court granted our petition for writ of certiorari, and denied Archer’s conditional petition for certiorari, and
thus the District Court proceedings remained stayed. After briefing from the parties and several amici, the case was
argued before the Supreme Court on December 8, 2020, On January 25, 2021, the Supreme Court dismissed the
writ of certiorari as improvidently granted. That action dissolved the stay the Supreme Court had previously
granted, and thus the trial of the lawsuit may proceed. The U.S, District Court for the Eastern District of Texas has
scheduled a Status Conference for February 19, 2021, Patterson and the Danaher Defendants settled with Archer
and they have been dismissed from the case with prejudice. Benco is still a defendant. We intend to defend
ourselves vigorously against this action.

On May 29, 2018, an amended complaint was filed in the MultiDistrict Litigation (*“MDL”) proceeding In Re
National Prescription Opiate Litigation (MDL No. 2804; Case No. 17-md-2804) in an action entitled The County of
Summit, Ohio et al. v. Purdue Pharma, L.P., et al., Civil Action No. 1:18-0p-45090-DAP (“County of Summit
Action™), in the U.S, District Court for the Northern Dristrict of Ohio, adding Henry Schein, Inc., Henry Schein
Medical Systems, Inc. and others as defendants. Summit County alleged that manufacturers of prescription opioid
drugs engaged in a false advertising campaign to expand the market for such drugs and their own market share and
that the entities in the supply chain (including Henry Schein, Inc. and Henry Schein Medical Systems, Inc.) reaped
financial rewards by refusing or otherwise failing to monitor appropriately and restrict the improper distribution of
those drugs. On October 29, 2019, the Company was dismissed with prejudice from this lawsuit. Henry Schein,
working with Summit County, donated $1 million to a foundation and paid $250,000 of Summit County’s
expenses, as described in our prior filings with the SEC.

In addition to the County of Summit Action, Henry Schein and/or one or more of its affiliated companies have been
named as a defendant in multiple lawsuits (currently less than one-hundred and fifty (150)), which allege claims
similar to those alleged in the County of Summit Action. These actions consist of some that have been consolidated
within the MDL and are currently abated for discovery purposes, and others which remain pending in state courts
and are proceeding independently and outside of the MDL.. On October 9, 2020, the Circuit Coutt of the 17l
Judicial Circuit in and for Broward County, Florida, Case No. CACE19018882, granted Henry Schein’s motion to
dismiss the claims brought against it in the action filed by North Broward Hospital District et. al. The Florida court
gave plaintiffs until November 24, 2020 to replead their claims against Henry Schein. On Januvary 8, 2021, Henry
Schein filed a motion to dismiss the Amended Complaint. An action filed by Tucson Medical Center et al. was
previously scheduled for trial beginning on June 1, 2021 but the court has vacated that trial date. At this time, the
only case set for trial is the action filed by West Virginia University Hospitals, Inc. et al., which is currently
scheduled for a non-jury liability trial on Plaintiffs’ public nuisance claims on November 1, 2021. Of Henry
Schein’s 2020 revenue of approximately $10.1 billion from continuing operations, sales of opioids represented less
than one-tenth of 1 percent. Opiocids represent a negligible part of our business. We intend to defend ourselves
vigorously against these actions.

On September 30, 2019, the City of Hollywood Police Officers Retirement System, individually and on behalf of
all others similarly situated, filed a putative class action complaint for violation of the federal securities laws
against Henry Schein, Inc., Covetrus, Inc., and Benjamin Shaw and Christine Komola (Covetrus’s then Chief
Executive Officer and Chief Financial Officer, respectively) in the U.S. District Court for the Eastern District of
New York, Case No. 2:19-¢v-05530-FB-RLM. The complaint seeks to certify a class consisting of all persons and
entities who, subject to certain exclusions, purchased or otherwise acquired Covelrus commeon stock from February
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8, 2019 through August 12, 2019. The case relates to the Animal Health Spin-off and Merger of the Henry Schein
Animal Health Business with Vets First Choice in February 2019, The complaint alleges violations of Sections
10(b) and 20(a) of the Exchange Act and SEC Rule 10b-5 and asserts that defendants® statements in the offering
documents and after the transaction were materially false and misleading because they purportedly overstated
Covetrus’s capabilities as to inventory management and supply-chain services, understated the costs of integrating
the Henry Schein Animal Health Business and Vets First Choice, understated Covetrus’s separation costs from
Henry Schein, and understated the impact on earnings from online competition and alternative distribution channels
and from the loss of an allegedly large customer in North America just before the Separation and Merger, The
complaint secks unspecified monetary damages and a jury trial. Pursuant to the provisions of the PSLRA, the court
appointed lead plaintiff and lead counsel on December 23, 2019. Lead plaintiff filed a Consolidated Class Action
Complaint on February 21, 2020. Lead plaintiff added Steve Paladino, our Chief Financial Officer, as a defendant
in the action. Lead plaintiff filed an Amended Consolidated Class Action Complaint on May 21, 2020, in which it
added a claim that Mr. Paladino is a “control person” of Covetrus. We intend to defend ourselves vigorously
against this action. '

On November 15, 2019, Frank Finazzo filed a putative shareholder derivative action on behalf of Henry Schein,
Inc. against various present and former directors and officers of Henry Schein in the U.S. District Court for the
Eastern District of New York, Case No. 1:19-cv-6485-LDH-JO. The named defendants in the action were Stanley
M. Bergman, Steven Paladino, Timothy J. Sullivan, Barry J. Alperin, Lawrence S. Bacow, Gerald A. Benjamin,
James P. Breslawski, Paul Brons, Shira Goodman, Joseph L. Herring, Donald J. Kabat, Kurt Kuehn, Philip A.
Laskawy, Anne H, Margulies, Karyn Maghima, Norman S. Matthews, Mark E. Mlotek, Carol Raphael, E. Dianne
Rekow, Bradley T. Sheares, and Louis W. Sullivan, with Henry Schein named as a nominal defendant. The
Complaint asserted claims under the federal securities laws and state law relating to the allegations in the antitrust
actions, the In re Henry Schein, Inc. Securities Litigation, and the City of Hollywood securities class action
described in our prior filings with the SEC and/or above. The complaint sought declaratory, injunctive, and
monetary relief on behalf of Henry Schein. On January 6, 2020, one of the two law firms that filed the Finazzo
case filed another, virtually identical putative shareholder derivative action on behalf of Henry Schein against the
same defendants, asserting the same claims and seeking the same relief. That case, captioned Mark Sloan v.
Stanley M. Bergman, et al., was also filed in the U.S. District Court for the Eastern District of New York, Case No.
1:20-cv-0076. On January 24, 2020, the court consolidated the Finazzo and Sloan cases under the new capiion In
re Henry Schein, Inc. Derivative Litigation, No. 1:19-cv-06485-LDH-JO, and appointed the two law firms that filed
the Finazzo case as co-lead counsel for the consolidated action. The parties agreed to a resolution of this matter
subject to various conditions, including court approval. The settlement involves the adoption of certain procedures
but does not involve the payment of any money except a fee to the plaintiffs’ attorneys that is immaterial. After the
court referred, the motion to approve the settlement to a Magisirate Judge, the parties consented ¢ having.the case
“assigned to the Magistrate Judge for all putposes. The Magistrate Judge to which the matter was ultimately
assigned held a fairness hearing and issued an order and judgment approving the settlement. The order and
judgment approving the settlement have become final.

On February 3, 2021, Jack Garmnsey filed a putative shareholder derivative action on behalf of Covetrus, Inc. in the
U.S. District Court for the Eastern District of New York, naming as defendants Benjamin Shaw, Christine T.
Komola, Steven Paladino, Betsy Atkins, Deborah G. Ellinger, Sandra L. Helton, Philip A, Laskaway, Mark J.
Manoff, Edward M. McNamara, Ravi Sachdev, David E. Shaw, Benjamin Wolin, and Henry Schein, Inc., with
Covetrus, Inc. named as a nominal defendant. The complaint alleges that the individual defendants breached their
fiduciary duties under state law in connection with the same aflegations asserted in the City of Hollywood securities
class action described above and further alleges that Henry Schein aided and abetted such breaches. The complaint
also asserts claims for contribution under the federal securities laws against Henry Schein and other defendants,
also arising out of the allegations in the City of Hollywood lawsuit. The complaint seeks declaratery, injunctive,
and monetary relief. We intend to defend ourselves vigorously against this action.

From time to time, we may become a party to other legal proceedings, including, without limitation, product
liability claims, employment matters, commercial disputes, governmental inquities and investigations {(which may
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in some cases involve our entering into settlement arrangements or consent decrees), and other matters arising out
of the ordinary course of our business. While the results of any legal proceeding cannot be predicted with certainty,
in our opinion none of these other pending matters are currently anticipated to have a material adverse effect on our
consolidated financial position, liquidity or results of operations.

As of December 26, 2020, we had acerued our best estimate of potential losses relating to claims that were probable
to result in liability and for which we were able to reasonably estimate a loss. This accrued amount, as well as
related expenses, was not material to our financial position, results of operations or cash flows. Our method for
determining estimated losses considers currently available facts, presently enacted laws and regulations and other
factors, including probable recoveries from third parties.

Note 21 — Quarterly Information (Unaudited)

The following tables present certain quarterly financial data:
Quarters ended

March 28, June 27, September 26, December 26,
2020 2020 2020 2020

Net sales $ 2428871 § 1,684,399 § 2,840,146 § 3,165,725
Gross profit 746,039 454,294 754,299 859,711
Restructuring costs 4,787 15,934 6,992 4,380
Operating income (loss) 173,865 (7,433) 187,671 181,200
Net gain on sale of equity investments - - - 1,572
Net income (loss) from continuing operations 133,847 (13,852) 151,813 146,629

Amounts attributable to Henry Schein, Inc.

from continuing operations:
Net income (loss) 130,543 (11,382) 141,726 141,921
Earnings (loss) per share attributable to

Henry Schein, Inc. from continuing operations:

Basic $ 0.91 $ (0.08) $ 1.00 $ 1.00
Diluted 0.91 (0.08) 0.9 0.9%
Quarters ended
March 30, June 29, September 28, December 28,
2019 2019 2019 2019

Net sales b 2,360,268 § 2447827 § 2,508,767 $ 2,668,941

Gross profit . o 751,690 767431 761,167 . 810,598
Restructuring costs {credits) () 4,641 11,925 (802) (1,059)

Operating income 172,441 162,288 187,198 196,334

Net gain on sale of equity investments - - - 186,769

Net income from continuing operations 123,640 121,417 143,212 337,192

Amounts attributable to Henry Schein, Inc.
from continuing operations:
Net income 118,413 116,753 134,916 330,609
Earnings per share attributable to Henry Schein, Inc,
from continuing operations:
Basic $ 079 % 0.79 § 092 § 2.27
Diluted 0.78 0.78 091 2.25

(1) See Note 12 — Plans of Restructuring for detzails of the restructuring costs (credits) incurred during our 2020 and 2019
fiscal years.

(2) See Note 11 — Business Acquisitions Divestitures for details of the net gain on sale of equity investments.
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Note 22 — Supplentental Cash Flow Information

Cash paid for interest and income taxes was:

Years ended

December 26, December 28, December 29,
2020 2019 2018
Interest 3 43,123 § 54,685 % 69,371
Income taxes 206,796 177,277 236,479

For the years ended December 26, 2020, December 28, 2019 and December 29, 2018, we had $(10.2) million,
$(4.9) million and $1.0 million of non-cash net unrealized gains (losses) related to foreign currency hedging
activities, respectively.

During the third quarter of 2018, we formed Henry Schein One, LLC with Internet Brands through a non-cash
transaction resulting in approximately $390.3 million of noncontrolling interest representing Internet Brands’
current 26% minority interest and $160.6 million of deferred additional ownership interests of Internet Brands in
Henry Schein One, representing up to an additional 9.2% ownership interests at December 26, 2020, a portion of
which is contingent upon the achievement of certain operating targets. During the third quatter of 2020, the Internet
Brands ownership interest in Henry Schein One, LLC increased to 27%.

Note 23 — Related Party Transactions

In connection with the completion of the Animal Health Spin-off during cur 2019 fiscal year, we entered into a
transition services agreement with Covetrus under which we have agreed to provide certain transition services for
up to twenty-four months in areas such as information technology, finance and accounting, human resources,
supply chain, and real estate and facility services (see Note 2 — Discontinued Operations for additional details).

For the years ended December 26, 2020 and December 28, 2019, we recorded approximately $13.0 million and
$17.5 million of fees for these services, respectively. Pursuant to the {ransition services agreement, Covetrus
purchased certain products from us. During the years ended December 26, 2020 and December 28, 2019, net sales
to Covetrus under the fransition services agreement were approximately $75.3 million and $81.3 million,
respectively. Sales to Covetrus under the transition services agreement ended in December 2020. At December 26,
2020 we had $0.3 million payable to Covetrus under this transition services agreement.

In connection with the formation of Henry Schein One, LI.C, our joint venture with Internet Brands, which was
formed on July 1, 2018, we entered into a ten-year royalty agreement with Internet Brands whereby we will pay
Internet Brands approximately $31.0 million annually for the use of their intellectual property. During 2020, 2019
and 2018, we recorded $31.0, million, $31.0 million and $15.5 million, respectively in connection with costs related
to this royalty agreement. As of December 26, 2020 and December 28, 2019, Henry Schein One, LLC had a net
receivable balance due from Internet Brands of $4.7 million and $9.4 million, respectively, comptised of amounts
related to the royalty agreement and other management fees.

During our normal course of business, we have interests in entities that we account for under the equity accounting
method. During our fiscal years ended 2020, 2019 and 2018, we recorded net sales of $59.6 million, $93.2 million,
and $27.0 million, respectively, to such entities. During our fiscal years ended 2020, 2019 and 2018, we purchased
$12.6 million, $11.8 million, and $10.8 million, respectively, from such entities. At December 26, 2020 and
December 28, 2019, we had in the aggregate $36.4 million and $31.0 million, due from our equity affiliates, and
$8.6 miltion and $4.9 million due to our equity affiliates, respectively.
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ITEM 9. Changes in and Disagreements with Accountants on Accou.ntiilg and Financial Disclosure

None,
ITEM 9A. Controls and Procedures
Evaluation of Disclosure Controls and Procedures

Under the supervision and with the participation of management, including our principal executive officer and
principal financial officer, we evaluated the effectiveness of the design and operation of our disclosure controls and
procedures as of the end of the period covered by this annual report as such term is defined in Rules 13a-15(e) and
15d-15(e) promulgated under the Securities Exchange Act of 1934, as amended (the “Exchange Act™). Based on
this evaluation, our management, including our principal executive officer and principal financial officer,
concluded that our disclosure controls and procedures were effective as of December 26, 2020 to ensure that all
material information required to be disclosed by us in reports that we file or submit under the Exchange Act is
accumulated and communicated to them as appropriate to allow timely decisions regarding required disclosure and
that all such information is recorded, processed, summarized and reported within the time periods specified in the
SEC’s rules and forms.

Changes in Internal Control over Financial Reporting

‘The combination of acquisitions and continued acquisition integrations undertaken during the quarter and carried
over from prior quarters as well as changes to the operating methods of some of our internal controls over financial
reporting due to the COVID-19 pandemic, when considered in the aggregate, represents a material change in our
internal control over financial reporting.

During the quarter ended December 26, 2020, we completed the acquisition of a dental business in North America
with approximate aggregate annual revenues of approximately $20 million. In addition, post-acquisition integration
related activities continued for our global dental and North American medical businesses acquired during prior
quarters, tepresenting aggregate annual revenues of approximately $370 million. These acquisitions, the majority
of which utilize separate information and financial accounting systems, have been included in our consolidated
financial statements since their respective dates of acquisition,

All acquisitions and continued acquisition integrations involve necessary and appropriate change-management
controls that are considered in our annual assessment of the design and operating effectiveness of our internal
control over financial reporting.

- In'addition, as a result of a combination of continued governmental imposed-and Company directed closures of
some of our facilities due to the COVID-19 pandemic, we have had to maintain a number of changes to the
operating methods of some of our internal controls. For example, moving from manual sign-offs and in-person
meetings to electronic sign-offs and electronic communications such as email and telephonic or video conference
due to out-of-office working arrangements. However, the design of our internal control framework and objectives
over financial reporting remains unchanged and we do not believe that these changes have materially affected, or
are reasonably likely to materially affect, the effectiveness of our internal control over financial reporting,

Management’s Report on Internal Control over Financial Reporting

Our management is responsible for establishing and maintaining adequate internal control over financial reporting,
as such ferm is defined in Exchange Act Rule 13a-15(f). Our internal control system is designed to provide
reasonable assurance to our management and Board of Directors regarding the preparation and fair presentation of
published financial statements. Under the supervision and with the participation of our management, including our
principal executive officer and principal financial officer, we conducted an evaluation of the effectiveness of our
internal control over financial reporting based on the framework in Internal Control-Integrated Framework (2013),
updated and reissued by the Committee of Sponsoring Organizations, or the COSO Framework. Based on our
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evaluation under the COSO Framework, our management concluded that our internal control over financial
reporting was effective at a reasonable assurance level as of December 26, 2020.

The effectiveness of our internal control over financial reporting as of December 26, 2020 has been independently
audited by BDO USA, LLP, an independent registered public accounting firmn, and their attestation is included
herein. :

Limitations of the Effectiveness of Internal Control

A control system, no matter how well conceived and operated, can provide only reasonable, not absolute, assurance
that the objectives of the internal control system are met. Because of the inherent limitations of any internal control
system, no evaluation of controls can provide absolute assurance that all control issues, if any, within a company
have been detected.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Stockholders and Board of Directors
Henry Schein, Inc,
Melville, NY

Opinion on Internal Control over Financial Reporting

We have audited Henry Schein, Inc.’s (the “Company’s™) internal control over financial reporting as of December
26, 2020, based on criteria established in Internal Control — Integrated Framework (2013) issued by the Committee
of Sponsoring Organizations of the Treadway Commission (the “COSO criteria”). In our opinion, the Company
maintained, in all material respects, effective internal control over financial reporting as of December 26, 2020, based
on the COSO criteria.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United
States) (“PCAOB”), the consolidated balance sheets of the Company as of December 26, 2020 and December 28,
2019, the related consolidated statements of income, comprehensive income, stockholders’ equity, and cash flows
for each of the three years in the period ended December 26, 2020, and the related notes and schedule and our report
dated February 17, 2021 expressed an unqualified opinion thereon,

Basis for Opinion

The Company’s management is responsible for maintaining effective internal control over financial reporting and for
its assessment of the effectiveness of internal control over financial reporting, included in the accompanying “ltem
9A, Management’s Report on Internal Control over Financial Reporting”. Our responsibility is to express an opinion
on the Company’s internal control over financial reporting based on our audit. We are a public accounting firm
registered with the PCAOB and are required to be independent with respect to the Company in accordance with U.S.
federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the
PCAOB.

We conducted our audit of internal control over financial reporting in accordance with the standards of the PCAOB.
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether effective
internal control over financial reporting was maintained in all material respects. Our audit included obtaining an
understanding of internal control over financial reporting, assessing the risk that a material weakness exists, and
testing and evaluating the design and operating effectiveness of internal control based on the assessed risk. Qur audit
also included performing such other procedures as we considered necessary in the circumstances. We believe that
our audil provides a reasonable basis for our opinion,

Definition and Limitations of Internal Control over Financial Reporting

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding
the reliability of financial reporting and the preparation of financial statements for external purposes in accordance
with generally accepted accounting principles. A company’s internal control over financial reporting includes those
policies and procedures that (1} pertain to the maintenance of records that, in reasonable detail, accurately and fairly
reflect the transactions and dispositions of the assets of the company; (2) provide reasonable assurance that
transactions are recorded as necessary to permit preparation of financial statements in accordance with generally
accepted accounting principles, and that receipts and expenditures of the company are being made only in accordance
with authorizations of management and directors of the company; and (3) provide reasonable assurance regarding
prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could have
a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements.
Also, projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become
inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may
deteriorate.

/s BDO USA, LLP
New York, NY
February 17, 2021
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ITEM 9B. Other Information
Not applicable.
PART 11
ITEM 10. Directors, Executive Officers and Corporate Governance

Information required by this item regarding our directors and executive officers and our corporate governance is
hereby incorporated by reference to the Section entitled “Election of Directors,” with respect to directors, and the
first paragraph of the Section entitled “Corporate Governance - Board of Directors Meetings and Committees -
Audit Committee,” with respect to corporate governance, in each case in our definitive 2021 Proxy Statement to be
filed pursuant to Regulation 14A and to the Section entitled “Information about our Executive Officers” in Part I of
this report, with respect to executive officers,

There have been no changes to the procedures by which stockholders may recommend nominees to our Beard of
Directors since our last disclosure of such procedures, which appeared in our definitive 2020 Proxy Statement filed
pursuant to Regulation 14A on April 7, 2020.

Information required by this item concerning compliance with Section 16(a) of the Securities Exchange Act of
1934 is hereby incorporated by reference to the Section entitled “Delinquent Section 16(a) Reports” in our
definitive 2021 Proxy Statement to be filed pursuant to Regulation 14A, to the extent responsive disclosure is
required.

We have adopted a Code of Ethics that applies to our Chief Executive Officer, Chief Financial Officer, Chief
Accounting Officer and Controller. We make available free of charge through our Internet website,
www.henryschein.com, under the “About Henry Schein--Corporate Governance Highlights” caption, our Code of
Ethics. Weintend to disclose on our Web site any amendment to, or waiver of, a provision of the Code of Bthics.

ITEM 11. Executive Compensation
The information required by this item is hereby incorporated by reference to the Sections entitled “Compensation
Discussion and Analysis,” “Compensation Committee Report” {(which information shall be deemed furnished in

this Annual Report on Form 10-K), “Executive and Director Compensation” and “Compensation Committee
Interlocks and Insider Participation” in our definitive 2021 Proxy Statement to be filed pursuant to Regulation 14A.
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ITEM 12, Security Ownership of Certain Beneficial Owners and Management and Related Stockholder
Matters

We maintain several stock incentive plans for the benefit of certain officers, directors and employees. All active
plans have been approved by our stockholders. Descriptions of these plans appear in the notes to our consolidated
financial statements. The following table summarizes information relating to these plans as of December 26, 2020

Number of Common
Shares to be Issued Upon  Weighted- Average  Number of Common

Exercise of Outstanding Exercise Price of Shares Available for

Plan Category Options and Rights Outstanding Options Future Issuances
Plans Approved by Stockholders - % - 6,077,548
Plans Not Approved by Stockholders - - -
Total - $ - 6,077,548

The other information required by this item is hereby incorporated by reference to the Section entitled “Security
Ownership of Certain Beneficial Owners and Management” in our definitive 2021 Proxy Staiement to be filed
pursuant to Regulation 14A.

ITEM 13. Certain Relationships and Related Transactions, and Director Independence

The information required by this item is hereby incorporated by reference to the Section entitled “Certain
Relationships and Related Transactions” and “Corporate Governance — Board of Directors Meetings and

Committees — Independent Directors” in our definitive 2021 Proxy Statement to be filed pursuant to Regulation
14A.

ITEM 14. Principal Accounting Fees and Services

The information required by this item is hereby incorporated by reference to the Section entitled “Independent
Registered Public Acecounting Firm Fees and Pre-Approval Policies and Procedures” in our definitive 2021 Proxy
Statement to be filed pursuant to Regulation 14A,

PART 1V

ITEM 15. Exhibits, Financial Statement Schedules
(a) List of Documents Filed as a Part of This Report:

1. Financial Statements:

Our Consolidated Finaneial Statements filed as a part of this report are listed on the index on
Page 70.

2. Financial Statement Schedules:
Schedule I~ Valuation of Qualifyving Accounts
No other schedules are required.

3. Index to Exhibits:
See exhibits listed under ltem 15(b) below.
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(b)

21

2.2

23

2.4

2.5

2.6

3.1

32

4.1

Exhibits

Contribution and Distribution Agreement, dated as of April 20, 2018, by and among us, HS
Spinco, Inc., Direct Vet Marketing, Inc. and Sharcholder Representative Services LLC,
{Incorporated by reference to Exhibit 2.1 to our Current Report on Form 8-K filed on April 23,
2018 (film no. 18§767875).)*

Agreement and Plan of Merger, dated as of April 20, 2018, by and among us, HS Spinco, Inc,
HS Merger Sub, Inc., Direct Vet Marketing, Inc. and Shareholder Representative Services LLC.
(Incorporated by reference to Exhibit 2.2 to our Current Report on Form 8-K filed on April 23,
2018 (film no. 18767875).)*

Letter Agreement, Amendment No. 1 to Contribution and Distribution Agreement and
Amendment No. 1 to Agreement and Plan of Merger, dated as of September 14, 2018, by and
among us, HS Spinco, Inc., HS Merger Sub, Inc., Direct Vet Marketing, Inc. and Sharcholder
Representative Services LLC.( Incorporated by reference to Exhibit 2.3 to our Annual Report
on Form 10-K for the fiscal year ended December 29, 2018 filed on February 20, 2019.)

Letter Agreement and Amendment No. 2 to Contribution and Distribution Agreement, dated as
of November 30, 2018, by and among us, HS Spinco, Inc., Direct Vet Marketing, Inc, and
Shareholder Representative Services LLC. (Incorporated by reference to Exhibit 2.4 to our
Annual Report on Form 10-K for the fiscal year ended December 29, 2018 filed on February
20, 2019.)

Letter Agreement and Amendment No. 3 to Contribution and Distribution Agreement and
Amendment No. 2 to Agreement and Plan of Merger, dated as of December 25, 2018, by and
among us, HS Spinco, Inc., HS Merger Sub, Inc., Direct Vet Marketing, Inc. and Shareholder
Representative Services LLC.(Incorporated by reference to Exhibit 2,5 to our Annual Report on
Form 10-K for the fiscal year ended December 29, 2018 filed on February 20, 2019.)

Letter Agreement and Amendment No. 4 to Contribution and Distribution Agreement, dated as
of January 15, 2019, by and among us, HS Spinco, Inc., Direct Vet Marketing, Inc. and
Shareholder Representative Services LLC.(Incorporated by reference to Exhibit 2.6 to our
Annual Report on Form 10-K. for the fiscal year ended December 29, 2018 filed on February
20, 2019.) _ . -

Second Amended and Restated Certificate of Incorporation of Henry Schein, Inc. (Incorporated
by reference to Exhibit 3.1 to our Current Report on Form 8-K filed on June 1, 2018.)

Second Amended and Restated By-Laws of Henry Schein, Inc. (Incorporated by reference to
Exhibit 3.2 to cur Current Report on Form 8-K filed on June 1, 2018.)

Second Amended and Restated Multicurrency Master Note Purchase Agreement dated as of
June 29, 2018, by and among us, Metropolitan Life Insurance Company, MetLife Investment
Advisors Company, LLC and each MetLife affiliate which becomes party thereto. (Incorporated
by reference to Exhibit 4.3 to our Current Report on Form 8-K filed on July 2, 2018.)
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42

4.3

4.4

4.5

4.6

4.7

10.1

10.2

10.3

10.4

First Amendment to Second Amended and Restated Multicurrency Master Note Purchase
Agreement, dated as of June 23, 2020, by and among us, Metropolitan Life Insurance Company,
MetLife Investment Management, LI.C and each MetLife affiliate which becomes party thereto.
(Incorporated by reference to Exhibit 4.3 to our Current Report on Form 8-K filed on June 25,
2020.)

Second Amended and Restated Master Note Facility dated as of June 29, 2018, by and among
us, NYL Investors LLC and each New York Life affiliate which becomes party thereto.
(Incorporated by reference to Exhibit 4.2 to our Current Report on Form 8-X filed on July 2,
2018.)

First Amendment to Second Amended and Restated Master Note Facility, dated as of June 23,
2020, by and among us, NYL Investors LLC and each New York Life affiliate which becomes

party thereto. (Incorporated by reference to Exhibit 4.2 to our Current Report on Form 8-K filed
on June 25, 2020.}

Second Amended and Restated Multicurrency Private Shelf Agreement dated as of June 29,
2018, by and among us, PGIM, Inc. and each Prudential affiliate which becomes party thereto,
(Incorporated by reference to Exhibit 4.1 to our Current Report on Form 8-K filed on July 2,
2018.)

First Amendment to Second Amended and Restated Multicurrency Private Shelf Agreement,
dated as of June 23, 2020, by and among us, PGIM, Inc. and each Prudential affiliate which
becomes party thereto. (Incorporated by reference to Exhibit 4.1 to our Current Report on Form
8-K filed on June 25, 2020.)

Description of Securities. (Incorporated by reference to Exhibit 4.4 to our Annual Report on
Form 10-K for the fiscal year ended December 28, 2019 filed on February 20, 2020.)

Henry Schein, Inc, 2013 Stock Incentive Plan, as amended and restated effective as of May 14,
2013. (Incorporated by reference to Exhibit 10.2 to our Current Report on Form 8-K filed on
May 16, 2013.)%*

Form of 2017 Restricted Stock Unit Agreement for time-based restricted stock awards pursuant
to the Henry Schein, Inc. 2013 Stock Incentive Plan (as amended and restated effective as of
May 14, 2013). (Incorporated by reference to Exhibit 10.2 to our Quarterly Report on Form 10-
Q for the fiscal quarter ended April 1, 2017 filed on May 9, 2017,)**

Form of 2018 Restricted Stock Unit Agreement for time-based restricted stock unit awards
pursuant to the Henry Schein, Inc. 2013 Stock Incentive Plan (as amended and restated effective
as of May 14, 2013). (Incorporated by reference to Exhibit 10.4 to our Quarterly Report on
Form 10-Q for the fiscal quarter ended March 31, 2018 filed on May 8, 2018.)**

Form of 2018 Restricted Stock Unit Agreement for performance-based restricted stock unit
awards pursuant to the Henry Schein, Inc. 2013 Stock Incentive Plan (as amended and restated
effective as of May 14, 2013). (Incorporated by reference to Exhibit 10.5 to our Quarterly
Report on Form 10-Q for the fiscal quarter ended March 31, 2018 filed on May 8, 2018.)%**
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10.5

10.6

10.7

10.8

10.9

10.10

10.11

10.12

10.13

10.14

Form of 2019 Restricted Stock Unit Agreement for time-based restricted stock unit awards
pursuant to the Henry Schein, Inc. 2013 Stock Incentive Plan {(as amended and restated effective
as of May 14, 2013). (Incorporated by reference to Exhibit 10.1 to our Quarterly Report on
Form 10-~Q for the fiscal quarter ended March 30, 2019 filed on May 7, 2019,)**

Form of 2019 Restricted Stock Unit Agreement for performance-based restricted stock unit
awards pursuant to the Henry Schein, Inc. 2013 Stock Incentive Plan (as amended and restated
effective as of May 14, 2013). (Incorporated by reference to Exhibit 10.2 to our Quarterly
Report on Form 10-Q for the fiscal quarter ended March 30, 2019 filed on May 7, 2019,)**

Henry Schein, Inc. 2020 Stock Incentive Plan, as amended and restated effective as of May 21,
2020. (Incorporated by reference to Exhibit 10.1 to our Current Report on Form 8-K filed on
May 26, 2020.)**

Henry Schein, Inc. 2015 Non-Employee Director Stock Incentive Plan. (Incorporated by
reference to Exhibit 10.1 to our Quarterly Report on Form 10-Q for the fiscal quarter ended
June 27, 2015 filed on July 29, 2015.)**

Form of 2018 Restricted Stock Unit Agreement for time-based restricted stock unit awards
pursuant to the Henry Schein, Inc. 2015 Non-Employee Director Stock Incentive Plan (as
amended and restated effective as of June 22, 2015). (Incorporated by reference to Exhibit 10.6
to our Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2018 filed on May
8, 2018 y**

Henry Schein, Inc. Supplemental Executive Retirement Plan, amended and restated effective as
of January 1, 2014. (Incorporated by reference to Exhibit 10.1 to our Quarterly Report on
Form 10-Q for the fiscal quarter ended September 28, 2013 filed on November 5, 2013.)**

Amendment Number One to the Henry Schein, Inc. Supplemental Executive Retirement Plan,
amended and restated effective as of January 1, 2014, . (Incorporated by reference to Exhibit
10.18 to our Annual Report on Form 10-K for the fiscal year ended December 28, 2020 filed on
February 20, 2020,)%*

Amendment Number Two to the Henry Schein, Inc. Supplemental Executive Retirement Plan,
amended and restated effective as of January 1, 2014. (Incorporated by reference to Exhibit 10.3
to our Quarterly Report on Form 10-Q for the fiscal quarter ended March 28, 2020 filed on May
5, 2020.)**

Amendment Number Three to the Henry Schein, Inc. Supplemental Executive Retirement Plan,
amended and restated effective as of January 1, 2014. (Incorporated by reference to Exhibit 10.2
to our Quarterly Report on Form 10-Q for the fiscal quarter ended September 26, 2020 filed on
November 2, 2020.)%*

Henry Schein, Inc. 2004 Employee Stock Purchase Plan, effective as of May 25, 2004.
(Incorporated by reference to Exhibit D to our definitive 2004 Proxy Statement on
Schedule 14A, filed on April 27, 2004.)**
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10.15

10.16

10.17

10.18

10.19

10.20

10.21

10.22

10.23

10.24

10.25

10.26

Henry S(:hein, Inc. Non-Employee Director Deferred Compensation Plan, amended and restated
effective as of January 1, 2005. (Incorporated by reference to Exhibit 10.11 to our Annual
Report on Form 10-X for the fiscal year ended December 27, 2008 filed on February 24,
2009.)**

Henry Schein, Inc. Deferred Compensation Plan. (Incorporated by reference to Exhibit 10.23 to
our Annual Report on Form 10-K for the fiscal year ended December 25, 2010 filed on
February 22, 2011,)**

Amendment to the Henry Schein, Inc. Deferred Compensation Plan. (Incorporated by reference
to Exhibit 10.26 to our Annual Report on Form 10-K for the fiscal year ended December 31,
2011 filed on February 15, 2012.)%*

Amendment Number Two to the Henry Schein, Inc. Deferred Compensation
Plan. (Incorporated by reference to Exhibit 10.20 to our Annual Report on Form 10-K for the
fiscal year ended December 28, 2013 filed on February 11, 2014,)%*

Amendment Number Three to the Henry Schein, Inc. Deferred Compensation Plan,
(Incorporated by reference to Exhibit 10,21 to our Annual Report on Form 10-K for the fiscal
year ended December 28, 2013 filed on February 11, 2014.)**

Amendment Number Four to the Henry Schein, Inc. Deferred Compensation Plan.
(Incorporated by reference to Exhibit 10.46 to our Annual Report on Form 10-K for the fiscal
year ended December 31, 2016 filed on February 21, 2017 }**

Amendment Number Five to the Henry Schein, Inc. Deferred Compensation Plan. (incorporated
by reference to Exhibit 10.32 to our Annual Report on Form 10-K for the fiscal year ended
December 28, 2020 filed on February 20, 2020.)**

Amendment Number Six to the Henry Schein, Inc. Deferred Compensation Plan. (Incorporated
by reference to Exhibit 10.4 to our Quarterly Report on Form 10-Q for the fiscal quarter ended
March 28, 2020 filed on May 5, 2020.)%*

Henry Schein Management Team Performance Incentive Plan and Plan Summary, effective as

..of January 1; 2014. (Incorporated by reference to Exhibit 10.7 to our Quarterly Report on

Form 10-Q for the fiscal guarter ended March 29, 2014 filed on May 6, 2014.,)**

Henry Schein, Inc. 2020 Recovery Performance Plan. (Incorporated by reference to Exhibit
10.1 to our Current Report on Form 8-K filed on August 12, 2020.)%*

Amended and Restated Employment Agreement dated as of August 8§, 2019, by and between
Henry Schein, Inc. and Stanicy M. Bergman. (Incorporated by reference to Exhibit 10.1 to our
Current Report on Form 8-K filed on August 9, 2019 )**

Voluntary Salary Waiver effective April 6, 2020, by and between Henry Schein, Inc. and

Stanley M, Bergman, {Incorporated by reference to Exhibit 10.5 to our Quarterly Report on
Form 10-Q for the fiscal quarter ended March 28, 2020 filed on May 5, 2020.)**
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10.27

10.28

10.29

10.30

10.31

10.32

10.33

10.34

10.35

16.36

Voluntary Salary Waiver effective June 19, 2020, by and between Henry Schein, Inc. and
Stanley M. Bergman. (Incorporated by reference to Exhibit 10.9 to our Quarterly Report on
Form 10-Q for the fiscal quarter ended June 27, 2020 filed on August 4, 2020.)**

Form of Performance-Based RSU Award Agreement for Stanley M. Bergman Pursuant to the
Henry Schein, Inc. 2013 Stock Incentive Plan (as Amended and Restated as of May 14, 2013).
(Incorporated by reference to Exhibit 10.2 to our Current Report on Form 8-K filed on August
9, 2019.y**

Form of Time-Based RSU Award Agreement for Stanley M. Bergman Pursuant to the Henry
Schein, Inc. 2013 Stock Incentive Plan (as Amended and Restated as of May 14, 2013),
{Incorporated by reference to Exhibit 10.3 to our Current Report on Form 8-K filed on August
9, 2019, y*+*

Form of Amended and Restated Change in Control Agreement dated December 12, 2008
between us and certain executive officers who are a party thereto (Gerald Benjamin, James
Breslawski, Michael S. Ettinger, Mark Mlotek and Steven Paladino, respectively). (Incorporated
by reference to Exhibit 10.15 to our Annmal Report on Form 10-X for the fiscal year ended
December 27, 2008 filed on February 24, 2009.)**

Form of Amendment to Amended and Restated Change in Control Agreement effective January
1, 2012 between us and certain executive officers who are a party thereto (Gerald Benjamin,
James Breslawski, Michael 8. Ettinger, Mark Mlotek and Steven Paladino, respectively).
{Incorporated by reference to Exhibit 10.1 to our Current Report on Form 8-K filed on January
20, 2012 y**

Form of Change in Control Agreement between us and certain executive officers who are a
party thereto (Walter Siegel). (Incorporated by reference to Exhibit 10.3 to our Quarterly
Report on Form 10-Q for the fiscal quarter ended March 30, 2019 filed on May 7, 2019,)%**

Credit Agreement, dated as of April 17, 2020, among us, the several lenders parties thereto,
JPMorgan Chase Bank, N.A., as administrative agent, joint lead arranger and joint bookrunner,
and U.S, Bank National Association, as joint lead arranger and joint bookrunner. (Incorporated
by reference to Exhibit 10.1 to our Current Report on Form 8-X filed on April 20, 2020.)

Credit Agreement, dated as of April 18, 2017, among the Company, the several lenders parties
thereto, JPMorgan Chase Bank, N.A., as administrative agent, joint lead arranger and joint
bookrunner, U.S. Bank National Association, as syndication agent, joint lead arranger and joint
bookrunner, together with the exhibits and schedules thereto. (Incorporated by reference to
Exhibit 10.1 to our Current Report on Form 8-K filed on April 19, 2017.)

First Amendment, dated as of June 29, 2018, among us, the several lenders parties thereto, and
JPMorgan Chase Bank, N.A., as administrative agent, lead arranger and lead bookrunner.
{Incorporated by reference to Exhibit 10.1 to our Current Report on Form 8-K filed on July 2,
2018.)

Second Amendment, dated as of April 17, 2020, among us, the several lenders parties thereto,
and JPMorgan Chase Bank, N.A., as administrative agent. (Incorporated by reference to Exhibit
10.2 to our Current Report on Form 8-K filed on April 20, 2020.)
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10.37

10.38

10.39

10.40

10.41

10.42

10.43

10.44

Receivables Purchase Agreement, dated as of April 17, 2013, by and among us, as servicer,
HSFER, Inc., as seller, The Bank of Tokyo-Mitsubishi UFJ, Ltd., as agent and the various
purchaser groups from time to time party thereto. (Incorporated by reference to Exhibit 10.1 to
our Current Report on Form 8-K filed on April 19, 2013.)

Amendment No. 1 dated as of September 22, 2014 to the Receivables Purchase Agreement,
dated as of April 17, 2013, by and among us, as servicer, HSFR, Inc., as seller, The Bank of
Tokyo-Mitsubishi UFJ, LTD., New York Branch, as agent and the various purchaser groups
from time to time party thereto, as amended. (Incorporated by reference to Exhibit 10.2 to our
Current Report on Form 8-K filed on September 26, 2014.)

Amendment No. 2 dated as of April 17, 2015 to Receivables Purchase Agreement, dated as of
April 17, 2013, by and among us, as performance guarantor, HSFR, Inc., as seller, The Bank of
Tokyo-Mitsubishi UFJ, Ltd., New York Branch, as agent and the various purchaser groups
party thereto. (Incorporated by reference to Exhibit 10.1 to our Quarterly Report on Form 10-Q
for the fiscal quarter ended June 25, 2016 filed on August 4, 2016.)

Amendment No. 3 dated as of June 1, 2016 to Receivables Purchase Agreement, dated as of
April 17, 2013, by and among us, as performance guarantor, HSFR, Inc., as s¢ller, The Bank of
Tokyo-Mitsubishi UFJ, Ltd., New York Branch, as agent and the various purchaser groups
party thereto. (Incorporated by reference to Exhibit 10.2 to our Quarterly Report on Form 10-Q
for the fiscal quarter ended June 25, 2016 filed on August 4, 2016.)

Amendment No. 4 dated as of July 6, 2017 to Receivables Purchase Agreement, dated as of
April 17, 2013, by and among us, as performance guarantor, HSFR, Inc., as seller, The Banlk of
Tokyo-Mitsubishi UFJ, Ltd., New York Branch, as agent and the various purchaser groups
party thereto. (Incorporated by reference to Exhibit 10.1 to our Quarterly Report on Form 10-Q
for the fiscal quarter ended September 30, 2017 filed on November 6, 2017.)

Amendment No. 5 dated as of May 13, 2019 to Receivables Purchase Agreement, dated as of
April 17, 2013, by and among us, as performance guarantor, HSFR, Inc., as seller, The Bank of
Tokyo-Mitsubishi UFJ, Ltd., New York Branch, as agent and the various purchaser groups
party thereto. (Incorporated by reference to Exhibit 10.1 to our Quarterly Report on Form 10-Q
for the fiscal quarter ended June 29, 2019 filed on August 6, 2019.)

Amendment No. 6 dated as of June 22, 2020 to the Receivables Purchase Agreement, dated as
of April 17, 2013, by and among us, as servicer, HSFR, Inc., as seller, lender, as agent and the
various purchaser groups from time to time party thereto, as amended. (Incorporated by
reference to Exhibit 10.1 to our Current Report on Form 8-K filed on June 25, 2020.)

Limited Waiver dated as of May 22, 2020 to Receivables Purchase Agreement, dated as of
April 17, 2013, by and among us, as servicer, HSFR, Inc., as seller, lender, as agent and the
various purchaser groups from time to time party thereto, as amended. (Incorporated by
reference to Exhibit 10.7 to our Quarterly Report on Form 10-Q) for the fiscal quarter ended
June 27, 2020 filed on August 4, 2020.)

134



10.45

10.46

10.47

10.48

21.1
23.1
311
312

32.1

Omnibus Amendment No. 1, dated July 22, 2013, to Receivables Purchase Agreement dated as
of April 17, 2013, by and among us, as servicer, HSFR, Inc., as seller, The Bank of Tokyo-
Mitsubishi UFJ, Ltd., as agent, and the various purchaser groups from time to time party thereto
and Receivables Sales Agreement, dated as of April 17, 2013, by and among us, certain of our
wholly-owned subsidiaries and HSFR, Inc., as buyer. {Incorporated by reference to Exhibit

10.5 to our Quarterly Report on Form 10-Q for the fiscal quarter ended June 29, 2013 filed on
August 6,2013.)

Omnibus Amendment No. 2, dated April 21, 2014, to Receivables Purchase Agreement dated as
of April 17, 2013, as amended, by and among us, as servicer, HSFR, Inc., as seller, The Bank of
Tokyo-Mitsubishi UFJ, Ltd., as agent, and the various purchaser groups from time to time party
thereto and Receivables Sales Agreement, dated as of April 17, 2013, by and among us, certain
of our wholly-owned subsidiaries and HSFR, Inc., as buyer. (Incorporated by reference to
Exhibit 10.8 to our Quarterly Report on Form 10-Q for the fiscal quarter ended March 29, 2014
filed on May 6, 2014.)

Receivables Sale Agreement, dated as of April 17, 2013, by and among us, certain of our
wholly-owned subsidiaries and HSFR, Inc., as buyer. (Incorporated by reference to Exhibit
10.2 to our Current Report on Form 8-K filed on April 19, 2013.)

Form of Indemnification Agreement between us and certain directors and executive officers
who are a party thereto (Mohamed Ali, Barry J. Alperin, Ph.D., Paul Brons, Deborah Derby,
Shira Goodman, Joseph L. Herring, Kurt P. Kuehn, Philip A. Laskawy, Anne H. Margulies,
Carol Raphael, E. Dianne Rekow, DDS, Ph.D., Bradley T. Sheares, Ph.D., Gerald A. Benjamin,
Stanley M. Bergman, James P. Breslawski, Michael S. Ettinger, Mark E. Mlotek, Steven
Paladino, and Walter Siegel, respectively). (Incorporated by reference to Exhibit 10.1 to our
Quarterly Report on Form 10-Q for the fiscal quarter ended September 26, 2015 filed on
November 4, 2015.)**

List of our Subsidiaries.+

Consent of BDO USA, LLP.+

Certification of our Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act
gii?gi;ion of our Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act
of 2002+

Certification of our Chief Executive Officer and Chief Financial Officer pursuant to Section 906
of the Sarbanes-Oxley Act of 2002.+
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101.INS

101.8CH
101.CAL
101.DEF
101.LAB
101.PRE
104

Inline XBRL Instance Document - the instance document does not
appear in the Interactive Data File because its XBRL tags are
embedded within the Inline XBRL document.+

Inline XBRL Taxonomy Extension Schema Document+

Inline XBRL Taxonomy Extension Calculation Linkbase Document+
Inline XBRL Taxonomy Extension Definition Linkbase Document+
Inline XBRL Taxonomy Extension Label Linkbase Document+
Inline XBRL Taxonomy Extension Presentation Linkbase Document+
The cover page of Henry Schein, Inc.’s Anmual Report on Form 10-K
for the year ended December 26, 2020, formatted in Inline XBRL
(included within Exhibit 101 attachments).+

+  Filed or furnished herewith.

* Schedules and exhibits have been omitted pursuant to Item 601(b)(2) of Regulation S-K. The Company
hereby agrees to furnish supplementally a copy of any of the omitted schedules and exhibits upon request
by the U.S. Securities and Exchange Commission.

** Indicates management contract or compensatory plan or agreement.

ITEM 16, Form 10-K Summary

None.
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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.

Henry Schein, Inc,

By: /s/ STANLEY M. BERGMAN

Stantey M., Bergman

Chairman and Chief Executive Officer

February 17, 2021
Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the
following persons on behalf of the Registrant and in the capacities and on the dates indicated.

Signature Capacity Date
/s/ STANLEY M. BERGMAN Chairman, Chief Executive Officer February 17, 2021
Stanley M. Bergman and Director (principal executive officer)
/s/ STEVEN PALADINO Executive Vice President, Chief Financial Officer February 17, 2021
Steven Paladino and Director (principal financial and accounting officer)
/s/ JAMES P. BRESLAWSKI Vice Chairman, President and Director February 17, 2021
James P. Breslawski
/s/ GERALD A. BENJAMIN Director Febroary 17, 2021
Gerald A. Benjamin
/s MARK E. MLOTEK Director February 17, 2021
Mark E. Mlotek
/sf MOHAMAD ALI Director February 17, 2021
Mohamad Ali .
/s BARRY J. ALPERIN Director February 17, 2021
Barry J. Alperin
/s PAUL BRONS Director February 17, 2021
Paul Brons
/s/ DEBORAH DERBY Director February 17, 2021
Deborah Derby
/s/ SHIRA GOODMAN Director February 17, 2021
Shira Goodman
/s/ JOSEPH L. HERRING Director - February 17, 2021
Joseph L. Herring
/s/ KURT P, KUEHN Director February 17, 2021
Kurt P. Kuehn
/s/ PHILIP A. LASKAWY Director February 17, 2021
Philip A. Laskawy
/s/f ANNE H. MARGULIES Director February 17, 2021
Anne H. Margulies
/st CAROL RAPHAEL Director February 17, 2021
Carol Raphael
/s/ E. DIANNE REKOW Director February 17, 2021
E. Dianne Rekow, DDS, Ph.D.
/s/ BRADLEY T. SHEARES, PH. D. Director - February 17, 2021

Bradley T. Sheares, Ph. D.
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Schedule II
Valuation and Qualifying Accounts

(in thousands)

Additions (Reductions)

Charged
Balance at Charged to  (credited) to Balance at
beginning of  statement of other end of
Description period income (1)  accounts (2) Deductions (3) period
Year ended December 26, 2020:
Allowance for doubtful accounts
and other $ 60,002 § 35,137 % 730 § (7,839) § 88,030
Year ended December 28, 2019;
Allowance for doubtful accounts
and other $ 53,121 % 12,612 § 134 § (5,865) % 60,002
Year ended December 29, 2018:
Allowance for doubtful accounts
and other 3 46,261 § 14,384 § (1,158) $ {6,366) $ 53,121

(th

2
(3)

Represents amounts charged to bad debt expense.

Amounts charged (credited) to other accounts primarily relate to provision for late fees and the impact of foreign currency exchange rates and
the adoption of ASU No. 2016-13 effective December 29, 2019.

Deductions primarily consist of fully reserved accounts receivable thal have been written off,
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PdaHENRY SCHEIN®

SOLUTIONS FOR HEALTH CARE PROFESSIONALS

COMMON STOCK

Henry Schein Common Stock trades on the
Nasdaq® Stock Market under the symbol "HSIC."

STOCKHOLDER REPORTS
AND INVESTOR INQUIRIES

For stockhoider inquiries, including requests for
quarterly and annual reports, contact our Investor
Relations department at (631) 843-5&11, or e-mail
your request to investor@henryschein.com.
Printed materlals can also be requested threugh
the Company’s Website.

EXECUTIVE MANAGEMENT

FORM 10-K

Qur Annual Report on Form 10-K for the fiscal
year ended December 26, 2020 has been filed
with the SEC and is available free of charge
through our Internet Website, www.henryscheln,
com, Stockholders may also abtain a copy of
the Form 10-K upon request via email at
investor@henryschein.com. In response to such
request, the Company will furnish without charge
the Form 10-K including financial statements,
financial schedules, and a list of exhibits,

INDEPENDENT AUDITORS
BDO USA, LLP

100 Park Avenue, New York, New York 10017
LEGAL COUNSEL

Proskauer Rose LLP
Eleven Times Square, New York, New York 10036

BOARD OF DIRECTORS

Stanley M. Bergman*
Gerald A. Benjamin*

James P, Bres|awskl*
David Brous

Brad Connett
Michael $, Ettinger*

Jonathan Koch
Lorelei McGlynn
Mark E. Mlotel*

James Muliins
Steven Paladino®

Christopher Pendergast

Michael Racioppi

Walter Siegel*
Rend Willl, Ph.D.
“Executive Officers

Chairman of the Board and
Chlef Executive Cfficer

Executive Vice President,
Chief Administrative Officer

Vice Chairman of the Board and President

President, Strategic Business Units Group and
Asia Pacific & Brazil Dental

President, U.S. Medical Group

Senior Vice President, Corporate & Legal
Affairs and Chief of Staff, Secretary

Senier Vice President and
Chief Executive Officer, Global Dental Group

Senior Vice President,
Chief Human Resourcaes Officer

Executive Vice President,
Chief Strategic Officer

Senicr Vice Presicent, Global Services

Executive Vice President,
Chief Financial Officer

Senior Vice President, and
Chief Technelogy Officer

Senior Vice President,
Chief Merchandising Officer

Senior Vice President and General Counsel
President, Global Dentat Surgical Group

Stanley M. Bergman
Mohamad All

Barry J, Alperin
Gerald A. Benjamin

James P. Breslawsli
Paul Brons

Deborah Derby
Shira Goodman
Joseph L. Herring
Kurt P, Kuehn

Phllip A. Laskawy
Anne H. Marguiies

Mark E. Mlotek
Steven Paladine
Carol Raphael

E. Dianne Rekow, DDS, Ph.D,

Bradley T. Sheares, Ph.D.

STOCK TRANSFER AGENT

For address changes, account cancellation,
registration changes and lost stock certificates,
please contact:

Continental Stock Transfer & Trust Company
1 State Street, 30th Floor

New York, New York 10004

(212) 509-4000

Chairman of the Board and

Chief Executive Officer

Chief Executive Officer,

International Data Group, Ing,

Retired Vice Chairman, Hasbro, Inc.

Executive Vice President,

Chief Administrative Officer

Vice Chairman of the Board and President
Former President, Organcn Intemationat BY
Former President, Harizon Group USA, Inc.
Former Chief Executive Officer, Staples, Inc,
Former Chief Executive Officer, Covance, Inc,
Former Chief Financlal Officer, United Parcel
Service, Inc.

Lead Director, Henry Schein, Inc.; and Retired
Chairman, Ernst & Young, LLP {now known as EY LLP)
Vice President and Chief Information Officer,
Harvard University

Executive Vice President, Chief Sirategic Officer
Executive Vice President, Chief Financial Officer
Senior Advisor for Manatt Health' Solutions; and
Former President and Chief Executive Officer,
Visiting Nurse Service of New York

Professor Emirates and Fellow at King’s College
Londen; Former Executive Dean and Professor of
Crthodontics at King's College Dental Institute;
and Former Senior Vice Provost of Engineering
Technolegy and Provost of Polytechnic Institute
at New York University

Former Chief Executive Officer, Reliant
Pharmaceuticals, Inc.; and Former President of
U.S. Human Health, Merck & Co.
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ACORI
—

CERTIFICATE OF LIABILITY INSURANCE

DATE{MM/DDAYYYY)
05/25/2023

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy{ies) must have ADDITIONAL INSURED provisichs or be endorsed. If .
SUBROGATION IS WAIVED, subject fo the terms and conditions of the policy, certain policies may require an endorsement. A statement on this :.°—_.’
certificate dees not confer rights to the certificate holder in lieu of such endorsement(s). =
PRODUCER CONTACT g
Aon Risk Services Northeast, Inc, I PHONE FAX .
New York Ny office {A/C. No, Exty; (866} 283-7122 (A, Noj; (80T 363-0105 g
one Liberty Plaza E-MAIL °
165 Broadway, Suite 3201 ADDRESS: T
New York tNy 10006 usa
INSURER(S) AFFORDING COVERAGE NAIC #
INSURED INSURER A: National union Fire Ins Co of Pittsburgh (19445
Hert:r)_fﬁchg'i n ,&Ih%.:!1 . msurerB:  Berkshire Hathaway Specialty Ins Company [22276
%Ssgu;;g;egoadA 1hates mnsurerc:  Liberty Mutual Fire Ins Co 23035
Melville Ny 11747 UsA INSURERD:  Moetic Specialty Insurance Co 17400
INSURER E: Libarty Insurance Corporation 42404
INSURER F:
COVERAGES CERTIFICATE NUMBER: 570087417530 REVISION NUMBER:
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERICD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM CR CONDITION OF ANY CONTRACT QR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED CR MAY PERTAIN, THE INSURANCE AFFCRDED BY THE POLICIES DESCRIBED HEREIN 1S SUBJEGT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH FOLICIES. LIMITS SHOWN MAY HAVE BEEN REDUGED BY PAID CLAIMS. Limits shown are as requested
[TEH TYPE OF INSURANCE D] WvD POLICY NUMBER B | e LIMITS
€ | X | COMMERGIAL GENERAL LIABILITY TBZ621093365031 %5? O, 262& 657 D1/2022| EACH GCCLRRENGE $1,000,000
[ TPAMAGE TO RENTED
| cramsmane OCGUR PAEMISES a costnronce) $100,000
MED £XP (Any one person) $5,000
1 PERSONAL & ADV INJURY $1,000,000
| GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $5,000,000 E
POLICY I:\Eggl'. LOC PRODUGTS - COMP/OP AGG txcluded %
OTHER: §
AUTOMOBILE LIABILITY COMBINED SINGLE LIMIT ®
{Ea accident} .
ANY ALTO BODILY INJURY ( Per persan) §
| owneED i%*JrED%ULED BODILY INJURY (Per accidant) 2
! AUTOS ONLY PROFERTY DAMAGE 3
] HIRED AUTOS ESFG%\‘\D[I;JQEL‘? (Per acoldent) .f:j
=
it}
E | x| umsreLLaviae | % | oocur TH7621093363071 06/01/2021]G6/01/2022] EACH OCCURRENCE $4,000,000| ©
|| Excess use 1 cLamsmabE AGGREGATE 54,000,000
pep|  [reTewmon
WORKERS COMPENSATION AND PER STATUTE | |0TH-
EMPLOYERS' LIABILITY YIN ER
ANY PRCFRIETOR/ PARTNER / EXECUTIVE E.L. EACH ACCIDENT
OFFICERMEMBER EXCLUDED? RiA
(Mandatory in NH) £4., DISEASE-EA EMPLOYEE
If yes, describa undaer
DESCRIPTIGN OF OPERATIONS helaw E.L. DISEASE-POLICY LIMIT
p | Products Liab N21NY380026 06/01/2021|06/01/2022|Each Occurrence $1,000,000
Clafms Made Aggregate $1,000,G000

DESCRIPTION OF OPERATIONS f LOCATIONS f VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached If more space Is requlred)

Nassau County Office of Purchasing is included as additional Insured as required_by written agreement, but Timited to the
operations of the Insured under said agreement with respect to the General Liability policy.

CERTIFICATE HOLDER

CANCELLATION

Nassau County OfFfice of Purchasing

one West Street

MineoTa NY 11501 USA

SHOULD ANY OF THE ABOYE DESCRIBED POLICIES BE CANCELLED BEFORE THE
EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN ACCORDANCE WITH THE
POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

e Dt s eies Nistoast S

[ A3a¥ i S B A ]

ACORD 25 (2016/03)

©1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD



AGENCY CUSTOMER ID: 570000025511
LOC #:

ADDITIONAL REMARKS SCHEDULE Page _ of

ACCHREF
[

AGENGY NAMED INSURED

Aon Risk Services Northeast, Inc. Henry $chein, Inc.,
POLICY NUMBEHR

see Certificate Number: 570087417530

CARRIER NAIC CoDE

See Certificate Number: 570087417530 EFFECTIVE DATE

ADDITIONAL REMARKS

THIS ADDITIONAL REMARKS FORM 1S A SCHEDULE TO ACORD FORM,
FORM NUMBER: ACORD 25 FORM TITLE: Ceriificate of Liahility Insurance

Named Insureds

Henry Schein, Inc.

Ace surgical supply Company, Inc.
A1l star orthodontics

BIOHORIZONS IMPLANT SYSTEMS, INC.
camlog

pental Instrument Sales & Service, LLC
Dentrix Dental Systems

Exan Enterprises

G.I.V. Inc,

General Injectibles & vaccines, Inc.
HF Acquisition Co. LLC

Hand Piece Parts & Repair, Inc.
Henry Schein and schvadent

Henry $chein bpental, Inc.

Henry Schein Global Sourcing, Inc.
Henry Schein Medical

Henry Schein Practice sclutions
Henry Schein, Supply

HealthFirst

Impromed, LLC.

Insource, INC.

ortho Organizers, Inc.

ortho Technology, Inc.

RXWORKS, INC.

Southern Anesthesia & sSurgical

The Custom Milling Center, Inc.

Zahn Dental Company, Inc.

Zahn/Darby Lab

Edge Endo

Henrﬁ Schain Professional Practice Transitions
North American Rescue LLC and NAR Medical Depot, LLC
NAR Training

Lighthouse 360, Inc.

Hayes Handpiece Franchises, Inc.
Henry Schein One, LLC

us endodontics

TDSC, Inc.

NAR Medical Depot LLC

Prism medical Products - 12.31.20

ACORD 101 (2008/01) © 2008 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD



