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PART |

ITEM 1. Business
General

Henry Schein, Inc. is a solutions company for health care professionals powered by a network of
pedpielagy. We believe we are the world’s largest provider of health care products and services
peisedridentadféind-medical practitioners, as well as alternate sites of care. Our philosophy is
geoumdeddntdgrhelp customers operate a more efficient and successful business so the practitioner
betteralinical care.

With more than 90 years of experience distributing health care products, we have built a vast set
ofidntaifgarddstimaers in the dental and medical markets, serving more than one million customers
dentéwjdediresslaboratories, physician practices, and ambulatory surgery centers, as well as
gotirtiaeathealth care clinics and other alternate care clinics.

We are headquartered in Melville, New York and employ more than 22,000 people. Approximately
BOYkiefroars based in the United States and approximately 50% is based outside of the United
Steredione dra@kfiliates in 32 countries and territories. Our broad global footprint has evolved over
tirgartiersugtessias well as through contribution from strategic acquisitions.

We offer a comprehensive selection of more than 300,000 branded products and Henry Schein
poopodsetbrandh our distribution centers. Our infrastructure, including over 3.8 million squarefeet
efrepagicatlp ocated distribution and 19 manufacturing facilities aroundthe world, enables us to
hagtior eradl ya provadie order fulfillment, better serve our customers and increase our operating
affreigimagturajdogether with broad product and service offerings at competitive prices, and a
strshognesraeniticee rent@bles 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)
tathealddedindrvices. These segments offer different products and services to the same customer
bastneBsedeetet office-based dental practitioners, dental laboratories, schools, government and
gtsigfutions. Our medical businesses serve physician offices, urgent care centers, ambulatory care
pitedican@gemcians, dialysis centers, home health, federal and state governments and large
gntepppisadtices hrat integrated delivery networks, among other providers across a wide range of
specialties.

The health care distribution reportable segment, combining our global dental and medical
bosessdde gisodbatessmall equipment, laboratory products, large equipment, equipment repair
sod/geseicapld@dmaceuticals, vaccines, surgical products, dental specialty products (including
anglentasithbdidomtdcducts), diagnostic tests, infection-control products, personal protective
EqRRpMemdpriddotrs. While our primary go-to-market strategy is in our capacity as a distributor,
ardagsdl mnaatkeetour own corporate brand portfolio of cost-effective, high-quality consumable
atgrchandfsetpredcetigin dental specialty products in the areas of oral surgery, implants,
ertthodianitics and

The technology and value-added services reportable segment provides software, technology and
etiheicealtermbdddcare practitioners. Henry Schein One, the largest contributor of sales to this
derdgbpyactfeesmanagement solutions for dental and medical practitioners. In addition, we offer
pbysisiaranhd broad suite of electronic health records, patient communication services including
aletvehiciteadestgry analytics and patient demand generation. Finally, our value-added practice
poadticescoasudt@ncy, education, integrated revenue cycle management and the facilitation of
fiffenicigs ervic@on-recourse basis) to help dentists and physicians operate and expand their
Wisipelsswspevathemsls-on consultative approach to provide solutions to support practice decision-
diffenegtabokdgr our business.
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Recent Developments

See “Management’s Discussion and Analysis of Financial Condition and Results of Operations -
Rewvehltpments” herein 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,
i fergeneftedrehustry ranges from sole practitioners working out ofrelatively small offices to mid-
gimtppradsicgs ranging in size from a few practitioners to several hundred practices owned or
spppatdditgadertadbns (DSOs), medical group purchasing organizations (GPOs), hospital systems or
trekbgeayatetworks (IDNs).

Due in part to the limited capacity of office-based health care practitioners to store and manage
ruppligaantities offices, the distribution of health care supplies and small equipment to office-
peselitioralth lrasdbeen characterized by frequent, small quantity orders, and a need for rapid,
selisbéntiady complete order fulfillment. The purchasing decisions within an office-based health
tepicpiiyamesgrby the practitioner, hygienist or office manager. Supplies and small equipment are
punarafigd from more than one distributor, with one generally serving as the primary supplier.

The health care distribution industry continues to experience growth dueto demand driven by the
tgireppeptiasibh,care awareness and the importance of preventative care, an increasing
oonleestionlipef wetnegood oral health and overall health, improved access to care globally, the
pretifeabtimchoblogy and testing, new pharmacology treatments and expanded third-party

patialhc offseekygde effects of unemployment on insurance coverage and technological

b eslvemeanseMadfigiofgware and services, prosthetic solutions and telemedicine. In addition, the
nontbouge o ddweefit from the shift of procedures and diagnostic testing from acute care settings to
sitesnperttcuarly physicians’ offices and ambulatory surgery centers.

We believe that consolidation within the industry will continue to result in a number of distributors,
Paosiewdtylimited financial, operating and marketing resources, seeking to combine with larger
poovide gt aeportunities. This consolidation also may continue to result in distributors seeking
torgpuiies that can enhance their current product and service offerings or provide opportunities to
susteradsrbader

In addition, customer consolidation will likely lead to multiple locations under common
meawvegenent erareErocedures from the hospital setting to the physician or alternate care setting
aitisgriydalihcecaasingly focused on efficiency and cost containment. This trend has benefited
disprigithng capabde array of products and services at low prices. It also has accelerated the
grewtharafriteatityanizations (“HMOs”), group practices, other managed care accounts and collective
wiljehg igradgi;ion to their emphasis on obtaining products at competitive prices, tend to favor
dfspribvithng csatiddized management information support. We believe that the trend towards cost
the tedotendial bafavorably affect demand for technology solutions, including software, which can
efffdaneythad facilitation of practice management.

Competition

The distribution and manufacture of health care supplies and equipment is highly competitive.
veEeypoddetserttisell are available to our customers from a number of suppliers. In addition, our
obtapeetasisiveldights from manufacturers to market particular products. Manufacturers also
direldtlseek andseisers, and thereby eliminate or reduce our role and that of other distributors. In
derttihgrattmafkele such as those related to dental specialty products, and medical end market
sedindifectly s erickadgtomers.

In North America, we compete with other distributors, as well as several manufacturers, of dental
preduddidaitimarily on the basis of price, breadth of product line, e-commerce capabilities,
customer service and 4
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value-added products and services. In the dental market, our primary competitors in the U.S. are
Benbailttbvisign of Patterson Companies, Inc. and Benco Dental Supply Company. In addition, we
aomipateragfadtber distributors that operate on a national, regional and local level. Our primary
tompeeidérslimerket, which accounts for the large majority of our global medical sales, are

ok dedhn@drptustiees, Inc., which are national distributors. We also compete with a number of
regiboall distribatdrs, as well as a number of manufacturers that sell directly to physicians. With
sefavdren wgr denpate against numerous companies, including the Patterson Dental division of
Pettwraoies, Inc., Carestream Health, Inc., Carestream Dental LLC, Centaur Software Development
(@blPey bdehtaldwindows, dentaldweb), Open Dental Software, Inc., PlanetDDS LLC, Good Methods
Gldbal rreStack) and Curve Dental, LLC. In other software end markets, including revenue cycle
padieygmreletionship management and patient demand generation, wecompete with companies
Sbehageutine Inc., EDI-Health Group, Inc. (d.b.a. Dental X Change, Inc.), Weave Communications,
fadytéoneach, Inc. The medical practice management and electronic medical records market is
fegpeistadtbrmimerous companies such as the NextGen division of Quality Systems, Inc.,
AlsioiigiNbeRihcare Solutions, Inc. and Epic Systems Corporation.

Outside of the U.S., we believe we are the only global distributor of supplies and equipment to
dentappsatitoss argiprimarily local and regional companies. We also face significant competition
imbeneaniertalimpete on the basis of price and customer service against several large competitors,
BAk@iogahe Proclinic SA, Lifco AB, Planmeca Oy and Billericay Dental Supply Co. Ltd., as well as a
fargeer of other dental and medical product distributors and manufacturers in international
osuseries. and territories

Competitive Strengths

We have more than 90 years of experience in distributing products to health care practitioners
aagarengssh afttbegHienry Sbhama. Our competitive strengths include:

A focus on meeting our customers’ unighle asedesmmitted to providing customized solutions to our
customers that are driven by our understanding of the end markets we serve and reflect the
prolngciscpndrigemices best suited for their practice needs. We are committed to continuing to
effeaings thesagh organic investment in our products and our teams, as well as through the
peodikitionnd sewices that may help us better serve our customers.

Direct sales and marketing expPentisales and marketing efforts are designed to establish and
customer relationships througbljfgonal or virtual visits by field sales representatives, frequent
thless lemckatiact a@chphasizing our broad product lines, including exclusive distribution
purssraendteasempetidiareplacement, particularly through our e-commerce platforms. The key
shdesatd ofialketimgatfforts are:

* Field sales consultaDts. field sales consultants, including equipment sales specialists,
North American, Euoseeany amsj@ther international markets. These consultants complement
owarklaking and telesales efforts and enable us to better market, service and support the sale
sbphisticated products and equipment.

e Marketingle market to existing and prospective office-based health care providers through
combination of owned, earned and paid digital channels, tradeshows, as well as through
dinedbgraiiyad other promotional materials. Our strategies include an emphasis on
thocgiowabdoateaind content marketing initiatives. We continue to enhance our marketing
tegimoslgyitdargeting capability and the relevance of messaging and offers.

* Telesale¥Ne support our direct marketing effort with inbound and outbound telesales
who faciiatesentatipescessing, generate new sales through direct and frequent contact with
steyaheessimf market developments and the hundreds of new products, services and
tetrionoiogriegach year to educate practice personnel.

5
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Electronic commerce soliMiensrovide our customers and sales teams with innovative and
competitive e-commerce solutions. We continue to invest in our e-commerce platform to
offiefreet maanadement so customers can more easily find the productsthey need and to
poathe smexpgpaitinge, supported by excellent customer service.

Social medi®ur operating entities and employees engage our customers and supplier
various so@atmediahrastgrms, which are an important element of our communications and
affoktstige continue to expand our social media presence to raise awareness about issues,
eusfageers beyond a sale and deliver services and solutions to specialized audiences.

Broad product and service offerings at competiiigofiacasbroad range of products and services to
customers, at competitive prices, in the followdag categories:

Consumable supplies and equiimdidtribute consumable products, small equipment,
products, large equipment, dgbipan@ny repair services, branded and generic pharmaceuticals,
specialky, mredtalts, diagnostic tests, infection-control products and vitamins. We offer over
BO®J0OTs bthrmlegh our distribution centers, to our customers. We also market and sell our
bremdarpafetie of cost-effective, high-quality consumable merchandise products and
dentefsqecatyrpaducts in the areas of implants, orthodontics and endodontics.

Technology and other value-added products ae smivioesctice management, business
analytics, patient engagement and patient demand creation software solutions to our dental
pustdiceemadagement solutions provide practitioners with electronic medical records, patient
tiskaryemtalytics, billing, accounts receivable analyses and management, appointment
clEng e asssitrgriind word processing programs, network and hardware services, e-
etantrarceraacketing services, sourcing third party patient payment plans, transition services
and aduigiaigon programs for practitioners. We also sell medical software for practice
saorgaimdrenithnétodds (“EHR”) and e-Prescribe medications and prescription solutions
MiksolyD ®. We have technical representatives supporting customers using our practice
sodunthoesraamd services. As of December 31, 2022, we had an active user base of

pppcogas ately38MA@IDconsumers, including users of AxiUm, Dentally®, Dentrix Ascend®,
Bisia®, Dentrix® Dental Systems, Dentrix® Enterprise, Easy Dental®, EndoVision®,
EXAGTien ®essten®, Jarvis Analytics™, Julie® Software, Oasis, OMSVision®, Orisline®, PBS
Pado@ision®, Power Practice® Px, PowerDent, and Viive® and subscriptions for
Brednlagbfbiaese36@&afioes,dental practices and DentalPlans.com® for dental patients; and

physMB@pfactices.

Repair servic&$e have over 130 equipment sales and service centers worldwide that provide
repair, instalatiarietpdfechnical services for our health care customers. Our technicians
prehaldigtion and repair services for: dental handpieces, dental and medical small equipment,
sserdizeps and large dental equipment.

Financial servic®$e offer our customers solutions in operating their practices more efficiently
providing accepyto a number of financial services and products provided by third party
sopptereUiselfidanging for equipment, technology and software products, non-recourse

foa teazefioBhirmrovements, business debt consolidation and commercial real estate, non-
fimanaise getdeartedit card processing) at rates that we believe are generally lower than what
woutd ste@feles to secure independently. We also provide staffing services, dental practice

badketiapeaservices.

Commitment to superior customeN¥ermaétain a strong commitment to providing superior
service. We frequently monitor otuistestemer service through customer surveys, focus groups and
sepldsticaDur customer service policy primarily focuses on:
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e Exceptional order fulfilliféathip an average of approximately 157,000 cartons daily.
approximately 99% of W@msrikaug, been shipped without back-ordering and were shipped on
thusisesseday the order is received. Due to supply chain disruptions during the year ended
pezenapgrdkjmately 96% of items ordered were shipped without back-ordering. As supply
thahadb tizetimeeexpect our percentage of items shipped without back-ordering and shipped

o et gahoehdkiprical levels.

e Comprehensive ordering prGostsmers may place orders 24 hours a day, 7 days a week via
commerce solutions, telepdone, fax, e-mail and mail.

Integrated management informatianCariéemaf our information systems generally allow for
management of key functions, incledintgaticeaunts receivable, inventory, accounts payable, payroll,
palehawidgr fulfillment and financial and operational reporting. These systems allow us to manage
delivgowtiberior customer service, properly target customers, manage financial performance and
op@rTAtiodallgtatistics.

Cost-effective purcha¥irgbelieve that cost-effective purchasing is a key element to maintaining
our position as a corapetémveliamiged provider of health care products. We continuously evaluate
ceqyitearersts and suppliers’ offerings and prices in order to obtain products at the lowest possible
ocosttom PO h2alth care distribution suppliers and our single largest supplier accounted for

4P reed peatiee DB %famud aggregate purchases.

Efficient distributi$fe distribute our products from our 29 strategically located distribution centers.
to maintain optim@kisturéndory levels in order to satisfy customer demand for prompt delivery and
tufiipreeatortieese |nventory levels are managed on a daily basis with the aid of our management
mfshenatiddnce an order is entered, it is electronically transmitted to the distribution center nearest
theatisstdorearder fulfillment.

Products and Services

The following table sets forth the percentage of consolidated net sales by principal categories of
peodigess affered through our health care distribution and technology and value-added services
reportable segments:

December 31, December 25, December 26,
Health care distribution:

Dental produdts 59.% 60.86 58.46
Medical produces 35.2 34.0 35.8
Total health care distribution 94.3 94.8 94.2

Technology and value-added services:
Software and related products

an@ther value-added prodiicts 5.7 5.2 5.1
Total excluding Corporate TSA net sales 100.0 100.0 99.3
Corporate TSA net sdtes - - 0.7
Total 100.0 100.0 100.0

(1) Includes infection-control products, handpieces, preventatives, impression materials, composites, anesthetics, teeth,
d¢psainmpdapliss, articulators, abrasives, dental chairs, delivery units and lights, X-ray supplies and equipment, PPE
pepdipictent repair and high-tech and digital restoration equipment.

(2) Includes branded and generic pharmaceuticals, vaccines, surgical products, diagnostic tests, infection-control
products, Xequipment, PPE products and vitamins.

(3) Consists of practice management software and other value-added products, which are distributed primarily to health
sarckfprend@rservices on a non-recourse basis, e-services, continuing education services for practitioners, consulting
e geer

(4) Corporate TSA net sales represents sales of certain products to Covetrus under the transition services agreement
ecan@edipnovith the Animal Health Spin-off, which ended in Decemiete2P2Refidted Party Transactidasther
information.
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Business

Strategy

Our mission is to provide innovative, integrated health care products and services; and to be
tarssadatsitorsurmistomers - enabling them to deliver the best quality patient care and enhance
thahagetdnd efficiency and profitability. Our BOLD+1 Strategic Plan consists of the following:

¢ Build (“BCdmplementary software, specialty, and services businesses for high growth

* Operationalize (0@¥& Distribution to deliver exceptional customer experience, increased
and growth efficiency,

* Leverage (“Dhk Schein to broaden and deepen relationships with our customers

¢ Drive (“DDjive digital transformation for our customers and for Henry Schein

e +1ICreate Value for our stakeholders

To accomplish this, we apply our competitive strengths in executing the following strategies:

* Increase penetration of our existing custdieehdasaver 1 million customers worldwide and
intend to increase sales to our existing austomer base and enhance our position as their
V epffering of a broad range of products, services and support, including
thétware lselptisive improved workflow efficiency and patient communications for practices,
ooufledseishice value proposition, helps us to retain and grow our customer base.

* Increase the number of customers TEssmategy includes increasing the productivity of our
sales consultants and telesales tedmaldas well as using our customer database to focus our
malkefingreéfoetating segments. In the dental business, we provide products and services to
praspeasientid-market groups, and large DSOs as well as community health centers and
gaenerhmemrogiteg ofir broad array of assets and capabilities, we offer solutions to address
thageatewln the medical business, we have expanded to serve customers located in settings
tatdidenafl fEice, such as urgent care clinics, retail, occupational health and home health
settings.ofdealth care shift, we remain committed to serving these practitioners and
previdody chreendiitdrvices they need.

e Leverage our value-added products and\serguogisiue to increase cross-selling efforts for key
product lines utilizing a consultative selling process. In the dental business, we have
sajhificepparbgsities between our dental software users and our dental customers. In the
we diaeé mppneasities to expand our vaccine, injectables and other pharmaceuticals sales to
peadtitiomars, as well as cross-selling EHR systems and software when we sell our core
padagys exiends to providing health systems, integrated delivery networks and other large
siteupeatidh carkiorganizations, including physician clinics, these same value added products
Aapbgpidiass and health systems closely align, we have increased access to opportunities
foadeetisrg and selling our product and service portfolios.

* Pursue strategic acquisitions and joint @emtaagsisition strategy is focused on investments in
companies that add new customers and sales teams, increase our geographicfootprint
telhetbentmytesiiag as emerging markets, or building scale where we have already invested
anbdfeadysdbpse 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
franeeasivig g ushag drehitd) to the U.S. Census Bureau’s International Database, between 2022 and
2087, phpuddtamdis expected to grow by approximately 11%. Between 2022 and 2042, this age
growpbig arpeaxavately 21%. This compares with expected total U.S. population growth rates of
bppweema02y 8f6 2032 and approximately 12% between 2022 and 2042.

In the dental industry, there is predicted to be a rise in oral health care expenditures as the 45-
el pogetatéeieatesfses. There is increasing demand for new technologies that allow dentists to
increase 8
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productivity, and this is being driven in the U.S. by lower insurance reimbursement rates. At the

sanexpiakedireesiase in dental insurance coverage.

In the medical market, there continues to be a migration of procedures from acute-care settings to
pfficisians! home health settings, a trend that we believe provides additional opportunities for us.
Toptimaing issehef vaccines, injectables and other pharmaceuticals in alternate-care settings. We
betahlshedrmleading position as a vaccine supplier to the office-based physician practitioner.

We support our dental and medical professionals through the many SKUs that we offer, as well as
thfeeigant value-added services, including practice management software, electronic claims
peociess raydfic@niiialing education, all designed to help maximize a practitioner’s efficiency.

Additionally, we seek to expand our dental full-service model and medical offerings in countries
oeoetunities exist. We do this through both direct sales and by partnering with local distribution
srahufacturing companies.

For information on revenues and long-lived assets by geogkaphi8 areegsemnt and Geographic Data

of “Notes to Consolidated Financial Statements.”

Seasonality and Other Factors Affecting Our Business and Quarterly

Results

We experience fluctuations in quarterly earnings. As a result, we may fail to meet or exceed the
egpedtitomsadysts and investors, which could cause our stock price to decline.

Our business is subject to seasonal and other quarterly fluctuations. Sales and profitability
bgtenally thevihlsdeand fourth quarters due to the timing of sales of seasonal products (including
mfhabasingaeatbens of office-based health care practitioners for certain products (including
eqflipanehbaddgear-end promotions. Sales and profitability may also be impacted by the timing of
soddirennialialental tradeshows where equipment promotions are offered. In addition, some dental
popdpiceniglagchases in the U.S. until year-end due to tax incentives. We expect our historical
teasnilitg of Badeforeseeable future.

Governmental Regulations

Westrive to be compliant in all material respects with the applicable laws, regulations and guidance
beldwsatisedelieve we have effective compliance programs and other controls in place to ensure
sabybéatiaé. However, compliance is not guaranteed either now or in the future, as certain laws,
rbgddettensayidhe subject to varying and evolving interpretations that could affect our ability to
toimarsychesnwesl, aslditions and enforcement approaches, including political changes. When we
dzrewenpltatonedaeek to remedy them and bring the affected area back into compliance.
pepinistraBigarhe “Biden Administration”) has indicated that it will be more aggressive in its
pintsdions efitmedand has revoked certain guidance that would have limited governmental use of
gfurangleapepaysue potential violations, and has stated that it is more prepared to pursue
|adividlatiofe; coelustiaigan aggressive approach to anti-corruption activities. Changes to
epylicdldadang, guidance described below, as well as related administrative or judicial
irtdopupthtters; rawisearuigperations, services, marketing practices and compliance programs and
toposdsaddidiomsy and unforeseen costs on us, pose new or previously immaterial risks to us, or
mEatehahadeaisgeffect on our business.

Government

Certain of our businesses involve the distribution, manufacturing, importation, exportation,
ematiastthg dmaédyl@afment for, pharmaceuticals and/or medical devices, and in this regard, we are
subgostive local, state, federal and foreign governmental laws and regulations, including as
appliesdle distitvution of pharmaceuticals and medical devices, manufacturing activities, and as
ppeciaiyuhome medical supply business that distributes and sells medical equipment and supplies
directly to 9
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patients. Federal, state and certain foreign governments have also increased enforcement activity
fecher hpafticukady in areas of fraud and abuse, anti-bribery and corruption, controlled substances
Hewitiéntg gudaticals and data privacy and security standards.

Government and private insurance programs fund a large portion of the total cost of medical care,
bedrtiedfertmat@limit such private and government insurance programs, including efforts, thus far
seskcepssiLhfithe entire United States Patient Protection and Affordable Care Act, as amended by
tinel I daithtitar®keconciliation Act, each enacted in March 2010 (as amended, the “ACA”). In
edaiti@medicatiessts, including laws and regulations lowering reimbursement rates for

ghvicrs @ndiesls)edigdictrieatments or services, are ongoing. Many of these laws and regulations
ahasgejantitdheir evolving implementation may impact our operations and our financial
performance.

Our businesses are generally subject to numerous laws and regulations that couldimpact our
findrfeitlinectforomapbiewith such laws or regulations could have a material adverse effect on our
business.

Operating, Security and Licensure Standards

Certain of our businesses are subject to local, state and federal governmental laws and regulations
disstibgttortiof pharmaceuticals and medical devices and supplies. Among the United States federal
towss appliteb(eontrolled Substances Act, the Federal Food, Drug, and Cosmetic Act, as amended
BEFDIOMSB], of the Public Health Service Act and Section 401 of the Consolidated Appropriations Ac
Sedusigolid], as well as laws regulating the billing of and reimbursement from government
predjcars aswcMedicaid, and from commercWlepagerso subject to comparable foreign regulations.

The FDC Act, the Controlled Substances Act, their implementing regulations, and similar foreign
regslgeméhaliytroduction, manufacture, advertising, marketing and promotion, sampling, pricing
seicnbursement, labeling, packaging, storage, handling, returning or recalling, reporting, and
tisoidukeapofgdad pharmaceuticals and medical devices shipped in interstate commerce, and
segtdstraushrildigties within the state. Furthermore, Section 361 of the Public Health Service Act,
adibbrisotodeevent the introduction, transmission or spread of communicable diseases, serves as
the ldyidedadistésrFood and Drug Administration’s (“FDA”) regulation of human cells, tissues and
tisHubased products, also known as “HCT/P products.”

The Federal Drug Quality and Security Act of 2013 brought about significant changes with respect
pharmaceutical supply chain requirements. Title Il of this measure, known as the Drug Supply
CHBR SR EUNtgsAtitst implemented in November 2014 and will be phased in over a period of ten
it @beshuigd a national electronic, interoperable system by November 27, 2023, that will
{werharify pneddrigton drugs as they are distributed in the United States. The law’s track and trace
egplicablertits manufacturers, wholesalers, third-party logistics providers (e.g., trading partners),
thsekerefsrécand pharmacies) of prescription drugs took effect in January 2015, and continues to be
relBebfegroduct tracing requirements replace the former FDA drug pedigree requirements and
pratemgstuicetaémts 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 prescription
dnagthindipssatgrogistics providers (“3PLs"”), and includes the eventual creation of national
lidesiesalier cask3Mthere states do not license such entities. The DSCSA requires that wholesalers
disdirBRIf® drugs in accordance with certain standards regarding the recordkeeping, storage and
heertinirfion drugs. The DSCSA requires wholesalers and 3PLs to submit annual reports to the FDA,
imfdcmatétundeegarding each state where the wholesaler or 3PL is licensed, the name and address of
ecantafdditftyreration. According to FDA guidance, states are pre-empted from imposing any
tinehsitegimeqofisterehtsith, less stringent than, directly related to, or covered by the standards
Enbaivlidhed tsafederaeént state licensing requirements concerning wholesalers will remain in effect
isstiesheefDregulations as directed by the DSCSA. In addition, with respect to our specialty home
nesdinesiss o Bre subject to certain state licensure laws (including state pharmacy laws), and also
aerraigitation standards, including to qualify for reimbursement from Medicare and other third-party
payers.

10



Table of

Contents

The Food and Drug Administration Amendments Act of 2007 and the Food and Drug Administration
Bufevptioa Act of 2012 amended the FDC Act to require the FDA to promulgate regulations to
tapleendentificatjios (“UDI”) system. The UDI rule phased in the implementation of the UDI
gen@etiynbeginning with the highest-risk devices (i.e., Class Il medical devices) and ending with
tleyiloesedvloigikcompliance dates were reached as of September 24, 2018, with a final set of
risfuilevicestbéordowached on September 24, 2022, which completed the phase in. However, in
M4 BBRadthe enforcement policy stating that it does not intend to object to the use of legacy
demtiicatiordevice labels and packages for finished devices manufactured and labeled prior to
ThptdRibmgRdhtx@R3require “labelers” to include unique device identifiers (“UDIs”), with a content
prestsibegtby the FDA and issued under a system operated by an FDA-accredited issuing agency,
padkagledefsraadical devices (including, but not limited to, certain software that qualifies as a
rxAlicdeakiod dadkrectly mark certain devices with UDIs. The UDI regulations also require
reddnsnbosotatin concerning UDI-labeled devices to the FDA, much of which information is
poditiD diddbbase, the Global Unique Device Identification Database. On July 22, 2022, the FDA
postealitth@nce regarding the Global Unique Device Identification Database called Unique Device
RidinyfRagiarding Compliance Dates for Class | and Unclassified Devices, Direct Marketing, and
Bmbat Wthkadification Database Requirements for Certain Devices. The UDI regulations and
guigd@acenegF@aing the UDI requirements provide for certain exceptions, alternatives and time
extanpienth&dlDI regulations include a general exception for Class | devices exempt from the
Regltgt®ystebher than record-keeping requirements and complaint files). Regulated labelers
axcheldcentidesifactiirers, repackagers, reprocessors and relabelers that cause a device’s label to
beodpjgibdwth the intent that the device will be commercially distributed without any subsequent
repthfieatimt of the label and include certain of our businesses.

Under the Controlled Substances Act, as a distributor of controlled substances, we are required to
ebtuialbnckgisteations for our facilities from the United States Drug Enforcement Administration
peEYEALHing us to handle controlled substances. We are also subject to other statutory and
retpilatpty theusiteragatsale, marketing, handling, reporting, record-keeping and distribution of
sachrdaugs; imith the Controlled Substances Act and its implementing regulations, and these
sehigtrhehaidhhendd@nforcement activity in \Weamk Soigect to inspection by the DEA. Certain of
our businesses are also required to register for permits and/or licenses with, and comply with
standairts afidtbeddEly the FDA, the United States Department of Health and Human Services
veHiggs) staig@ boards of pharmacy, state health departments and/or comparable state agencies as
focligh compeiesblend certain accrediting bodies, depending on the type of operations and location
dfspribaicin, manufacturing or sale. These businesses include those that distribute, manufacture,
refsedagadymscription pharmaceuticals and/or medical devices and/or HCT/P products, or own
pharatamys, or install, maintain or repair equipment.

In addition, Section 301 of the National Organ Transplant Act, and a number of comparable state
Evigpmaposieaiienalties for the transfer of certain human tissue (for example, human bone
peoditesationvalbdeleenerally permitting payments for the reasonable costs incurred in procuring,
proragsaryl distributing thatWeswe.also subject to foreign government regulation of such products.
DEA, the FDA and state regulat®heauthorities have broad inspection and enforcement powers,
toctudrentherdbilitythe distribution of products by our distribution centers, seize or order the recall
vhposéwighifichnt criminal, civil and administrative sanctions for violations of these laws and
regulations.sBEbjeirus to similar foreign enforcement powers.

EU Regulation of Medicinal and Dental Products

European Union (“EU”) member states regulate their own healthcare systems, as does EU law. The
tteimegakiess, most notably medicinal products and medical devices. Medicinal products are
defistadclesoadfygrabinations of substances having certain functionalities and may not include
fmedidatidasicappBUn all member states, whereas “directives” are implemented by the individual
Hatesf member
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On medicines for humans, we are regulated under Directive No. 2001/83/EC of 6 November 2001,
Bireatiped2@03/63/EC of 25 June 2003, and EU Regulation (EC) No. 726/2004 of 31 March 2004.
Phesidediesthe authorization of products, and regulate their manufacture, importation, marketing
Hrichgistmbotorequirements which may be implemented without warning, as well as a national
pyehamacovigilarideh marketing authorizations may be withdrawn, and includes potential sanctions
foebirdashasdbn other bases such as harmfulness or lack of efficacy.

EU Regulation No. 1223/2009 of 30 Novendrec@008tic prodegsires that cosmetic products (which
includes dental products) be safe for human health when used under normal or reasonably

fae sashodengdyditifidneastain obligations which apply to manufacturer, importer and distributor. It
murieidemarlegtd non-compliance may result in the recall or withdrawal of products, along with
other sanctions.

In the EU, the EU Medical Device Regulation No. 2017/745 of 5 April 2017 (“EU MDR”) covers a wide
supivities, from dental material to X-ray machines, and certain software. It was meant to
Peemyearsplittablpublication (i.e., May 26, 2020). However, on April 23, 2020, to allow European
Eddndhitatierzal authorities, notified bodies, manufacturers and other actorsto focus fully on
etpdat poahe€sOVID-19 pandemic, the European Council and Parliament adopted Regulation
pogigyswing the date of application of the EU MDR by one year (to May 26, 2021).

The EU MDR significantly modifies and intensifies the regulatory compliance requirements for the
mdditay @svdcehole. Among other things, the EU MDR:

» strengthens the rules on placing devices on the market and reinforces surveillance once

theesi@bdigbialdzplicit provisions on manufacturers’ responsibilities for the follow-up of the

quadeyformance and safety of devices placed on the market;

e improves the traceability of medical devices throughout the supply chain to the end-user or

patéenbidueddantification number;

* sets up a central database to provide patients, healthcare professionals and the public with

confiarheaisoreon products available in the EU;

» strengthens rules for the assessment of certain high-risk devices, such as implants, which

mayrdargooan additional check by experts before they are placed on the market; and

e identifies importers and distributors and medical device products through registration in a

datEH3LAMED, which is not fully functional for the time being and might not be so before the
timel exfrieay therefore, the use of this database is only possible through a voluntary basis
aodséyusnay isfcurrently not mandatory).

In particular, the EU MDR imposes strict requirements for the confirmation that a product meets
teguiegmeatdsy including regarding a product’s clinical evaluation and a company’s quality systems,
disdirfontiom, marketing and sale of medical devices, including post-market surveillance. Medical
bHeeitesshssdthand/or certified under the Directive No. 93/42/EECohddrhing A2fcal devices

(“EU Medical Device Directive”) may for the moment continue to be placed on the market until
2Rpity of tineilrttertificates, if applicable and earlier). However, on January 6, 2023, the EU
poonoasediamautsinigridta extend the MDR transitional periods until December 31, 2027 for higher
Bsicermbiee3tna028, for other medical devices to ensure continued access to medical devices for
phowntedichtalevices already placed on the market in accordance with the current legal frameworl
tbeenaaltebriWe continue to monitor developments and whether the proposed amendment and
appraead inecthwiBuwepean Parliament and Council. Nevertheless, EU MDR requirements regarding
therefinpunshsale including quality systems and post-market surveillance have to be observed by
parfecsuaadsdistributors as of the application date (i.e., since May 26, 2021).

Other EU regulations that may apply under appropriate circumstances include EU Regulation No.
Degg/abes 2B cerning the Registration, Evaluation, Authorisation and RestrictishmhChemicals
requires importers to register substances or mixtures that they importin the EU beyond certain
GUaRetidetmmdNbel272/2008 of 16 December 2008 on classification, labelling and packaging of
mittaasewhitth sets various obligations with respect to the labelling and packaging of concerned
suisstseses and
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Furthermore, compliance with legal requirements has required and may in the future require us to
oadkaspredleior distribution, or institute voluntary recalls of, or other corrective action with respect
selpreddatafwehich could result in regulatory and enforcement actions, financial losses and potentia
hepotatdamatustomers are also subject to significant federal, state, localand foreign governmental
regylatfeat euridhteractions 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
regulditignagjth respect to the sale, transportation, storage, handling and disposal of hazardous or
patandialy substances, and safe working conditions. In addition, certain of our businesses must
opmplierine with a variety of burdensome and complex billing and record-keeping requirements in
sutbstaotiate claims for payment under federal, state and commercial healthcare reimbursement
fregedrsin@asesfwas suspended in October 2021 by CMS from receiving payments from Medicare,
pehuilgadttevaentinue to perform and bill for Medicare services. On September 30, 2022, CMS
segpansied tidMedicare payments. As a result of the termination of the suspension, we recognized
pdeniflisty afeferred revenue during the year ended December 31, 2022.

Certain of our businesses also maintain contracts with governmental agencies and are subject to
ceqtd e et Emscific to government contractors.

Antitrust and Consumer Protection

The federal government of the United States, most U.S. states and many foreign countries have
pruhibistdaaithiatpes of conduct deemed to be anti-competitive, as well as consumer protection
retetiatofsakters from improper business practices. At the U.S. federal level, the Federal Trade
Qvensarsienforcement of these types of laws, and states have similar government agencies.
victatisnmef pnotteation laws may result in various sanctions, including criminal and civil penalties.
Ptaiatiéfs may also bring civil lawsuits against us in the United States for alleged antitrust law
vlalatsofts, tiretilellmmages. EU law also regulates competition and provides for detailed rules
phetBitieny ésiminisération has indicated increased antitrust enforcement and has been more
egtpesziveninactivities, including investigation and challenging non-compete restrictions and other
rostiatiual terms that it believes harm workers and competition.

Health Care Fraud

Certain of our businesses are subject to federal and state (and similar foreign) health care fraud
and agioskeyuretenesit laws and regulations with respect to their operations. Some of these laws,
cidenetbiesds Pfathibit the submission or causing the submission of false or fraudulent claims for
fedatalrséaterand other health care payers and programs. Other laws, referred to as “anti-
kidkivdok |@fferingordbéiving or paying remuneration in order to induce the referral of a patient or
praehiaging, leasing or arranging for, or recommending, ordering, purchasing or leasing of, items or
paidifes tyatealeral, state and other health care payers and programs. Certain additional state and
feddhra femlespbBblsician Self-Referral Law, commonly known as the “Stark Law,” prohibit physicians
bedldtirofessionals from referring a patient to an entity with which the physician (or family
fivenbiet)reati@nship, for the furnishing of certain designated health services (for example, durable
ardigalent and medical supplies), unless an exception applies. Violations of Anti-Kickback Statutes
bawhm8yalle enforced as violations of the federal False Claims Act.

The fraud and abuse laws and regulations have been subject to heightened enforcement activity
ypearghengpasigfaficant enforcement activity has been the result of “relators” who serve as
edrispleiidsviersHey rfdimg of the United States (and if applicable, particular states) under applicable
faldendioimslareseive up to 30% of total government recoveries. Penalties under fraud and abuse
ravemandeding treble damages and substantial civil penalties under the federal False Claims Act,
peteatiialsloss of licenses and the ability to participate in federal and state health care programs,
arimipak&ralifes,corporate integrity agreement or corporate compliance monitor which could have
adacseigffect on our business. Also, these measures may be interpreted or applied by a
prosecutorial, regulatory or 13
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judicial authority in a manner that could require us to make changes in our operations or incur
snbssettemesteaxpenses. Even unsuccessful challenges by regulatory authorities or private
refaibarti@oalldhaesulnd the incurring of substantial costs. Most states have adopted similar state
taldethksienstidwdaws have their own penalties, which may be in addition to federal False Claims Act
petladideshas fraud and abuse laws.

With respect to measures of this type, the United States government (among others) has
tirpredsbetaeeshibbetween suppliers on the one hand and physicians, dentists and other
heaflelsmals on the other. As a result, we regularly review and revise our marketing practices as
fRadbitataympliance.

Wealso are subject to certain United States and foreign laws and regulations concerning the
opearatidnst ofaudifugdiymU.S. Foreign Corrupt Practices Act, the U.K. Bribery Act, German anti-
aodr@phiendatidribery laws and laws pertaining to the accuracy of our internal books and records,
el dhdusvef hieareasing enforcement activity globally in recent years.

While we believe that we are substantially compliant with applicable fraud and abuse laws and
Feyd adeaiaiedompliance programs and controls in place to ensure substantial compliance, we
vdretbeprddinges in applicable law, or interpretation of laws, or changes in our services or
reapostsrd @Edetitgssiim applicable law or interpretation of laws, or failure to comply with applicable
tamatedikl bdverse effect on our business.

Affordable Care Act and Other Insurance Reform

The ACA increased federal oversight of private health insurance plans andincluded a number of
pesidggieddo reduce Medicare expenditures and the cost of health care generally, to reduce fraud
praviatrisecassitimincreased health coverage. The ACA also materially expanded the number of

Uvaitdd SHstestivéth health insurance.

The ACA has faced frequent legal challenges, including litigation seeking to invalidate and
cerlijrestiorepeatkome of or all of the law or the manner in which it has been implemented. In
JtatzsthepveitedCourt, in upholding the constitutionality of the ACA and its individual mandate
provisespleduiyihgalth insurance or else face a penalty, simultaneously limited ACA provisions
exgpaingigrVeth&ang such expansion a state-by-state decision. In addition, one of the major political
Paitas Staftes remains committed to seeking the ACA’s legislative repeal, but legislative efforts to
poesdolusiyefailed to pass both chambers of Congress. Under President Trump’s administration, a
admbrgstodtive actions were taken to materially weaken the ACA, including, without limitation, by
peenofttasg thbust plans with lower coverage and eliminating “premium support” for insurers
pralgdiig gdlkieshe Tax Cuts and Jobs Act enacted in 2017, which contains a broad range of tax
thédrimpactithenndividual and corporate tax rates, international tax provisions, income tax add-
dedugiionsiotsmatiectively repealed the ACA's individual mandate by zeroing out the penalty for
hotheompdtaresent ACA litigation, the federal Fifth Circuit Court of Appeals found the individual
orenodfestét tbidiaal, and returned the case to the District Court for the Northern District of Texas for
wdredideratiemmeyhainder of the ACA could survive the excision of the individual mandate. The Fifth
dedigits was appealed to the United States Supreme Court. The Supreme Court issued a decision
Yhthogt T12a2102Y. the merits of the case, the Supreme Court held that the plaintiffs in the case did
totchallergetdmg§CA. Any outcomes of future cases that change the ACA, in addition to future
fegidglation, guidance and/or Executive Orders that do the same, could have a significant impact on
tre@lthgare industry. For instance, the American Rescue Plan Act of 2021 enhanced premium tax
cesditedvithigh @apansion of the number of people covered under the ACA. These changes are time-
Homtednhithcements in place for 2021 only and others available through the end of 2022.

An ACA provision, generally referred to as the Physician Payment Sunshine Act or Open Payments
PooqsdTimétiAet”), imposes annual reporting and disclosure requirements for drug and device
chslrifatdcgavitlimedgard to payments or other transfers of value made to certain covered recipients
phyRidies, dentists, teaching hospitals, physician assistants, nurse practitioners, clinical nurse
specialists, certified 14
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registered nurse anesthetists, and certified nurse midwives), and for such manufacturers and
dréetuid proichasih oprganizations, with regard to certain ownership interests held by covered
repipitingséntitye The Centers for Medicare and Medicaid Services (“CMS”) publishes information
feportbegea publicly available website, including amounts transferred and physician, dentist,
tearchimysitdspipah ditibner identities. The Sunshine Act pre-empts similar state reporting laws,
slthsidigrias orayupe required to report under certain state transparency laws that address

biy dine Sanslein @ dtctpaaresome of these state laws, as well as the federal W reaidoesubiesto
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
blssirsftsctFourexample, hospitals are currently required to publish online a list of their standard
ehdrgesvfoeslinnting discounted cash prices and payer-specific and de-identified negotiated
ahaegelhmanipnd fide: Hospitals are also required to publish a consumer-friendly list of standard
¢rlaopes iide ceetxiges (i.e., services that can be scheduled by a patient in advance) and associated
andileasnséivetesmaintain an online price estimator tool. CMS may impose civil monetary penalties
famcompliance with these price transparency requirements. Additionally, the No Surprises Act
effesaive gmmaeaayil, 2022, imposes additional price transparency requirements. The NSA is
miereRrdofo’ eadtdengiavork” patients. This will result in fewer out-of-network payments to
physidenss whitbtheay cause financial stress to those providers who are dependent on higher out-of-
network fees.

Another notable Medicare health care reform initiative, the Medicare Access and CHIP
Re3GtHMEGHAA)Aehatted on April 16, 2015, established a new payment framework, which
Medifiad gayanents to “eligible clinicians,” including physicians, dentists and other practitioners.
terdaimMAigRde clinicians are required to participate in Medicare through the Merit-Based Incentive
Bygtaent“MIPS”) or Advanced Alternative Payment Models, through which Medicare reimbursement
tdiekigbkeincludes both positive and negative payment adjustments that take into account quality,
primrapargbility, cost and improvement activities. Data collected in the first MIPS performance year
(xaamnined payment adjustments that began January 1, 2019. MACRA standards and payment
mnaiecamdnetlect a fundamental change in physician reimbursement that is expected to provide
fimbstaatigicentives for physicians to participate in risk contracts, and to increase physician
arfdrrapticinigeoblighigyns. The implications of the implementation of MACRA are uncertain and will
fHdpeadeagulatory activity and physician activity in the marketplace. New state-level payment and
aefioverypsggtams, including those modeled after such federal programs, are also increasingly being
tbHedoduMedicaid administrators, as well as through the private sector, which may further alter the
meaetplacdugidess.

Recently, in addition to other government efforts to control health care costs, there has been
thueasedng anthgomcurrent efforts to control or reduce drug costs by Congress, the President,
ageogtbscamdnahious states. At the state level, several states have adopted laws that require drug
pranide@dverst® notice of certain price increases and to report information relating to those price
mbersseayevhiléen legislative or administrative action to establish prescription drug affordability
pewedporehatiing pools to reduce the cost of prescription drugs. At the federal level, several
retatdddstsanalveegatations proposed which, if enacted or finalized, respectively, would impact drug

pelaheg aodts.

As a result of political, economic and regulatory influences, the health care distribution industry in
tateniiednder intense scrutiny and subject to fundanVéatainceanpyeslict 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
Stateeibeactive No. 89/105/EC of 21 Deceretatiri®88 the transparency of measures regulating the
pricing of medicinal products for human use and their inclusion in the scope of national health
Meorbecetatsiemay, subject notably to transparency conditions and to the statement of reasons
bhirdivp@nd verifiable criteria, regulate the price charged (or its increases) for authorized
medicines and their level 15
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of reimbursement, or they may freeze prices, place controls on the profitability of persons
reegoneillerfotysitcprythe market, and include or exclude the medicine on the list of products
beadhtethbyraatiersyistems.

EU law does not expressly include provisions like those of the Sunshine Act in the United States, bu
awrdemgf EU member states (such as France in 2011 and lItaly in 2022) have enacted laws to
tnanspseeney of relationships in the healthcare sector. The scope of these laws varies from one
erattratdteney, for example, include the relations between healthcare industry players and
pbysitiioner shedients preparing for medical professions or their associations, teachers, health
psitlishgimehrescription and dispensing assistance software.

Regulated Software; Electronic Health Records

The FDA has become increasingly active in addressing the regulation of computer software and
prgidaicheiitended for use in health care settings. The 21st Century Cures Act (the “Cures Act”),
Blgoenhbeol3w26x1 6, among other things, amended the medical device definition to exclude certain
EorAwerifadion, including clinical decision support software that meets certain criteria. On

Hep fdMbiesgd 20s4te of guidance documents on digital health products, which incorporated
aigpidaicle, (hakslihg regarding the types of clinical decision support tools and other software that
segudatiopbirtihe FDA as medical devices, and continues to issue new guidance in this area.
Bestagsefounvolve the development and sale of software and related products to support physician
pratteataianagement, and it is possible that the FDA or foreign government authorities could
dwreofreeitheodoetsrs a medical device, which could subject us or one or more of our businesses
talditbmtahtieduirements with respect to these products.

In addition, our businesses that involve physician and dental practice management products, and
oadipacialpplyobusiness, include electronic information technology systems that store and process
pngoriafinealtial and other sensitive information of individuals. These information technology
yyshenabladg beeakdown, wrongful intrusions, data breaches and malicious attack, which could
exgpeing gigtdficant resources to eliminate these problems and address related security concerns
aladnas aighimsblve by private parties and/or governmental agencies. For example, we are directly or
fautijectio numerous and evolving federal, state, local and foreign laws andregulations that protect
slee wiityaelypargonal information, such as the federal Health Insurance Portability and Accountability
Astaofidrddsg, and implementing regulations (“HIPAA”), the Controlling the Assault of Non-Solicited
Rorhigirkehing Act, the Telephone Consumer Protection Act of 1991, Section 5 of the Federal Trade
Bomthis€iakifornia Privacy Act (“CCPA”), and the California Privacy Rights Act (“CPRA”) that became
efféativary 1, 2023. Additionally, Virginia, Colorado, Connecticut and Utah recently passed

poivere hegisiaéion, and several privacy bills have been proposed both at the federal and state level
thaddhisipmesldigal requirements that impact our business. Laws and regulations relating to privacy
pratelctian are continually evolving and subject to potentially differing interpretations. These
beghaeneerizednayayope interpreted and applied in a manner that is inconsistent from one
foegdiotifiictovitthoohleerorules or our practices. Our businesses’ failure to comply with these laws
aodldegxpatdenss to breach of contract claims, substantial fines, penalties and other liabilities and
expeaiatipoostsifoarm to our reputation. Also, evolving laws and regulations in this area could
pestaastdrmatdity @ftain, use or disseminate patient information, or could require us to incur
sizptificane-slggigormlr products to reflect these legal requirements, which could have a material
adverseraffens.on

Also, the European Parliament and the Council of the EU adopted the pan-European General Data
Regeltiwmn (“GDPR"), effective from May 25, 2018, which increased privacy rights for individuals
Blgests”), including individuals who are our customers, suppliers and employees. The GDPR
ekrenpedsihditiesgfer data controllers and data processors, and generally imposes increased
padiaintiad @erzadiiels on companies, such as us, that are either established in the EU and process
pebjentd degnodiPstdhe Data Subject location), or that are not established in the EU but that offer
twbddaFebjeidtssn the EU or monitor their behavior in the EU. Noncompliance can result in
peeriieicefdEWR 26 thélion, or 4% of global company revenues (sanction that may be public), and
Data Subjects 16
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may seek damages. Member states may individually impose additional requirements and penalties
fegedidignited matters (for which the GDPR let some room of flexibility), such as employee
pespenbiasbe. p¥idonal data it protects, the GDPR requires, among other things, controller
froroupabd ifityjeoissenenother acceptable legal basis to process the personal data, notification
perisonal dedarbrefagh where required, data integrity and security, and fairness and transparency
stoagiingisheor other processing of the personal data. The GDPR also provides rights to Data
satgbtydoeakidngation, access, rectification, erasure of the personal data and the right to object to
the processing.

On August 20, 2021, China promulgated the PRC Personal Information Protection Law (“PIPL"),
amiNpvesierféc2021. The PIPL imposes specific rules for processing personal information and it
thed tpedifieshall also apply to personal information activities carried out outside China but for the
propskiagproducts or services to PRC citizens. Any non-compliance with these laws and

tesguol dth@ss endgrsutyeetctify or terminate any actions that are deemed illegal by regulatory
patiadticiesa el as reputational damage or legal proceedings against us, which may affect our
bosilities) éineesiiidtis of operations. The PIPL carries maximum penalties of CNY50 million or 5% of
theemmeiaif entities that process personal data.

In the United States, the CCPA, which increases the privacy protections afforded California
effedbines)dracamd, 2020. The CCPA generally requires companies, such as us, to institute
eelghtidingl fhetegtemion, use and disclosure of certain personal information of California residents.
@dimpheraddigations imposed by the CCPA depends in part on how particular regulators interpret
Beduppyntherre released in August of 2020, but there remains some uncertainty about how the
ocemprateday the courts and enforced by the regulators. If we fail to comply with the CCPA or if
thgtilitohaweJaited to comply with the CCPA, we may be subject to certain fines or other penalties
any tifigdtign may negatively impact our reputation, require us to expend significant resources, and
hesmeas: Furthermore, California voters approved the CPRA on November 3, 2020, which amends
timel @xPAndcluding by providing consumers with additional rights with respect to their personal
uremtimatiemeandtate agency, the California Privacy Protection Agency, to enforce the CCPA and the
CPRA.cahee into effect on January 1, 2023, applying to information collected by businesses on or
afi22 January 1,

Other states, as well as the federal government, have increasingly considered the adoption of
piensienB] expyaeyivews, backed by significant civil penalties for non-compliance. Virginia and
Sodoesdtulvierpdsting privacy legislation in 2021, becoming effective on January 1, 2023 and July 1,
peectively. In 2022, privacy legislation passed in Connecticut, effective July 1, 2023, and Utah,
Bieetivieer 31, 2023. While we believe we have substantially compliant programs and controls in
plisbeche &dPRBIYCCPA, PIPL, CPRA and state law requirements, our compliance with data privacy
aybersecurity laws is likely to impose additional costs on us, and we cannot predict whether the
thieerpoptiatiorents, or changes in our practices in response to new requirements or interpretations o
thguirements, could have a material adverse effect on our business.

Wealso sell products and services that health care providers, such as physicians and dentists, use
mat@gtopatiedt medical or dental records. These customers, and we, are subject to laws,
stgniiaidassarcd imsl blWBAA and the Payment Card Industry Data Security Standards, which require
the protacyiendfecurity of those records, and our products may also be used as part of these
coptpredensive data security programs, including in connection with their efforts to comply with
apgls=blatyriamsy Perceived or actual security vulnerabilities in our products or services, or the

ihdegveyd Wy acud] customers who use our products or services to comply with applicable legal or
poivaay tardl detaurity requirements, may not only cause us significant reputational harm, but may
aainsbdisdylaummsustomers and/or governmental agencies and involve substantial fines, penalties
Habilitiesrand expenses and costs for remediation.

Various federal initiatives involve the adoption and use by health care providers of certain
edeondmiy sleath @adeprocesses. The initiatives include, among others, programs that incentivize
pagtisianthaodgh MIPS, to use EHR technology in accordance with certain evolving requirements,
hegadlig quality, promoting interoperability, cost and improvement activities. Qualification for the
MIPS 17
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incentive payments requires the use of EHRs that are certified as having certain capabilities
gaigasdsctopteiingCMS and the Office of the National Coordinator for Health Information
TeaNaBlodieofaiftHS! our businesses involve the manufacture and sale of such certified EHR systems
pradoitiedinked to government supported incentive programs. In order to maintain certification of
puodilRs, we must satisfy these changing governmental standards. If any of our EHR systems do
siEnterststheatchave been relied upon by health care providers to receive federal incentive
paposeatsp wisknaydbeas under federal health care fraud and abuse laws, including the False Claims
Act.

Moreover, in order to satisfy our customers, and comply with evolving legal requirements, our
prddcetpetialerisetrasingly complex functionality, such as with respect to reporting and
Afbiongtionebheticvig.we are positioned to accomplish this, the effort may involve increased costs,
anglemeiatlpredoct modifications, or otherwise satisfy applicable standards, could have a material
advénssreffsct on

Other health information standards, such as regulations under HIPAA, establish standards
hegditidlidigtaltretmsnitssions and transaction code set rules for specific electronic transactions, such
avvolahsa cimings submissions to third party payers. Failure to abide by these and other electronic
Hregismiksign standards could expose us to breach of contract claims, substantial fines, penalties,
and etipenkabilitésds for remediation and harm to our reputation.

Additionally, as electronic medical devices are increasingly connected to each other and to other
edihtyotdgpeteeconnected systems to safely and effectively exchange and use exchanged
infoeasitighy beymment. As a medical device manufacturer, we must manage risks including those
apseldatemhigithterface 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 solutions have become an integral part of traditional health care supply and
ckdatibosibips. Our distribution business is characterized by rapid technological developments and
foeypstition. The continuing advancement of online commerce requires us to cost-effectively adapt
tecmnigirigs, to enhance existing services and to develop and introduce avariety of new services
thaddiregdemands of consumers and our customers on a timely basis, particularly in response to

offierpegitive

Through our proprietary, technologically-based suite of products, we offer customers a variety of
atepetibhes. We believe that our tradition of reliable service, our name recognition and large
ocussolidecustomienifelationships, position us well to participate in this significant aspect of the
Wetlrinitiore hostxedsre ways and means to improve and expand our online presence and
onlirepgdititiesy,caatignirgswnd our use of various social media outlets.

International Transactions

United States and foreign import and export laws and regulations require us toabide by certain
thendapdstasiatimgmdoexportation of products. We also are subject to certain laws and regulations
condating aheforeign operations, including the U.S. Foreign Corrupt Practices Act, the U.K. Bribery
Aptj-Gemmpiion laws and other anti-bribery laws and laws pertainingto the accuracy of our internal
beakzisnals 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
prereulydtednd possess all material permits and licenses required for the conduct of our business,
tisstraratedbatolaws and regulations that impact our business or laws and regulations as they apply
praaiicesseolneos’have a material adverse effect on our business.
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See Item 1A. Risk Factbfer a discussion of additional burdens, risks and regulatory developments
affect our results of opaeatinay and financial condition.

Proprietary Rights

We hold trademarks relating to the “HeHryp&ateeémd logo, as well as certain other trademarks. We
to protect our trademarks to the fullest éxtend practicable.

Employees and Human
Capital
Environment, Social and Governance

Henry Schein has remained steadfastly committed over our nine-decade history to the core
phiessgidyittesnt migsion of "doing good" for our stakeholders is inextricably linked to our Company
bdsingssehtongh our stakeholder engagement model “our Mosaic of Success”. We balance the
kegdtsadfehwidiars - Team Schein Members (TSMs), our Customers, our Suppliers, our Stockholders,
tnd@dobetsy to drive our sustainability and ESG efforts to foster a healthier planet and healthier
bedpr Nowensdurg and Governance Committee of our Board of Directors with the Compensation
Rlayimdgteeeotdsin ESG matters related to human capital engagement and executive compensation,
kaegta@bility and ESG highlights included:

@® With the backdrop of the ongoing COVID-19 pandemic and the humanitarian crises in
tHgming, avel adiieénued our efforts to drive an overall culture of wellness and engagement for
o T®Ngadied a new hybrid work environment and ensure supply chain resiliency to support
and awstaoraraunities. Henry Schein was named Chair of the Private Sector Roundtable on
Géabiaitieatith continued its work across sectors to support the creation of market intelligence
pletbdenbisetlaqipropriate sharing of real-time supply chain data, including through the WHO's
BapgbnGbain Network and various national efforts, including the U.S. Supply Chain Control
Tower.

@ (i) Publishing our annual Corporate Social Responsibility and Sustainability Report according
RepoetGighaitiative and Sustainability Accounting Standards Board reporting standards and
fastimgsidiorce for Climate-related Financial Disclosures report; (ii) committing to announcing
oectudrborgoal by the end of 2023; (iii) continued initiatives and programs to advance health
bm pitynedterteccess to care for underserved and underrepresented communities, investing in
dreatsityh&mlth equity in partnership with health care professionals, and increasing awareness
aefjbigltreeds globally; (iv) announced the top line findings of our pay equity analysis across
theibwis cotripknsation across gender and ethnic groups; (v) expanding our Diversity and
laahmsianj¢'UDB&Y) such as by educating global directors and vice presidents on more
gobvadited gopilesgef &l equity, as well as offering education to all global TSMs below director
leyedrdartbe of D&I; and (vi) continuing to drive a culture of wellness for our TSMs by fosterinc
anvironment where they can feel engaged, included and psychologically safe.

At Henry Schein, our employees are our greatest asset. We employ more than 22,000 people,
approxiaektarce0Ibased in the United States and approximately 50% is based outside of the
BpjeakBratedy 12% of our employees are subject to collective bargaining agreements. We believe
tektimuns with our employees are excellent.

We refer to our employees as Team Schein Members, or “TSMs.” Our TSMs are the cornerstone of
We bawnepansirong values-based culture that cultivates a meaningful employee experience that is
pentdeedNedunadv our business success is built on the engagement and commitment of our team,
tohioR4gtine dhateeds of their fellow TSMs, our customers, supplier partners, stockholders and
toisisgmmétparniofour highlights in 2022 included:
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@® Nurturing a connected community for a happier, more engaged, collaborativé\ieork

eoniimouertenadapt to the new way of working for our TSMs by listening to their needs. With
ToMetelyrkiygrid and in-person, our goal is to continue to create a collaborative community
Whdrteelsegpnnected to our culture. Through various virtual and in-person programming
frovployee Resource Groups, Wellness Committee and Team Schein Engagement team, we
boimgnTeMse together in a meaningful way through virtual education sessions and networking
bemtsedite a sense of connection and belonging amongst the team, we launched “TSM
Bkpeiniferi RamEMS who share their authentic experiences and offer advice and best
pitscdN¥onfépraifiariety of opportunities to volunteer for team-building and engaging in
tioeimnhardties in which they live and work such as through the We Care Global Challenge,
Badieligeydoheer. In addition, they can “help health happen” by participating in key
privigptaves &and., Gives Kids A Smile, Healthy Lifestyles, Healthy Communities and Release the
Ematqarther with industry associations, customers, and suppliers to support access to quality
hederseavedand underrepresented communities. We continue to evaluate the engagement
tfirowgtesarious listening mechanisms including roundtables, hosted by our CEO and
Meragaraent Committee (“EMC”), and various surveys, including The Pulse, our global
evhluatearlay #regagement globally with results reviewed by senior leaders, reported to the
Bosdat (“BOD”). Throughout 2022, we held 10 solutions-focused roundtables hosted by
owarEbeTs with over 100 TSMs to dive in deeper and influence our strategy on programs and
pestgeedsto further enhance our culture.

® Driving a culture of wellness for our team memberdraa020cieélaunched a Mental Wellness
Committee with a mission to drive a culture of wellness and empower every TSM to be their
bestitsdl§, emotionally and physically. The Committee provides resources, guidance and
sugRsrcoss our businesses to establish enhanced workplace norms to help improve and
§8fdguwellonass. We actively engage leadership, including our CEO, EMC, BOD and TSMs
atikgénsations around the importance of wellness in the workplace. In 2022, we rolled-out an
EdM{eyidedt focused on being more intentional in the way we work across our business. These
nerkplace norms focused on meeting and technology etiquette, successful calendaring,
estabhlishioatiamgdreasonable expectations and prioritization, the importance of taking and
off i hlgetim@ortance of making time for social connection. In addition to expanding
akrdatiealthkeopics in partnership with our employee assistance vendor, we also rolled-out
speqifgeeducation to provide tips on how to identify signs of burnout and have conversations
arellmabs with their teams. With the rise of suicide rates around the world, the Wellness
Comimitseohéhe team on suicide prevention and hosted in-person community walks that
demdtarhinto local suicide prevention organizations globally.

@® Being committed to enhancing our D&/ iNitéalelésve a diverse workforce fosters innovation
cultivates an environment filled with unang perspectives. As a result, D&l helps us meet the
nessvadrs around the world and provide our TSMs an inclusive environment where they feel
Weyrimsisnte our success in D&l through, among other things, our global culture survey,
RO2teshesudid &I is our top strength out of 14 focus areas. To guide our efforts and
BducatioDnadatag Bnd Inclusion Council, with engagement from our BOD and EMC, drives the
Company’s overall D&l strategy. To deepen our commitment to D&l across the Company,
Dlobalors and Vice Presidents each have a goal tied to their compensation to champion D&
eddaitiend We continue to expand our D&l learning journey, educating global Directors and
Fiesidents on key D&l topics including leading inclusively, bias and equity. We also continue
taedladzbTSMs on the importance of D&I. Additionally, we promote engagement by utilizing
Borployee Resource Groups (“ERGs”), which we continue to expand, as an inclusive and
thveitd SMkitbeshare, connect, learn and develop both personally and professionally. Each of
bes BRI pONsor from our Executive Management Committee and our BOD and our CEO
erayageb aiureERG iprograms. While inclusion continues to remain a top priority, we also
imperthand tfiensuring our internal team reflects the diversity of our customers and society.
olr adidreioh gender parity by 2030 goal, we announced a new goal in 2022 with an enhanced
focus on 20
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increasing the diversity of all underrepresented groups in senior leadership levels through
plantm@ilegtcompensation and recruitment processes, in alignment with our corporate strategic
plgeaihges to achieve concrete results. We continue to disclose additional diversity data,
vapo frieguienthe EMC and BOD. In 2022, we published our United States Equal Employment
Oppuomigsidy (“EEOC”) EEO-1 data for the U.S. for the first time. We continue to enhance our
séa@atetjpdy developing and investing in strategic hires who complement our D&l mission.
Medectiffoetshatll serve as a critical steppingstone as we continue to strengthen our D&
afibatitesieetirihe evolving needs of our customers, supplier partners, TSMs, stockholders
and society.

) Understan%///ng that growth, recognition and purpose are key pillars t®&istal@trdent.
professional development of our TSMs is important to us. As such, we invest in our
propidiredbth formal and informal learning opportunities that are focused on growing and
knbwehediye, skills and abilities. TSMs globally are offered a broad suite of professional
trenrilop mrgrams targeted to specific learning opportunities based on their current and
pitieint e Gtomprady. We also offer over 50 organizational and development training courses
diskigride taverall development and advancement of skills and competencies to enable
sugaafmtioreaiutive education, mentorship and coaching programs also form an important
pevetdmuent and career support initiatives. Additionally, we continued to see an increase in
racticiPatianizational Development initiatives in 2022 with our TSMs reporting a high
ledirratdo T ofesitilidanning efforts are also an integral part of our commitment to ensure a
ktectegstivepdpeline across the organization. Through a formal global process, we
diereedeice gt éhtifygnthrgeted development opportunities and intentional succession plans.
cwrdinuously identify potential management successors as part of our succession planning

s’ation derived from talent planning efforts informs curriculum design and content to
hght foapabolitigreand help ensure alignment of career developmentefforts with the future
negaisizdtine. Our BOD is provided with periodic updates regarding our talent and succession
pffomitngnd participates in professional development activities with our TSMs. We know
peapgsitiarearisdo key pillars to TSM engagement, so we continue to find ways to recognize
thinmotigMour annual performance review process, and various recognition opportunities
Rtdlsamgesun Beti@yn Award, which highlights TSMs who exemplify our Team Schein Values.
Imeadiatitionie to focus on ensuring every TSM understands the importance in the role they
pragniddtionhbow they contribute to a larger purpose of creating a healthier world, as well
ps@odempptotunities for TSMs to engage in meaningful ways that connect back to their own
parposel such as helping the community through CSR activities.

Available

Information

We make available free of charge through our Internet website, www.henryschein.com, our annual
tEbKriqpramerty reports on Form 10-Q, current reports on Form 8-K, statements of beneficial
sequitiRpaf Forms 3, 4 and 5 and amendments to these reports and statements filed or furnished
pacsiami B¢a) and Section 16 of the Securities Exchange Act of 1934 as soon as reasonably
prateitallslerafedectromically filed with, or furnished to, the United States Securities and Exchange
Ebandlesipningipal executive offices are located at 135 Duryea Road, Melville, New York 11747, anc
telephone number is (631) 843-5500. Unless the context specifically requires otherwise, the terms
thtenCy Bgaein,” “we,” “us” and “our” mean Henry Schein, Inc., a Delaware corporation, and its
subsisligsesd
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Information about our Executive
Officers
The following table sets forth certain information regarding our executive officers:

Name Age Position
Stanley M. Bergman 73 Chairman, Chief Executive Officer,
James P. Breslawski 69 VicedtPiirman, President,
David Brous 54 PHeEBXecutive Officer, Strategic Business
Brad Connett 64 GRM&MExecutive Officer, North America Distribution
Michael S. Ettinger 61 Bxeditive Vice President and Chief Operating
Lorelei McGlynn 59 Oéfi¢&r Vice President, Chief Human Resources
Mark E. Mlotek 67 EXbeskive Vice President, Chief Strategic Officer,
Ronald N. South 61 DBéeeiovice President, Chief Financial
Walter Siegel 63 O&HEEr Vice President and Chief Legal

Officer

Stanley M. Berghaarbeen our Chairman and Chief Executive Officer since 1989 and a director
Mr. Bergman heldimeepk@82on of President from 1989 to 2005. Mr. Bergman held the position of
Presideine fvore 1985 to 1989 and Vice President of Finance and Administration from 1980 to 1985.

James P. Breslatwskbeen our Vice Chairman since 2018, President since 2005 and a director
Breslawski was thgnchigb8zequtive Officer of our Henry Schein Global Dental Group from 2005 to
Bedsawnki held the position of Executive Vice President and President of U.S. Dental from 1990 to
RO6nyithsponsibility for the North American Dental Group. Between 1980 and 1990, Mr.
Backla s plaisitédehs with us, including Chief Financial Officer, Vice President of Finance and
SdrpvisteaCionteviter.

David Brotiss been our Chief Executive Officer, Strategic Business Group since 2021. Mr. Brous
2002 and haimbeldgmany positions within the organization, including President, Strategic Business
BsiasPacifip & Bdazil Dental, leading and managing the Corporate Business Development Group and
theernational Healthcare Group (managing our International Animal Health business, International
Megiieds and Australia / New Zealand Dental business).

Brad Connétl been our Chief Executive Officer, North American Distribution Group since 2021.
Mr. ConnettPrnaddbslyresident of our U.S. Medical Group from 2018 to 2021. Mr. Connett joined us
a3 $&fdamaumber of roles of increasing responsibility at the Company. Throughout his career, he
Resereeigéadustry honors, including the John F. Sasen Leadership Award from the Health Industry
DBisoihations (HIDA), in recognition of his service to the industry, and induction into the Medical

Dfi taitmetion keplertoire Magazine.

Michael S. has been our Executive Vice President and Chief Operating Officer since July
Bitingeant positRoR MrPEbtinger served as Senior Vice President, Corporate & Legal Affairs, Chief
besteféntiom 2015 to July 2022, Senior Vice President, Corporate & Legal Affairs and Secretary
BOKS 20aperate Senior Vice President, General Counsel & Secretary from 2006 to 2013, Vice
Prgidehtn@esecedtary from 2000 to 2006, Vice President and Associate General Counsel from
A99& teta @imardl Counsel from 1994 to 1998. Before joining us, Mr. Ettinger served as a senior
BosoeiakeGaitthner and as a member of the Tax Department at Arthur Andersen.

Lorelei has been our Senior Vice President, Chief Human Resources Officer since 2013.
MciGIYRPO, MsSMcElpimings served as Vice President, Global Human Resources and Financial
2RR8aoAe IfBohief Financial Officer, International Group and Vice President of Global Financial
2pR2:oA8GBoand Vice President, Finance, North America from 1999 to 2002. Prior to joining us,
served Gl Assistant Vice President of Finance at Adecco Corporation.
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Mark E. Mlotkks been our Executive Vice President and Chief Strategic Officer since 2012. Mr.
Senior Vice Prasidertnaiyd subsequently Executive Vice President of the Corporate Business

2012. Prior to that, Mr. Mlotek was Vice President, General Counsel and
80ty herarm@Mdicector in 1995. Prior to joining us, Mr. Mlotek was a partner in the law firm of
Rassk&LBr counsel to us, specializing in mergers and acquisitions, corporate reorganizations and
taxiRR¢ from 1989

Ronald N. Soh&h been our Senior Vice President and Chief Financial Officer (and principal financial
and principal affioenting officer) since April 2022. Prior to holding his current position, Mr. South
warpeuate Finance and Chief Accounting Officer from 2013 until April 2022. Prior to joining us in
Y@8Paesident, Corporate Finance, Mr. South held leadership roles at Bristol-Myers Squibb, where
WMecedtrasident, Finance, for the Cardiovascular and Metabolic business lines, as well as Vice
foedisiéhs, Cbatrobegutical Division, and Vice President, Corporate General Auditor. Prior to Bristol-
Syeited, he served as North American Director of Corporate Audit at PepsiCo, and held several roles
ofdpaoredlsitity with PricewaterhouseCoopers LLP, where he advised clients located in the United
stetdésitifuboperica. Mr. South is a certified public accountant.

Walter Sieget been our Senior Vice President and Chief Legal Officer since 2021. Previously, Mr.
our Senior dieg€resdent and General Counsel from 2013 until 2021. Prior to joining us, Mr. Siegel
with &tapidged Microsystems Corporation, a publicly traded global semiconductor company from
hoEBng RENiBpns of increasing responsibility, most recently as Senior Vice President, General
Gearetargnd

Other Executive

Management
The following table sets forth certain information regarding other Executive Management:

Name Age Position
Andrea Albertini 52 Chief Executive Officer, International Distribution
Leigh Benowitz 55 SEAWY Vice President and Chief Global Digital Transformation Officer
Trinh 49 Senior Vice President and Chief Global Customer Experience
fdat&s Mullins 58 OéhgerVice President, Global Supply
Kelly Murphy 42 €bnior Vice President and General
Christopher 60 Senimelice President and Chief Technology
Reaegsgrsicioppi 68 OS&HIEr Vice President, Chief Merchandising
René Willi, Ph.D. 55 OffieEExecutive Officer, Global Oral Reconstruction

Group

Andrea Albertizd been Chief Executive Officer, International Distribution Group since 2023. Mr.
joined us in 20ABearnthhas held several positions within the organization including President,
[PisgritaticoraGroup, President of our EMEA Dental Distribution Group, and Vice-President of
FaempatéonaPDentsl joining Henry Schein, Mr. Albertini held leadership positions at Cefla Dental
Gastellanid

Leigh has been our Senior Vice President and Chief Global Digital Transformation Officer
Bendwitz BesiosdtAiginsd us in 2017 and has held several key positions including Vice President
Digitaim&r Experience and Global eCommerce Platform Digital Transformation Officer. Prior to
fathiig, dsrBenowitz held various positions with increasing responsibilities at Citi.

Trinh Clarkas been our Senior Vice President and Chief Global Customer Experience Officer since
2022. Ms. Blaghgbined us in 2007 and has served as Vice President, Technology Enablement, North
Bistritmattion Group. Prior to joining Henry Schein, Ms. Clark held various positions of increasing

essponsibilities at
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James Mullimss been our Senior Vice President of Global Supply Chain since 2018. Mr. Mullins
1988 and hgsiheldl @srimber of key positions with increasing responsibility, including Global Chief
Bestora&ifficer.

Kelly Murplps been our Senior Vice President and General Counsel since 2021. Since joining us
Murphy has ine2d 2yveral key positions of increasing responsibility within the legal function, most
escertlytyeBengral Counsel.

Christopher Pendergasten our Senior Vice President and Chief Technology Officer since 2018.
joining us, Mr. Penderig@stavas the employed by VSP Global from 2008 to 2018, most recently as
flestotédgy Officer and Chief Information Officer. Prior to VSP Global, Mr. Pendergast served in
moteeasging responsibility at Natural Organics, Inc., from 2006 to 2008, IdeaSphere Inc./Twinlab
200fora 2O 6,dBM Corporation from 1987 to 1994 and 1998 to 2000 and Rohm and Haas from
1994 to 1998.

Michael Raciopgsd been our Senior Vice President, Chief Merchandising Officer since 2008. Prior to
his current posittddingr. Racioppi was President of the Medical Division from 2000 to 2008 and
froenidPPAbid2000, and Corporate Vice President from 1994 to 2008, with primary responsibility
foiotHe Madkeding and Merchandising departments. Mr. Racioppi served as Senior Director,
Uemnsbratdising from 1992 to 1994. Before joining us in 1992, Mr. Racioppi was employed by
Rétlatlounhors, Inc. as the Vice President of Purchasing and Marketing. He currently serves on the
BisfrtbotiNatémthContracting and previously served on the board of Health Distribution Management
Apsoldizltim Industry Distributors Association (HIDA).

René Willi, has been our Chief Executive Officer, Global Oral Reconstruction Group since 2021.
PieDously, Dr. Willi was the President of our Global Dental Surgical Group. Prior to joining Henry
BiHehel®senior level roles with Institut Straumann AG as Executive Vice President, Surgical
BO6mMEex20m 3. fRyiar to Straumann, he held roles of increasing responsibility in Medtronic Plc’'s
dargionafronta2003 to 2005 and with McKinsey & Company as a management consultant 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
cansdéynot to be material to our operations, so you should not consider the risks disclosed in this
pecessardly represent a complete statement of all risks and uncertainties. The Company believes
thsistheufdllvaviag material adverse impact on our business, reputation, financial results, financial
the diidimgmnioe of our common stock. The order in which these factors appear does not

releéisaa ithpretimateheipriority.

COMPANY

RISKS

Our business, results of operations, cash flows, financial condition andliquidity may be
teg athechs inlpgtiseadegutbreaks, epidemics, pandemics, or similar wide-spread public
haturhtoncerhbafi@YtAck9 pandemic and the responses of governmentsto it had, and
disbetiarisadvanss effedh bawajrabusiness, results of operations and cash flows and may
Acluditsn affiexterinbur financial condition and

liquidity.

Our business, results of operations, cash flows, financial condition and liquidity may be negatively
affpatied Disthee outbreaks, epidemics, pandemics, similar wide-spread public health concerns
dischsidrsr TbeucfVID-19 pandemic has had, and continues to have, an unprecedented impact on
scordyniwadtiwiiye and the health care sector (particularly, the dental market). As a global
healtiararetbel @MAH-19 pandemic and the governmental responses to it had, and may again have,
adwatseigffect on our business, results of operations and cash flows and may result in a material
advéirseneffd ctomdlition and liquidity. Even after the COVID-19 pandemic has begun to subside, we
axpeegare material adverse impacts to our business, results of operations and cash flows as a
thiudis ot saphaivey ettemvomic impact, including any recession that may occur in the future, or a
proloond pewddwh or the reluctance of patients to return for elective dental or medical care. The
fropenttis bimapacts from the COVID-19 pandemic include, but are not limited to:

* Significant volatility in supply, demand and selling prices for personal protective equipment (PPE),
text/amd other COVID-19 related phaditatde supply, customer demand and selling prices for PPE,
COVID-19 tests and other COVID-19 related products fluctuated in fiscal 2022 and we expect such
votdiiitg for the duration of the COVID-19 pandemic. This has resulted in inventory reserves,
flodtinatiegsethrgivenue related to such products. The volatility in sales of COVID-19 test kits has
el ergnétsatbhitower level of sales compared with 2021, resulting in us recording an inventory
otsmiescenge7 million for COVID-19 test kits during the year ended December 31, 2022 and we
drpkaesirtiseles volumes. Our estimates for supply, demand and selling prices are inherently
sumpphyaiteamanidl, selling prices or other market dynamics significantly fluctuate in the future
bsyuwmpbonsadghtional inventory reserves may be required, margins may be reduced and/or
fevenak praguwizslirach which could materially adversely impact our business, results of operations
Additisstalipwgovernmental policies designed to reduce the transmission of COVID-19 and variants
tineeafedulgad to the closure of dental offices or deferral of elective procedures and wellness
ardrdemiaihpadieats. Such previous closures and restrictions impacted our customers’ spending
iwitkinstatat mady axgdin have, a material adverse effect on our business, results of operations and
Alidiotighvsve believe that most practices currently are able to access adequate supply, we still may
bepphwiolertoustomers with the specific brand and/or quantity of certain PPE products, COVID-19
(W RO seheted products they demand, which may lead to our customers seeking alternative
smaltheargumbassionals’ inability to obtain a sufficient quantity and/or brand of certain PPE,
QONIDCOVIBsiQamediated products would adversely impact our business, results of operations and
cashdflowterdaity adversely affect our financial condition and liquidity;
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* Reduction in Peoples’ Ability and Willingness to bkegtiRciidias recommended by several public
organizations, and implemented, from time to timgedlynfederal, state and local governments, to
tfensamdslionitofHeOVID-19 and variants thereof has caused and may in the future cause some
pelbiple: to e tesdlective medical and dental appointments, which could again materially adversely
fdfentirderadndts. A lengthened period of materially suppressed demand could again cause materia
adwarsdusipasts results of operations and cash flows and could materially adversely affect our
findriqaidibydition

* Negative impact on our workforce and impact of adapted bushesppwmadioddsOVID-19 and
variants thereof caused us to modify our business practices (including employee travel, employee
andkplogsitishparticipation in meetings, events and conferences), and we may take further actions
by gayebemeqbiaedhorities or our customers or that we determine are in the best interests of our
EMYIDyRRpaAWiEBic continues to unfold, we continue to evaluate appropriate actions for our
btithee€QWDER8 pasetemic, many of our office-based workers shifted abruptly to working remotely.
BAOWB-19 pandemic has evolved, we have modified our work arrangements to implement more
flexibgemendis for our office-based workers, including permanent work from home, hybrid and
offierdemsedts. Implementing these modified business practices to include remote work
beGaleeonts doafdamapogee morale, strain our business continuity plans, introduce operational
riek limileditaydybiersecurity risks), and impair our ability to efficiently operate our business;

* Significant changes in political corsdgidficant changes in political conditions in markets in which we
purchase and distribute our products have occurred and are expected to continue at least during
thegerdenngiofing quarantines, governmental or regulatory actions, closures or other restrictions
theddimit operating facilities, restrict our employees’ ability to travel or perform necessary business
fihetioise opnstrain the operations of our business partners, suppliers or customers, which may
afteetially lagsiorsslyresults of operations, cash flows, financial condition and liquidity;

* Volatility in the financial maidetslity in the financial markets may materially adversely affect the
availability and cost of credit to us;

The impact of the COVID-19 pandemic may also exacerbate other risks discussed below, any of
whictierdall d dhearse effect on us.

We are dependent upon third parties for the manufacture and supply of a significant
volume of our products.

We obtain a significant volume of the products we distribute from third parties, with whom we
baweralhgdemotcontracts. While there is typically more than one source of supply, some key
sgppéeadeirsupely a significant portion of the products we sell. In 2022, our top 10 health care
distributkingdagptigest supplier accounted for approximately 28% and 4%, respectively, of our
Begeegatefpuucdaependence upon such suppliers, our operations are subject to the suppliers’ ability
Emaupidlivigrmedsicts in the quantities that we require, and the risks include delays caused by
prietngpidorbiased on conditions outside of our control, including a supplier’s failure to comply with
gpphcairient requirements (which may result in product recalls and/or cessation of sales) or an
mueptigrsiomamufi@cturing capabilities. In the event of any such interruption in supply, we would
aaddbdadenatifeptable replacement sources on a timely basis. There is no guarantee that we would
bechbddteorattagnsources of supply on a timely basis, if at all, and an extended interruption in
supply sphesivolarheasroduct, could result in a significant disruption in our sales and operations, as
teetiursretatiagehips with customers and our reputation. In addition, certain of our suppliers have
bad tteeivestdlilhymtiarkets restricted or negatively impacted because of allegations of forced labor in
tihweiins mphyed labor legislation affecting the supply chain has increased around the world, and the
trdeadl Biaaesed the Uyghur Forced Labor Prevention Act. Our supply chain could be materially
digrplieesl fiibbw comply with, or are unable to satisfy our demand for products, as a result of
agticdisia fordaedalbations.
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Our future growth (especially for our technology and value-added services segment) is
abélibndemleyplapouracquire and maintain and protect new products and
aeckpbiogie svitin b auipibyblenarket
margins.
Our future success depends on our ability to timely develop (or obtain the right to sell) competitive
Gratimudadyiver our technology and value-added services segment) products and services and to
muckét amehcost-effectively. Our ability to anticipate customer needs and emerging trends and
devefrpadudsgsémyices and technologies at competitive prices requires significant resources,
imithu tivegreenyisihpeddsills, experience and expertise, particularly in our technology segment,
meanriegeattyasiertieagagement and demand creation software solutions. The failure to
shetessfaf wadldresaterésdy disrupt our sales and operations. Additionally, our software and e-
bkevsoftwatsipotsiucts generally, may contain undetected errors or bugs when introduced or as
raeagersidirsyasech defective software may result in increased expenses related to the software
affecdoold erlabicgedhips with customers as well as our reputation. With respect to certain software
timat avectteicedop, we rely primarily upon copyright, trademark and trade secret laws, as well as
contnaatulzivapdotections and confidentiality obligations. We cannot provide assurance that such
et @ vtaidtibies adequate or enforceable in a timely manner to protect our software or e-services
roducts.
%isks inherent in acquisitions, dispositions and joint ventures could offset the
anticipated benefits.
One of our business strategies has been to expand our domestic and international markets in part
tloquigitions and joint ventures and we expect to continue to make acquisitions and enter into joint
funingresuehthransactions require significant management attention, may place significant demands
opeayations, information systems, legal, regulatory, compliance-functions and financial resources,
Hmatk g o rsmigke may not succeed. We cannot be sure, for example, that we will achieve the
peowthdbdtrevepypect from these acquisitions or joint ventures orthat we will avoid unforeseen
takbs @mahqustses. Our ability to successfully implement our acquisition and joint venture strategy

dapmglstinesrthings, the following:

¢ the availability of suitable acquisition or joint venture candidates atacceptable prices;

e our ability to consummate such transactions, which could potentially be prohibited due to
fh&eign 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
vaniabitdy to retain, recruit and incentivize the management of the companies we
aaquibdjtyrid successfully integrate these companies’ operations, services, products and
parsorh@leyittanagement policies, legal, regulatory and compliance policies,
pylieisecuntityraisheoaseducks, working capital management, financialand operational

stmattedsesnd

Furthermore, some of our acquisitions and future acquisitions may give rise to an obligation to
pegkeertistorgengatisfy certain repurchase obligations, which payments could have material
fideocial irapaltssiodivigually or in the aggregate.

Additionally, when we decide to sell assets or a business, we may encounter difficulty in finding
bygeusing alternative exit strategies on acceptable terms in a timely manner, which could delay the
atoompliishieginbbjectives. Alternatively, we may dispose of assets or a business at a price or on
tbemsveh bladramégdpated. Dispositions may also involve continued financial involvementin a

sinads tsdtbigigéstransition service agreements, indemnities or other current or contingent financial
bnldigaitibese arrangements, performance by the acquired or divested business, or other conditions
oansidd aould affect our future financial results.

Certain provisions in our governing documents and other documents to which weare a
Hairty paatietifconrasgeking to acquire us that might otherwise result inour stockholders
poerivhegraqokednpinae of their

shares. 27
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The provisions of our certificate of incorporation and by-laws may make it more difficult for a third-
padyitsus, may discourage acquisition bids and may impact the price that certain investors might
rettvdl Ifotutre paryshares of our common stock. These provisions, among other things require (i) the
effihadtblderstef at least 60% of the shares of common stock entitled to vote to approve a merger,
acsadelitkrEan toansfer or exchange of all or substantially all of our assets; and (ii) the affirmative
0btd bfasteGfordaPs of our common stock entitled to vote to (a) remove a director; and (b) to amend
bylepesalvaitin certain limited exceptions. In addition, certain of our employee incentive plans
proeigesftard vesting of stock options and other awards upon termination without cause within two
gbangfoifoaengral, or grant the plan committee discretion to accelerate awards upon a change of
contarl. afwredrments between us and our executive officers provide for increased severance
bepefdstd tmabearkaicutive officers are terminated without cause by us or if they terminate for good
ressowjtimredgio years following a change in control or within ninety days priorto the effective date
obnheokhamffeirthe first public announcement of the pendency of the change in control.

Adverse changes in supplier rebates or other purchasing incentives could negatively
affect our business.

The terms on which we purchase or sell products from many suppliers may entitle us to receive a
reiab@gingtineentive based on the attainment of certain growth goals. Suppliers may reduce or
gliramatesref@rediornder their programs, or increase the growth goals or other conditions we
rebstesawt itceatives to levels that we cannot achieve. Increased competition either from generic
boardedvatedticts could result in us failing to earn rebates or incentives that are conditioned upon
gromitdvgoemat Afiditionally, factors outside of our control, such as customer preferences,
coissppdptiesues,scaplenge a material impact on our ability to achieve the growth goals established
whidumaippiiduse the amount of rebates or incentives we receive. The occurrence of any of these
anattyernddrhpaet on our business, financial condition or operating results.

Sales of corporate brand products entail additional risks, including the risk that such
oslesedatithwdpsseiyhaffect

suppliers.

We offer certain corporate brand products that are available exclusively from us. The sale of such
psdaduitte siskfegenerally encountered by entities that source, market and sell corporate brand
pesdinitedniduemegniial product liability risks, mandatory or voluntary product recalls, potential
digtplyutierinchaih disruptions, and potential intellectual property infringement risks. Any failure
toldrdsqusslg or all of these risks could have an adverse effect on our business, financial
cesuliidon or operating

In addition, an increase in the sales of our corporate brand products may negatively affect our
salesdfipyroducteppliers which, consequently, could adversely impact certain of our supplier
addditip ishlipeat@uyualified, economically stable suppliers who satisfy our requirements, and to
prodidssuffizigntely and effective manner, is critical to ensuring, among other things, that
oottdiménisbafidehay figilure to develop sourcing relationships with a broad and deep supplier base
advklrdmelent on our business, financial condition or operating results.

INDUSTRY

RISKS

The health care products distribution industry is highly competitive(including, without
fnendiion]-pempatil/ios commerce sites) and consolidating, and we may notbe able to
compete successfully.

We compete with numerous companies, including several major manufacturers and distributors.
sompsaditotg have greater financial and other resources than we do, which could allow them to
sungestéuthordlost of our products are available from several sources and our customers tend to
watreseveti@ndisipibutors. Competitors could obtain exclusive rights to market particular products,
tein e e meddiédto market. Manufacturers also could increase their efforts to sell directly to end-
aberinabel aheedibige our role in distribution. Industry consolidation among health care product
thetrifatéusensd price competition, product unavailability, whether due to our inability to gain
access to products or 28
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to interruptions in manufacturing supply, or the emergence of new competitors, also could increase
titadion has also increased among manufacturers of health care products, which could have a
athtersel effect on our margins and product availability. We could be subject to charges and
fivantiaklfzdds igatisfy minimum purchase commitments contained in some of our contracts.
aditionallynealth care supply and distribution relationships are being challenged by electronic
saliinemihercentinued advancement of online commerce by third parties will require us to cost-
tdfebtingipadepitnologies, to enhance existing services and to differentiate our business (including
watheadditeshaérvices) to address changing demands of consumers and our customers on a timely
besisg@hee of such potential competition and our inability to anticipate and effectively respond to
timaelydsasis £ould have a material adverse effect on our business.

The repeal or judicial prohibition on implementation of the Affordable Care Actcould
aféeetially adversely

business.

The ACA greatly expanded health insurance coverage in the United States and has been the target
ephigoestionanhdeform efforts since its adoption. The U.S. Supreme Court, in upholding the
Agrstngtide andjvod uakbmandate provision in 2012, simultaneously limited ACA provisions requiring
mrarBesian, making such expansion a state-by-state decision. In 2017, the U.S. Congress effectively
ApiEslénidimglual mandate provision by eliminating the financial penalty for non-compliance. In the
Afoatlitégaiion, a federal appeals court found the individual mandate to be unconstitutional, and
eclomesdatierabseutt for consideration of whether the remainder of the ACA could survive the
disidnadthedate. This decision was appealed to the U.S. Supreme Court, and the Supreme Courl
hscistba on June 17, 2021. Without reaching the merits of the case, the Supreme Court held that
the pasiatdift ot have standing to challenge the ACA. Any outcome of future cases that change the
Additien to future legislation, regulation, guidance and/or Executive Orders that do the same, could
bigveficant impact on the U.S. healthcare industry. For instance, the American Rescue Plan Act of
poOabignhéaxxededits, which has resulted in an expansion of the number of people covered under
tihe Ages. aheddme-limited, with some enhancements in place for 2021 only and others available
222gh the end of

The health care industry is experiencing changes due to political, economic and
nreateuitdhy doflaesrdysafhedttcoutd

business.

The health care industry is highly regulated and subject to changing political, economic and
hegatatoly éafisieticebealth care industry has undergone, and is in the process of undergoing,
digwefinchptvetninugesfforts to reduce costs, including, among other factors: trends toward managed
parehesliegrdveangements and consolidation among office-based health care practitioners; and
chiamgecss@ments to customers, including increased attention to value-based payment
groamggreoftscamerdlaagivities (and related monetary recoveries) by governmental officials. Both
aad phefipabfitability of our customers may be materially adversely affected by laws and regulations
retnbungement rates for pharmaceuticals, medical supplies and devices, and/or medical
tletgesnts treserettesjaogy by which reimbursement levels are determined. If we are unable to
thase effidctitiedy ¢banges in the health care industry, our business could be materially adversely
affected.

Expansion of group purchasing organizations (“GPO”), dental support organizations
(reDEOrisoamidhielerulti-tiered costing structure may place us at a competitive
disadvantage.

The health care products industry is subject to a multi-tiered costing structure, which can vary by
ematiofgotadtect. Under this structure, certain institutions can obtain more favorable prices for
teattiveae@bldulctobtain. The multi-tiered costing structure continues to expand as many large
treteeg partavdidiess knd others with significant purchasing power, such as GPOs and DSOs, demand
pragie fatesrableAdditionally, the formation of provider networks, GPOs and DSOs may shift

hu aritisasgod @essoms with whom we do not have a historical relationship and may threaten our
effgittitelyomipictecould in turn negatively impact our financial results. Although we are seeking to
brtrais fsmilananufacturers to access lower prices demanded by GPO and DSO contracts or other
contracts, and to
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develop relationships with existing and emerging provider networks, GPOs and DSOs, we cannot
guehdiersastvilt be obtained or contracts executed.

Increases in shipping costs or service issues with our third-party shipperscould harm
our business.

Our ability to meet our customers’ expedited delivery expectations is an integral component of our
blrsitragys for which our customers rely. Shipping is a significant expense in the operation of our
blmivatsall Wieosiniprders through third-party delivery services, and typically bear the cost of
shipsienificantardiregiye in shipping rates could have a material adverse effect on our business,
finepeisthon desoits. While we have recently experienced increases in the cost of shipping, we do
adtlisiqpeadtekearses to be material to our results. However, it is possible that such costs could be
fobtieeiaSimtlagly, strikes or other service interruptions by those shippers, including at
stipppogtptids, cantisrsause our operating expenses to rise and materially adversely affect our
phiidhycts dalivgimely basis.

MACRO ECONOMIC AND POLITICAL

RISKS

Uncertain global and domestic macro-economic and political conditions could materially
aeludisaly apfwattans and financial

condition.

Uncertain global and domestic macro-economic and political conditions that affect the economy
antiabk ettmethinited States, Europe, Asia and other parts of the world could materially adversely
effepembfaesaibs financial condition. These uncertainties, include, among other things:

e election results;

¢ changes to laws and policies governing foreign trade (including, without limitation, the
MeiteohSiabesia Agreement (USMCA), the EU-UK Trade and Cooperation Agreement of
pe@zeértihat went into effect in 2021) and other international trade agreements);

e greater restrictions on imports and exports;

e supply chain disruptions;

¢ changes in laws and policies governing health care or data privacy;

e tariffs and sanctions;

¢ changes to the relationship between the United States and China;

e sovereign debt levels;

« the inability of political institutions to effectively resolve actual or perceived economic,
budget@ryrcrises or issues;

e consumer confidence;

* unemployment levels (and a corresponding increase in the uninsured and underinsured

* pbpntasoin)regulatory and tax regulations;

e interest rate fluctuations, and strengthening of the dollar, which have and will continue to
nemats ofioperations;

e availability of capital;

¢ increases in fuel and energy costs;

¢ the effect of inflation on our ability to procure products and our ability to increase prices

pues thmeugindto our customers price increases we may receive;

changes in tax rates and the availability of certain tax deductions;

increases in labor costs;

increases in health care costs;

our aspirations, goals and disclosures related to environmental, social and governance

{B8Ghmaatt@rgutbreak of war, terrorism or public unrest (including, without limitation, the

Whraiime and the possibility of a wider European or global conflict); and

¢ changes in laws and policies governing manufacturing, development and investment in
touritoiesswhere we do business.
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Additionally, changes in government, government debt and/or budget crises may lead to

spgnciing snicgdadrmewwntries, which could reduce overall health care spending, and/or higher
tazes evvidoqeeratdepress spending overall. Recessionary or inflationary conditions and
depsussed dedetotmercial spending may also cause customers to reduce, modify, delay or cancel
plempriglpatslaaskmay cause suppliers to reduce their output or change their terms of sale. We
rdlationpeyipnesslres, including higher freight costs and interest expense. Although inflation
heyertte hatid amsts, the depth and breadth of our product portfolio often allows us to offer lower-
sobititsomatbrpachte brand alternatives to our more price-sensitive customers who are unable to
wwedsesiddus positioning us to protect our gross profit. The strengthening of the dollar, likewise,
heE igysattes and costs, but neither inflation nor exchange rates have materially impacted our
redistalof epe?2®@3@8nsWe generally sell products to customers with payment terms. If customers’
opshaftow end financial performance deteriorate, or if they are unable to make scheduled payments
threpbtady aretdite able to, or may delay, payment to us. Likewise, for similar reasons suppliers may
reytoise diffeitet payment terms.

REGULATORY AND LITIGATION

RISKS

Failure to comply with existing and future regulatory requirementscould materially
bdsiareedy affect our

We strive to be compliant with the applicable laws, regulations and guidance described below in all
reap&ddd, and believe we have effective compliance programs and other controls in place to ensure
sabsbiatiae. However, compliance is not guaranteed either now or in the future as certain laws,
orgddatiennanydoe subject to varying and evolving interpretations that could affect our ability to
taimishyc hangesl, aglditions and enforcement approaches, including in light of political changes.
Yituariores disoovecompliance we seek to remedy them and bring the affected area back into
AcmprhisbradionhleaBithedicated that it will be more aggressive in its pursuing alleged violations of law,
senbiathsertain guidance that would have limited governmental use of informal agency guidance
wopakioms, sagwell as indicating it was more prepared to pursue individuals for corporate law

sl kgpessinelagiprpach to anti-corruption activities. Changes with respect to the applicable laws,
rbddenttendesadbed below may require us to update or revise our operations, services, marketing
poaapii@scanaograms and controls, and may impose additional and unforeseen costs on us, pose
amatepiavicks|yo us, or may otherwise have a material adverse effect on our business. There can
twhcwysuntaaad future government regulations will not adversely affect our business, and we
ceoniat pregidorides, the form, content or timing of regulatory actions, and their impact on the
hod|tn care bodinstsg and operations.

Global efforts toward healthcare cost containment continue to exert pressure on product pricing. In
Stetesitedaddition to other government efforts to control health care costs, there has been

pricerer ad deratioyroentieféorts to control or reduce drug costs by Congress, the President, executive
brahearigensiates. At the state level, several states have adopted laws that require drug

athraufae tnwticstofprertaie price increases and to report information relating to those price
hrredséenwhiskatineesor administrative action to establish prescription drug affordability boards or
puwrithpsiyer pools to reduce the cost of prescription drugs. At the federal level, several related bills
mdvedoeed and regulations proposed which, if enacted or finalized, respectively, would impact drug

pelahegl godts.

Under the Sunshine Act, we are required to collect and report detailed information regarding
celationfihipsced have with covered recipients, including physicians, dentists, teaching hospitals,
and-péntsiciasthpeactitioners. We and our subsidiaries may be required to report information under
temspaseatey laws that address circumstances not covered by the Sunshine Act, and some of these
vtalleakatte deral law, can be unclear. We are also subject to foreign regulations requiring
tnsespdiens ypefweeraguppliers and their customers. While we believe we have substantially
aochphabtopsdigriace satisfying the above laws and requirements, such compliance imposes
additlm aégobtenoants are sometimes unclear. In the United States, government actions to seek to
heteted realt@nsparency may also affect our business.
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Our business is subject to additional requirements under various local, state, federal and
negrtedtomsad pplisadrid to the sale and distribution of, and third-party payment for, pharmaceuticals
dadioesdioal HCT/P products. Among the federal laws with which we must comply are the
BohttbdddDsSubstatitm§ederal Drug Quality and Security Act, including DSCSA, Section 361 of the
Beblicefeitthand Section 401 of the Consolidated Appropriations Act of the Social Security Act.
thingsg sthkrdaws, and the regulations promulgated thereunder:

* regulate the introduction, manufacture, advertising, marketing and promotion, sampling,
peimibgieednent, labeling, packaging, storage, handling, returning or recalling, reporting,
disdiribution of, and record keeping for drugs, HCT/P products and medical devices,
nequittergents with respect to unique medical device identifiers;

¢ subject us to inspection by the FDA and DEA and similar state authorities;

¢ regulate the storage, transportation and disposal of certain of our products that are
bamsidienesimaterials;

e require us to advertise and promote our drugs and devices in accordance with applicable
F&rAlirements;

e require us to report average sales price (ASP) for drugs or biologicals payable under
VM8iweth BaviBhmut a Medicaid drug rebate agreement;

* require registration with the FDA and the DEA and various state agencies;

¢ require record keeping and documentation of transactions involving drug products;

e require us to design and operate a system to identify and report suspicious orders of
sabbtalhees to the DEA and certain states;

e require us to manage returns of products that have been recalled and subjectus to
nespdghmtedunes and activities;

¢ impose on us reporting requirements if a pharmaceutical, HCT/P product or medical
denimesddness, injury or death;

e require manufacturers, wholesalers, repackagers and dispensers of prescription drugs to
tdacdifyesiadh prescription drugs as they are distributed;

¢ require the licensing of prescription drug wholesalers and third-party logistics providers;

* pmhdate compliance with standards for the recordkeeping, storage and handling of
pnesadptmatddugeporting requirements.

The FDA has become increasingly active in addressing the regulation of computer software and
greidsckeintrnded for use in health care settings. The Cures Act, signed into law on December 13,
2thag, thingsgamended the medical device definition to exclude certain software from FDA
regtabtiolinicadldéicigion support software. On September 27, 2019, the FDA issued a suite of
onidigital dealttmemosiucts, which incorporated applicable Cures Act standards, and on September
PBAX)HEBadngently finalized certain of these guidance documents, including regarding the types of
slipiraitdecisi@nd other software that are exempt from regulation by the FDA as medical devices,
aondttheeBA issue new guidance in this area. Certain of our businesses involve the development
softwaleegfnd related products to support physician and dental practice management, and it is
pbéerieignrar e At authorities could determine that one or more of our products is subject to
regdicgioctheasce, which could subject us or one or more of our businesses to substantial additional
rogtdrantepodential 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
veldting staradaohyg other things, licensure or registration, program eligibility, procurement, third-
pairnpursement, sales and marketing practices, product integrity and supply tracking to product
pradufddabeliag, personnel, privacy and security of health or other personal information,
arstiaitadonohesintemeanteand the importation and exportation of products. The FDA and DEA, as
(iredladiay®ith respect to complex Medicare reimbursement requirements applicable to our
spppis/tusinesakdiaak recently increased their regulatory and enforcement activities and, in
pastheigihtehedenforcement activities due to the opioid crisis in the United States. One of our
businesses was 32
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suspended in October 2021 by CMS from receiving payments from Medicare, although it was
peparfasontarnd bilhior Medicare services. On September 30, 2022, CMS terminated the suspension
paireditdsteAs a result of the termination of the suspension, we recognized $4 million of previously
tefermeel during the year ended December 31, 2022. Our business is also subject to requirements
ofmftenegrdgovernmental laws and regulations affecting our operations abroad.

The failure to comply with any of these laws or regulations, or new interpretations of existing laws
anthegulaaiition of any additional laws and regulations, could materially adversely affect our
businessoTilatacbwtiéh complying with the various applicable statutes and regulations, as they now
mast e tngdlifiey, could be material. Allegations by a governmental body that we have not
tomsptimd dvittmd @smaterial adverse effect on our businesses. While we believe that we are
wutisemtlaldprapisantd regulations, and believe we have adequate compliance programs and
eontredsirbptangiabcompliance, if it is determined that we have not complied with these laws, we
aubjectdetiaiyning letters, substantial civil and criminal penalties, mandatory recall of product,
saidunguothiood wansent decrees and suspension or limitation of payments to us, product sale and
ditteibintiosetflement agreements to resolve allegations of non-compliance, we could be required tc
pekeasatslememsubject to civil and criminal penalties, including fines and the loss of licenses. Non-
woEn@rrRI@mMent requirements could also adversely affect our ability to participate in important
freairmadtsheadth care programs, such as Medicare and Medicaid, and damage our reputation.

The EU Medical Device Regulation may adversely affect our business.

The EU MDR, applicable since May 26, 2021, significantly modifies and intensifies the regulatory
cemupiesmeats for the medical device industry as a whole. Among other things, the EU MDR:

¢ strengthens the rules on placing devices on the market and reinforce surveillance once
tiveyl alpke;

* establishes explicit provisions on manufacturers’ responsibilities for the follow-up of the
pediiiynance and safety of devices placed on the market;

¢ improves the traceability of medical devices throughout the supply chain to the end-user
trrpagard unique identification number;

e sets up a central database to provide patients, healthcare professionals and the public
wothprehensive information on products available in the EU;

* strengthens rules for the assessment of certain high-risk devices, such as implants, which
mmalehgyatcadditional check by experts before they are placed on the market; and

¢ identifies importers and distributors and medical device products through registration in a
(Et&EFdED not due until 2024 and after as mentioned above).

In particular, the EU MDR imposes strict requirements for the confirmation that a product meets
teguiegmiatdsy including regarding a product’s clinical evaluation and a company’s quality systems,
disdirfontioem, marketing and sale of medical devices, including post-market surveillance. Medical
teeitesshssathand/or certified under the EU Medical Device Directive may continue to be placed
ontih2aGadrlartuntil the expiry of their certificates, if applicable and earlier). However, on January 6,
2opBnibsidEUsubmitted a proposed amendment to extend the MDR transitional periods until
ecarbénr Bledioalgjevices to ensure continued access to medical devices for patients and to allow
eeztidyl plagie@©n the market in accordance with the current legal framework to remain on the
markatitredevetopraents and whether the proposed amendment and new deadlines will be
Bppopead Bartlement and Council. Nevertheless, EU MDR requirements regarding the distribution,
sadekoetihgliangdquality systems and post-market surveillance have to be observed by
distrifates @s oiniberappdieation date (i.e., May 26, 2021).

The modifications created by the EU MDR may have an impact on the way we design and
amghthfectane weochradsict our business in the European Economic Area.
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If we fail to comply with laws and regulations relating to health carefraud or other laws
aadldaiffsrioes)altées or be required to make significant changes to our operations,
adiiehsedy i faatevialbusiness.

Certain of our businesses are subject to federal and state (and similar foreign) health care fraud
and sdoskeyrefenesit laws and regulations with respect to their operations. Some of these laws,
cédenetbiesds Pfahibit the submission or causing the submission of false or fraudulent claims for
fetratalrséaterand other health care payers and programs. Other laws, referred to as “anti-
kadlkditioR |@fferingotebétiving or paying remuneration in order to induce the referral of a patient or
prdehiaging, leasing or arranging for, or recommending ordering, purchasing or leasing of, items or
paidifes blyafesleral, state and other health care payers and programs. Certain additional state and
feddva ftalesabBblysician Self-Referral Law, commonly known as the “Stark Law,” prohibit physicians
badltthpeofessionals from referring a patient to an entity with which the physician (or family
firembiat)regianship, for the furnishing of certain designated health services (for example, durable
ardjpalent and medical supplies), unless an exception applies. Violations of Anti-Kickback statutes
bawhen8yalblke enforced as violations of the federal False Claims Act.

The fraud and abuse laws and regulations have been subject to heightened enforcement activity
gearshanpasigfificant enforcement activity has been the result of “relators” who serve as
adtispleindsviershey rfdimeg of the United States (and if applicable, particular states) under applicable
faidendioimsjareseive up to 30% of total government recoveries. Penalties under fraud and abuse
rawvemandeding treble damages and substantial civil penalties under the federal False Claims Act,
peteatialsloss of licenses and the ability to participate in federal and state health care programs,
arimipakjiéralifes corporate compliance monitor, which could have a material adverse effect on our
Bieseaseaslstes may be interpreted or applied by a prosecutorial, regulatory or judicial authority in
aoulshregruinatus to make changes in our operations or incur substantial defense and settlement
arpencessfilehallenges by regulatory authorities or private relators could result in reputational
hemunrangdafhsubstantial costs. Most states have adopted similar state false claims laws, and these
thete taws prvalties which may be in addition to federal False Claims Act penalties, as well as other
faansd and abuse

With respect to measures of this type, the United States government (among others) has
trpredabretaenshirsblbetween suppliers on the one hand and physicians, dentists and other health
oarthprothié@ersAs a result, we regularly review and revise our marketing practices as necessary to
faxiipbaance.

In the EU, the Directive No. 2019/1937 of October2he206dection of persons who report breaches
Union lawprganizes the legal protection of whistleblowers. This Directive covers whistleblowers
breachesepertitajn EU laws, in particular as regards public health, the above-mentioned Directive
Rega@diy8No. 726/2004 or, as regards data protection, the GDPR. The Directive protects a wide
pnshiw dystaspiermer employees. All private companies with 50 or more employees are required to
uretmbfretang channels. Though it was required before December 17, 2021, at the latest, the
tinp|Binectisedry U member states is still underway for some ofthem. At the end of January 2023
tnéthéaroeding available on public sources, sixteen EU member states have fully implemented it
reanmwar kB &lgiand, Latvia, The Netherlands, Ireland, Croatia, Cyprus, Greece, Lithuania, Romania,
SladeR@mddgdlilgaria) while the process is ongoing in the others with varying degrees of progress.

We also are subject to the requirements of the new Directive No. 2022/2464 on corporate
SUSHR ibdittyvedp@dioygted on December 14, 2022 and has to be implemented by EU members
20245 dythdyl@est. By amending Directives No. 2004/109, No. 2006/43, No. 2013/34 and

Fregy (BRI GHrloLi B8 Bt2EMgthens the existing rules on non-financial reporting by setting new
roqup@mente forbbshesustainability-related information and, in particular, disclose details about
thngiadskemmedvironmental matters.

Wealso are subject to certain United States and foreign laws and regulations concerning the
operationst bfcdudifigdlymU.S. Foreign Corrupt Practices Act, the U.K. Bribery Act, German anti-
corruption laws 34
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and other anti-bribery laws and laws pertaining to the accuracy of our internal books and records,
e dh vsvef eegasing enforcement activity globally in recent years. Our businesses are generally
sulbjerotis other laws and regulations that could impact our financial results, including, without
Hedualti@s, antitrust, consumer protection, and marketing laws and regulations.

In the EU, both active and passive bribery are criminalized. The EU Council Framework Decision
2003/p68/PARE combating corruption in the privalgaelithes 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 laws and regulations, could
séguifi¢ant civil and criminal penalties and costs, including the loss of licenses and the ability to
fedeicaparaliatate health care programs, and could have a material adverse effect on our business.
Waterane to enter into settlements, make payments, agree to consent decrees or enter into other
sesahgemuehtenatters. Intentional or unintentional failure to comply with consent decrees could
affeetially igsioessly

While we believe that we are substantially compliant with applicable fraud and abuse and other
re@ylakigns, and believe we have adequate compliance programs and controlsin place to ensure
sabybatiaé, we cannot predict whether changes in applicable law, or interpretation of laws, or
shaviges ¢ owAarketing practices in response to changes in applicable law or interpretation of laws,
ovatlertzd eslgerse effect on our business.

If we fail to comply with laws and regulations relating to the collection,storage and
peosepsing i peatitthver standards in electronic health records or transmissions, we
emnifibanteglvarggotmane products, or incur substantial fines, penalties orother
liabilities.

Our businesses that involve physician and dental practice managementproducts, and our specialty
bopmdynbeidioglks, include electronic information technology systems that store and process personal
finahhiatlémidadther sensitive information of individuals. These information technology systems may
be hndakdabla, wrongful intrusions, data breaches and malicious attack, which could require us to
eigpefichnt resources to eliminate these problems and address related security concerns, and could
aoaihat csipysprivate parties and/or governmental agencies.

We are directly or indirectly subject to numerous and evolving federal, state, local and foreign laws
timak rgdéatiche privacy and security of personal information, such as HIPAA, the Controlling the
BelaitkdbPMBgraphy and Marketing Act, the Telephone Consumer Protection Act of 1991, Section
begfaitad Trade Commission Act, the CCPA, and the CPRA that becomes effective on January 1,
pOpdatiomsretating to privacy and data protection are continually evolving and subject to
poErprieiiatiditferiigese requirements may not be harmonized, may be interpreted and applied in a
maomgstdat ikom one jurisdiction to another or may conflict with other rules or our practices. Our
faibinesoccomply with these laws and regulations could expose us to breach of contract claims,
peabsiietarfthether liabilities and expenses, costs for remediation and harm to our reputation.

Argd regoletienkinsthis area could restrict the ability of our customers to obtain, use or disseminate
pdtiem@ation, or could require us to incur significant additional costs to re-design our products to
refjaitethesésleghich could have a material adverse effect on our operations.

In addition, the European Parliament and the Council of the EU adopted the GDPR effective from
wmbichsna@aged privacy rights for individuals (“Data Subjects”), including individuals who are our
suptieergnd employees. The GDPR extended the scope of responsibilities for data controllers and
pedeessors, and generally imposes increased requirements and potential penalties on companies,
silttenesisbtisitearen the EU and process personal data of Data Subjects (regardless the Data
thajjece Iooatgstgpbbished in the EU but that offer goods or services to Data Subjects in the EU or
heddwortireithe EU. Noncompliance can result in penalties of up to the greater of EUR 20 million, or
dobrgfagiplvelvenues (sanction that may be public), and Data Subjects may seek damages. Member
sdtedusdly impose additional requirements and penalties regarding certain limited matters (for
lefisonme eDIPROf flexibility), such as employee personal data. With respect to the personal data it
protects, the 35
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GDPR requires, among other things, controller accountability, consents from Data Subjects or
nuahleasis toppsdiess the personal data, notification within 72 hours of a personal data breach
inbegeineqoitetctisily, and fairness and transparency regarding the storage, use or other
pedaesHegGiPRReatsargonuldes rights to Data Subjects relating notably to information, access,
pédtifiqaeisonataiateand the right to object to the processing.

On August 20, 2021, China promulgated the PIPL, which took effect on November 1, 2021. The PIPL
#appafiesrules for processing personal information and it also specifies that the law shall also apply
tofpenmtinah activities carried out outside China but for the purpose of providing products or
sHivatss HNBRMN-compliance with these laws and regulations may subject us to fines, orders to
eaevtifiz oo e tindtatee deemed illegal by regulatory authorities, other penalties, as well as
pepaesidomngs dgaiaseus; Mbidh may affect our business, financial condition or results of operations.
TagiPPMaximum penalties of CNY50 million or 5% of the annual revenue of entities that process
personal data.

In the United States, the CCPA, which increases the privacy protections afforded California
effpdtines)dacmnd, 2020. The CCPA generally requires companies, such as us, to institute
peghtidingl Pretewtantion, use and disclosure of certain personal information of California residents.
i phigraddigations imposed by the CCPA depends in part on how particular regulators interpret
Bedulppbntheere released in August of 2020, but there remains some uncertainty about how the
oterrateddy the courts and enforced by the regulators. If we fail to comply with the CCPA or if
thgtltohewedaited to comply with the CCPA, we may be subject to certain fines or other penalties
any tifigdtiom may negatively impact our reputation, require us to expend significant resources, and
hasiness: Furthermore, California voters approved the CPRA on November 3, 2020, which will
thec®@PAn dnekpding by providing consumers with additional rights with respect to their personal
mrRatingtiomeandtate agency to enforce CCPA and CPRA. The CPRA came into effect on January 1,
O REpapplyorgcollected by businesses on or after January 1, 2022.

Other states, as well as the federal government, have increasingly considered the adoption of
pienslambl pxpyareyivaws, backed by significant civil penalties for non-compliance. Virginia and
Satersstulvier@dsing privacy legislation in 2021, becoming effective on January 1, 2023 and July 1,
peectively. Connecticut and Utah also passed comprehensive privacy laws that will go into effect
anfiRerepdar 31, 2023. While we believe we have substantially compliant programs and controls
ropipbewdth the GDPR, CCPA, PIPL and CPRA requirements, our compliance with data privacy and
Bersdikeiyyto impose additional costs on us, and we cannot predict whether the interpretations of
thquirements, or changes in our practices in response to new requirements or interpretations of the
rogldromentsmaterial adverse effect on our business.

We also sell products and services that health care providers, such as physicians and dentists, use
toastage gradlient medical or dental records. These customers and we are subject to laws,
stgndiaidassarctinddHitA4A and the Payment Card Industry Data Security Standards, which require
the protecyien@dsecurity of those records. Our products or services may be used as part of these
coptpredeisive data security programs, including in connection with their efforts to comply with
ppphcydedistrurity laws and contractual requirements. Perceived or actual security
vulsemdbdities heyepretector actual failure by us or our customers who use our products or
vathiepplicaddmiggal or contractual data privacy and security requirements, may not only cause us
segmifataenal harm, but may also lead to claims against us by our customers and/or governmental
wu@icasuhstiantial fines, penalties and other liabilities and expenses and costs for remediation.

Under the GDPR, health data belong to the category of “sensitive data” and benefit from specific
Protestimgsof such data is generally prohibited, except for specific exceptions.

Certain of our businesses involve the manufacture and sale of EHR systems and other products
tinkedniment supported incentive programs, where the EHR systems must be certified as having
dedigimategdbitiebsing standards, such as those adopted by CMS and ONC. In order to maintain
E&iRificationtef warmust satisfy the changing governmental standards. If any of our EHR systems dc
sianeharststhealehave been relied upon by health care providers to receive federal incentive
payments, we may be 36
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exposed to risk, such as under federal health care fraud and abuse laws, including the False Claims
hetiewenie wee substantially in compliance with such certifications and with applicable fraud and
sbysletems and that we have adequate compliance programs and controlsin place to ensure
wiebstanmtdd | reshistiavivether changes in applicable law, or interpretation of laws, or resulting
bhargemiaterisl eslvierse effect on our business.

Moreover, in order to satisfy our customers and comply with evolving legal requirements, our
proaipcateain arestittgly complex functionality, such as with respect to reporting and information
Blthakirgh we believe we are positioned to accomplish this, the effort may involve increased costs,
wnglemefatipreddgct modifications, or otherwise satisfy applicable standards, could have a material
edvérssireftsct on

Additionally, as electronic medical devices are increasingly connected to each other and to other
edihityotdgettmeconnected systems to safely and effectively exchange and use exchanged
infoeasitighy beqmomesnt. As a medical device manufacturer, we must manage risks including those
apseldatexhigithterface that is incorporated into a medical device.

Tax legislation could materially adversely affect our financial results and tax

liabilities.

We are subject to the tax laws and regulations of the United States federal, state and local
twedgnmarsdiciion|iFrom time to time, various legislative initiatives may be proposed that could
athierselly affect our tax positions. There can be no assurance that our effective tax rate will not be
adaendaliyaffected by legislation resulting from these initiatives. In addition, tax laws and
rogupdeioas A rrubjecetoelsarying interpretations. Although we believe that our historical tax
poshisentmitdvanglmadle laws, regulations and existing precedent, there can be no assurance that
olilt et pesttiaienged by relevant tax authorities or that we would be successful in any such
challenge.

We face inherent risk of exposure to product liability, intellectual property

infehgdrat bhandeoolidhelphaduatshee sell results in

injury.

Our business involves a risk of product liability, intellectual property infringement and other claims
frotinecopflimasiness, and from time to time we are named as a defendant in cases as a result of our
gradibcisoAdditionally, we own interests in companies that manufacture certain dental products.
Aswd-dsuftyliyect to the potential risk of product liability, intellectual property infringement or other
tdethes melatifacture and distribution of products by those entities. In addition, as our corporate
boaic besirregsow, purchasers of such products may increasingly seek recourse directly from us,
ditimea ttdh pnodhect manufacturer, for product-related claims. Another potential risk we face in the
pretdibats s liglolity resulting from counterfeit or tainted products infiltrating the supply chain. In
thiel prord usdsnidnaf we transport and sell are considered hazardous materials. The improper
heateliadsafrsactidents involving the transportation of such materials could subject us to liability or
atliwasthaggould harm our reputation.

Customs policies or legislative import restrictions could hinder the Company’s ability to
mportgoodiinesevsaryimely basis and result in government enforcementactions
and/or sanctions.

Government-imposed import policies and legislation regulating the import of goods and prohibiting
farcaddalfor or human trafficking could result in delays or the inability to import goods in a timely
ReaRsepmhde o operations, and such policies or legislation could also result in financial penalties,
gthversematiomisforcement actions and reputational harm. While the Company has policies against
audidddblesiboport of goods that are manufactured in whole or in part by forced labor or through
msmaesutiffit kbigiglative and governmental policy initiatives, we may be subject to increasing
pdumdtiedsislasupply chain disruption and other restrictions.
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GENERAL

RISKS
Security risks generally associated with our information systems and ourtechnology

pradiuialnadweondbestfeatdur business, and our results of operations could be

suxle ficdbjuxdivesecvycatfeateyisiems (or third-party systems we rely on) areinterrupted,
duenigedrbysubfectdoaryberattacks or fail for any extended periodof

time.

We rely on information systems (IS) in our business to obtain, rapidly process, analyze, manage
pradsicressuppltanend employee data to, among other things:

¢ maintain and manage worldwide systems to facilitate the purchase and distribution of
theestorysitefims from numerous distribution centers;

receive, process and ship orders on a timely basis;

manage the accurate billing and collections for thousands of customers;

process payments to suppliers; and

provide products and services that maintain certain of our customers’ electronic medical
oeabedbalincluding protected health information of their patients).

Information security risks have generally increased in recent years, and a cyberattack that
byglaspad imgtu8isgdiniity-party systems we rely on) causing an IS security breach may lead to a
nfateritd Hissinegersystems (including third-party systems we rely on) and/or the loss of business
imedirasatieimasgainst us by affected parties and/or governmental agencies, and involve fines and
femaEthegisbislis, and substantial defense and settlement expenses. In addition, we develop
peodigetstonaliprandtiemers that are technology-based, and a cyberattack that bypasses the IS
peadrityssyssamndagfsotausing a security breach and/or perceived security vulnerabilities in our
poodidicis @caaseiségnificant loss of business and reputational harm, and actual or perceived
talrlaiatsildgesnsiaysidydour customers and/or governmental agencies. In particular, certain of our
prantigement products and services purchased by health care providers, such as physicians and
slardsipdamesaosge patient medical or dental records. These customers are subject to laws and
reguiseidmatwhehprotect the privacy and security of those records, and our products may be used
aggtarhefsthagaprehensive data security programs, including in connection with their efforts to
applijglgbldéthrivacy and security laws. Perceived or actual security vulnerabilities in our products or
perceigedottactual failure by us or our customers who use our products to comply with applicable
fegalirements, may not only cause reputational harm and loss of business, but may also lead to
clairmgsagaiact apd’pr governmental agencies and involve damages, fines and penalties, costs for
sebridiztiainefedse and settlement expenses. In addition, a cyberattack on a third-party that we
pesti@nned wsgdrformation systems could result in the same effects. Additionally, legislative or
relpiktdoy diéreecurity may increase our costs to develop or implement new technology products
and services.

From time to time, we have had to address immaterial security incidents (“security incidents”).
Abeweacae bleatove will not experience material security incidents in the future. Security incidents
debelot aiffianly elay in identifying them could increase their harm. While we have implemented
pretectresitdS systems, such measures may not prevent these events. Any such security incidents
opelatiisrsipharmn our reputation or otherwise have a material adverse effect on our business. We
Insweargeopelicies, including cybersecurity insurance, covering risks and in amounts that we
Torsalcantequatassurance that the insurance coverage we maintain is sufficient or will be
avolabie om atleqeatsonable cost to cover costs and expenses related to security incidents.

Furthermore, procedures and safeguards must continually evolve to meet new IS challenges, and
pndi@matiogs, 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
nisorae s srdsarvices upon which our customers depend to access certain of our products.
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Our global operations are subject to inherent risks that could materially adversely
affect our business.

Our global operations are subject to risks that could materially adversely affect our business. The
gkMzathepparations are subject to include, among other things:

e difficulties and costs relating to staffing and managing foreign operations;

« difficulties and delays inherent in sourcing products, establishing channels of distribution
erehabadtading in foreign markets;

e fluctuations in the value of foreign currencies (including, without limitation, in connection
Biexit);

e uncertainties relating to the EU-UK Trade and Cooperation Agreement of December 2020,
imbiceffieantitin 2021, including for example potential implementation issues, potential
titpyhet atren dfehe provisions of the Agreement and possible changes to the Agreement
fesstrinbmgrtent of goods between the U.K. and the European Union;

* longer payment cycles of foreign customers and difficulty of collecting receivables in
forisigiations;

e repatriation of cash from our foreign operations to the United States;

¢ regulatory requirements, including, without limitation, anti-bribery, anti-corruption and
tevib @admainguy of our internal books and records;

* litigation risks, new or unanticipated litigation developments and the status of litigation

* pretkeexted difficulties in importing or exporting our products and import/export tariffs,
gaiotéigns or penalties;

¢ limitations on our ability under local laws to protect our intellectual property;

e unexpected regulatory, legal, economic and political changes in foreign markets;

¢ changes in tax regulations that influence purchases of capital equipment;

e civil disturbances, geopolitical turmoil, including terrorism, war or political or military

* tiskpsyssociated with climate change, including physical risks such as impacts from
exam@mandeather potential physical consequences, regulatory and technological
cexyailegpreeriss, mtakebolder expectations and reputational risk; and

¢ public health emergencies, including COVID-19.

Our future success is substantially dependent upon our seniormanagement, and our
deperneborand preltitidrilibyps with capable sales personnel as well ascustomers,
tbp piiackiateit e fadiste bs bf.

Our future success is substantially dependent upon the efforts and abilities of members of our
easthggsearinrparticularly Stanley M. Bergman, Chairman and Chief Executive Officer. The loss of
e Bergicenofould have a material adverse effect on our business. We have an employment
BergementWdtdavirot currently have “key man” life insurance policies on any of our employees.
comgretidoadement is intense, burnout and turn-over rates are increasing workplace concerns
GOVHD-aAdoaftdenhie, and we may not be successful in attracting and retaining key personnel.
Additoreslenurs and profitability depend on our ability to maintain satisfactory relationships with
pesdiffatebalesvell as customers, suppliers and manufacturers. If we fail to maintain our existing
selchiprsbdps witfail to acquire relationships with such key persons in the future, our business may
bdvecseyajected.

Disruptions in the financial markets may materially adversely affect the availabilityand
cost of credit to us.

Our ability to make scheduled payments or refinance our obligations with respect to indebtedness
ault dppeatingrand financial performance, which in turn is subject to prevailing economic conditions
bueifiesmaiad, other factors beyond our control. Disruptions in the financial markets may materially
thiz ensalp iffecnd cost of credit to us.
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Item 1B. Unresolved Staff

Comments
We have no unresolved comments from the staff of the SEC that were issued 180 days or more

precldfidva leyebof

ITEM 2.

Properties

Within our health care distribution segment (for properties with more than 100,000 square feet)
awraeraxifuately 5.8 million square feet of properties, consisting of distribution, office,
shani@stiniring and sales space, in locations including the United States, Australia, Austria,
Bahpdem, BridejlChina, the Czech Republic, France, Germany, Hong Kong SAR, Ireland, Israel, Italy,
Japaltenstein, Luxembourg, Malaysia, Mexico, the Netherlands, New Zealand, Poland, Portugal,
ShnigapSEmiBpbtheden, Switzerland, Thailand, United Arab Emirates and the United Kingdom. Lease
expeations 2023 to 2041.

We believe that our properties are in good condition, are well maintained and are suitable and
adedusteass cdviy lomve additional operating capacity at certain distribution center facilities.

ITEM 3. Legal Proceedings
For a discussion of Legal ProceediNgsesEe- Commitments and Contingéheidlotes to the

Consolidated Financial Statements included under Item 8.
ITEM 4. Mine Safety Disclosures

Not applicable.
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ITEM 5. Market for Registrant’s Common Equity, Related Stockholder Matters and
Fpuidy Purchases of

Securities

Our common stock is traded on the Nasdaq Global Select Market tier of the Nasdaq Stock Market,

ondlerstiag symbol HSIC.

On February 7, 2023, there were approximately 88,000 holders of record of our common stock and
sk pricgpwias$87.14. A substantially greater number of holders of our common stock are “street
heneflic@al holders, whose shares are held by banks, brokers and other financial institutions.

Purchases of Equity Securities by the

Issuer

Our share repurchase program, announced on March 3, 2003, originally allowed us to repurchase
sipare$vpoasithck splits (eight million shares post-stock splits) of our common stock, which
agpresantately 2.3% of the shares outstanding at the commencement of the program. Subsequent
Hudrames| totaling $4.5 billion, authorized by our Board of Directors, to the repurchase program
pfédde olientbitatluding $400 million authorized on August 17, 2022) of shares of our common
sepckdoased under this program.

As of December 31, 2022, we had repurchased approximately $4.5 billion of common stock
(8ijasthess shisiasyes, with $115 million available for future common stock share repurchases.

On February 8, 2023, our Board of Directors authorized the repurchase of up to an additional $400
ofibiondorsheresstock.

The following table summarizes repurchases of our common stock under our stock repurchase
fiscglamadiairentiesl December 31, 2022:

Total Number Maximum Number
Total of Shares of Shares
Number Average Purchased as Part that May Yet
of Shares Price Paid of Our Publicly Be Purchased Under
Fiscal Month Purchased (1) Per Share _ Announced Program Our Program (2)
9/25/2022 through 10/29/2022 - - - 5,703,693
10/30/2022 through 11/26/2022 1,249,083% 76.29 1,249,083 3,741,485
11/27/2022 through 12/31/2022 2.333.467 81.30 2.333.467 1,439,841
3,582,550 3,582,550

(1) All repurchases were executed in the open market under our existing publicly announced authorized program.

(2) The maximum number of shares that may yet be purchased under this program is determined at the end of each
nhesitty erdesd afrotitecommon stock at that time. This table excludes shares withheld from employees to satisfy
wilthihelainigakequirements for equity-based transactions.

Dividend Policy

We have not declared any cash or stock dividends on our common stock during fiscal years 2022
ouz@nlly \We not anticipate declaring any cash or stock dividends on our common stock in the
Weckdeabl&dfuatiaen earnings to finance the expansion of our business and for general corporate
purshsrs, fapludimgse program. Any declaration of dividends will be at the discretion of our Board
ofibidepnd aipdn the earnings, financial condition, capital requirements, level of indebtedness,
cestiniatiaonsg with respect to payment of dividends and other factors.
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Stock Performance Graph

The graph below compares the cumulative total stockholder returnon $100 invested, assuming the
edliclveistendst oh December 30, 2017, the last trading day before the beginning of our 2018 fiscal
godrofimougb2hiscal year with the cumulative total return on $100 invested for the same period ir
thé.Dtemlldnesre Index and the Nasdaq Stock Market Composite Index.

COMPARISON OF 5-YEAR CUMULATIVE TOTAL
RETURN
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December December December December December December
2017 2018 2019 2020 2021 2022
== Henry Schein, Inc.
== Dow Jones US Health Care Index
NASDAQ Composite Index
ASSUMES $100 INVESTED ON DECEMBER 30,
2017 ASSUMES DIVIDENDS
DecembeBEbHyéﬁ;l;EPZ9December 28Ppecember 26PDecember 25pecember 31,
2017 2018 2019 2020 2021 2022
Henry Schein, Inc. $ 100.00 $ 111.49 $ 122,98 $ 121.58 $ 138.37 $ 147.48
Dow Jones U.S. Health
Care Index 100.00 104.72 129.31 147.48 183.33 176.40
NASDAQ Stock Market
Composite Index 100.00 96.41 133.30 191.21 235.27 158.65
ITEM 6.
[Reserved]
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ITEM 7. Management’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
pedBdevéhe following cautionary remarks regarding important factors that, among others, could
taustedutoagarialijtfrom the forward-looking statements, expectations and assumptions expressed
befaipliddl forward-looking statements made by us are subject to risks and uncertainties and are
hduge penicermofe. These forward-looking statements involve known and unknown risks,
{atersatheieenaxydcatiser our actual results, performance and achievements or industry results to be
differriatifrom any future results, performance or achievements expressed or implied by such
foatenreidekihlgese statements are generally identified by the use of such terms as “may,” “could,”
“itpeck,” “believe,” “plan,” “estimate,” “forecast,” “project,” “anticipate,” “to be,” “to make” or
tehaschagiaraltleat could cause or contribute to such differences include, but are not limited to,
thissAntis@iRepoirt on Form 10-K, and in particular the risks discussed under the caption “Risk
phthisepotaand those that may be discussed in other documents we file with the Securities and
Erchamigsion (SEC). Forward looking statements include the overall impact of the Novel Coronavirus
©ed4B=120 1 us, our results of operations, liquidity and financial condition (including any
apipaiten diicke items), the rate and consistency with which dental and other practices resume or
oprabionaonnblbé United States and internationally, expectations regarding personal protective
pedpicterand RFGY)D-19 related product sales and inventory levels, whether additional resurgences
thevaifaatwitifadversely impact the resumption of normal operations, whether supply chain
ditvaptédngnapiict our business, the impact of integration and restructuring programs as well as of
angufisitioms, general economic conditions including exchange rates, inflation and recession, and
awrerjemdradiations regarding performance in current and future periods. Forward looking
thatémemtsbibtyibelbaee continued access to a variety of COVID-19 test types, expectations
testasdirg, C@XIBATLI%aNd inventory levels, as well as the efficacy or relative efficacy of the test
testikffigaeyn thatntiideen, or will not have been, independently verified under normal FDA
poteatiardorans tgidistribute the COVID-19 vaccines and ancillary supplies.

Risk factors and uncertainties that could cause actual results to differ materially from current and
histodieabrgsanesnot limited to: risks associated with COVID-19 and any variants thereof, as well as
otitbrefikeaepidemics, pandemics, or similar wide-spread public health concerns and other natural
dpebcanorion third parties for the manufacture and supply of our products; our ability to develop
oraatpite@addgrotect new products (particularly technology products) and technologies that
achaptamankéth acceptable margins; transitional challenges associated with acquisitions,
dapositinsdndifgihe failure to achieve anticipated synergies/benefits; legal, regulatory,
cyhgslanasty, financial and tax risks associated with acquisitions, dispositions and joint ventures;
tedairgprevisiogsiocuments that may discourage third-party acquisitions of us; adverse changes in
supphier pevabasing incentives; risks related to the sale of corporate brand products; effects of a
Hirmudiegn patitpud limitation, competition from third-party online commerce sites) and
cepealidaiirdjaiad rkehittidon on implementation of the Affordable Care Act; changes in the health
tisks firdosypansion of customer purchasing power and multi-tiered costing structures; increases
forsbipingdesstsor other service issues with our third-party shippers; general global and domestic
ek pekiioabooreditions, including inflation, deflation, recession, fluctuations in energy pricing and
ths.\ddllerofistltempared to foreign currencies, and changes to other economic indicators,
ageraaténial peldmtial trade barriers and terrorism; failure to comply with existing and future
reguiseorgnts; risks associated with the EU Medical Device Regulation; failure to comply with laws
seldtiagulatientth care fraud or other laws and regulations; failure to comply with laws and
thgudatiertsorelstiorgge and processing of sensitive personal information or standards in electronic
treaismisgiords ohanges in tax legislation; risks related to product liability, intellectual property and
btigatidainsks; new or unanticipated litigation developments and the status of litigation matters;
s asslaaiatqudlicies or legislative import restrictions; cyberattacks or other privacy or data
sesacigténterithesyriglabal operations; our dependence on our senior management, employee
airthguarre ledtensioips with customers, suppliers and manufacturers; and disruptions in financial
navkéeh. timaseofaleiors appear should not be construed to indicate their relative importance or
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We caution that these factors may not be exhaustive and that many of these factors are beyond

ot p iy thacomeioply, any forward-looking statements contained herein should not be relied upon
of acpuetiegalts. We undertake no duty and have no obligation to update forward-looking
seatdnednty éxwept as

Where You Can Find Important

Information

We may disclose important information through one or more of the following channels: SEC filings,
pabfarence calls and webcasts, press releases, the investor relations page of our website
andiheangiat meatdi@aannels identified on the Newsroom page of our website.

Recent Developments

The COVID-19 pandemic negatively impacted the global economy, disrupted global supply chains
sigthifiesatbdolatility and disruption of global financial markets in 2020 and 2021. The impact of
ceWwDa®deerse effect on our business, results of operations and cash flows in 2020. During the
Dezeanard25, 2021, patient traffic levels returned to levels approaching pre-pandemic levels.
pradaais fandieattdin medical products throughout 2021 was driven by sales of PPE and COVID-19
tagtikggshe year ended December 31, 2022 we experienced a decrease in the sales volume of PPE
test Ki®3/IDHEOvolatility in sales of COVID-19 test kits has moderated, albeit at a significantly lower
rapefed|edth 2021, resulting in us recording an inventory obsolescence reserve of $17 million for
kits/tiwlogttlse year ended December 31, 2022.

While the U.S. economy has recently experienced inflationary pressures and strengthening of the
npadisahatleeirot been material to our results of operations in the fourth quarter or full year ended
pez2naratr Be, currently expect moderating of inflation and foreign currency fluctuations. Though
brfthtiour irmpantses and costs, the depth and breadth of our product portfolio often allows us to offet
fwenaebdirand solutions or corporate brand alternatives to our more price-sensitive customers who
absarapliceoincreases, thus positioning us to protect our gross profit.

Our consolidated financial statements reflect estimates and assumptions made by us that affect,
apvagepdikidy thivggByed asset and definite-lived intangible asset valuation; inventory valuation;
wglutyionexseeeament of the annual effective tax rate; valuation of deferred income taxes and
gurdingeagies; the allowance for doubtful accounts; hedging activity; supplier rebates;
nosapersatéon obst for certain share-based performance awards and cash bonus plans; and pension
pisnmptions. Due to the significant uncertainty surrounding the future impact of COVID-19, our
jedggndéngsestimates and impairments could change in the future. There is an ongoing risk that the
pandberii@ may again have a material adverse effect on our business, results of operations and
cesh ffliows raadiemalyadverse effect on our financial condition and liquidity. However, the extent of
tmppoteatiabt be reasonably estimated at this time.
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Henry Schein, Inc. is a solutions company for health care professionals powered by a network of
pedpielagy. We believe we are the world’s largest provider of health care products and services
pasedrdenbadtfive-medical practitioners, as well as alternaVeséee ohaeedhan one million customers
worldwide including dental practitioners, laboratories, physician practices, and ambulatory surgery
asergevsrapwit institutional health care clinics and other altenVateetiene diivitsve have a strong
brand identity due to our more than 90 years of experience distributing health care products.

We are headquartered in Melville, New York, employ approximately 22,000 people (of which
3pprofiaratbhsed outside of the United States) and have operations or affiliates in 32 countries and
teodid geshad Epotprint has evolved over time through our organic success as well as through
stnatebitiaoafisitions.

Wehave established strategically located distribution centers around the world to enable us to
cushettersanginarease our operating efficiency. This infrastructure, together with broad product
afférdegsiedé competitive prices, and a strong commitment to customer service, enables us to be a
sumptyJoureerafustomers’ needs.

While our primary go-to-market strategy is in our capacity as a distributor, we also market and sell
gocxatie drand portfolio of cost-effective, high-quality consumable merchandise products, and
denefagtecatyrpaoducts in the areas of implants, orthodontics \Wetha@veladbigied scale in these
global businesses primarily through acquisitions as manufacturers of these products typically do
distribilitiera channel to serve customers.

Weconduct our business through two reportable segments: (i) health care distribution and (ii)
valvechddeshgesmites. These segments offer different products and services to the same customer
Hestalusilebsds serve office-based dental practitioners, dental laboratories, schools, government
Hrsdibttiens. Our medical businesses serve physician offices, urgent care centers, ambulatory care
pitedicahtedmmicians, dialysis centers, home health, federal and state governments and large
gntepppisadticesiard integrated delivery networks, among other providers across a wide range of
specialties.

The health care distribution reportable segment, combining our global dental and medical
distritinigssegnsentsple products, small equipment, laboratory products, large equipment,
branpiedane geinerevidesmaceuticals, vaccines, surgical products, dental specialty products
tirhodongithapid endodontic products), diagnostic tests, infection-control products, PPE products
and vitamins.

Our global technology and value-added services business provides software, technology and other
gatve@sitedealth care practitioners. Our technology business offerings include practice
syasbagerfemdeofavand medical practitioners. Our value-added practice solutions include practice
edosaltiancyevenue cycle management and financial services on a non-recourse basis, e-services,
preltieogy, network and hardware services, as well as consulting, and continuing education
peagiitorfors.

A key element to grow closer to our customers is our One Schein initiative, which is a unified go-to-
epgrkaerch that enables practitioners to work synergistically with our supply chain, equipment sales
atltksarafice-added services, allowing our customers to leverage the combined value that we offer
throgurghna Spregldically, One Schein provides customers with streamlined access to our
oahiprahbraepstfdriots ofur corporate brand products and proprietary specialty products and
solpidobsdiititdadiniic and endodontic products). In addition, customers have access to a wide
raelgdiofssattivese and other value-added services.
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In recent years, the health care industry has increasingly focused on cost containment. This trend
Hisgrileuiefisechpable of providing a broad array of products and services at low prices. It also has
graefdrafedMQs, group practices, other managed care accounts and collective buying groups,
ttsichenmphaddision totaining products at competitive prices, tend to favor distributors capable of
ppevidiimpd management informatiorn/¢elpplet.e that the trend towards cost containment has the
to favorably affect demand for technologgtemititibns, including software, which can enhance the
fiititattynaofdpractice management.

Our operating results in recent years have been significantly affected by strategies and
trmachksdoddrio tergpanel our business, domestically and internationally, in part to address significant
beatthecairetinglustry, including consolidation of health care distribution companies, health care
tefoand, tranaged care, cuts in Medicare and collective purchasing arrangements.

Our current and future results have been and could be impacted by the COVID-19 pandemic, the
eoriconrmentanit continued economic and public health uncertainty. Since the onset of the COVID-
e@orpad@amiwimhave been carefully monitoring its impact on our global operations and have taken
tppropnaze shepdsk to our empldgkese seen and expect to continue to see changes in demand
some of our products and servicestrempigiiochain challenges and labor challenges, as rates of
atfettoarfuatiaats,afdv®VID-19 emerge and spread, governments adapt their approaches to

aoch batdingptidétidingschange across geographies. As a result, we expect to see continued volatility.

Industry Consolidation

The health care products distribution industry, as it relates to office-based health care
prattitvenees, Th érighustmyechnges from sole practitioners working out of relatively small offices to
gragpvicactiganizations ranging in size from a few practitioners to a large number of practitioners
adrolhiaed or otherwise associated their practices.

Due in part to the inability of office-based health care practitioners to store and manage large
gutheitiefficesupiptiedstribution of health care supplies and small equipment to office-based health
barebgerghionegterized by frequent, small quantity orders, and a need for rapid, reliable and
suthetFotfdlhpentimpretepurchasing decisions within an office-based health care practice are typically
pradeitignéreor an administrative assistant. Supplies and small equipment are generally purchased
froendimbnibutan with one generally serving as the primary supplier.

The trend of consolidation extends to our customer base. Health care practitioners are increasingly
packing, &ffiliate or combine with larger entities such as hospitals, health systems, group practices

bogiysicaganizations. In many cases, purchasing decisions for consolidated groups are made at a
pepftessioshbstaff level; however, orders are delivered to the practitioners’ offices.

Webelieve that consolidation within the industry will continue to result in a number of distributors,
thopantithldirhited financial, operating and marketing resources, seeking to combine with larger
poovdm igotridt @aportunities. This consolidation also may continue to result in distributors seeking
torqruiies that can enhance their current product and service offerings or provide opportunities to
susteradsrbaser

Our approach to acquisitions and joint ventures has been to expand our role as a provider of
prddedtealtil careicedustry. This trend has resulted in our expansion into service areas that
oprplkomsriind pesidtiagpportunities for us to develop synergies with, and thus strengthen, the
acquiredbusinesses.

As industry consolidation continues, we believe that we are positioned to capitalize on this trend,
bsweetbelahibtywéo support increased sales through our existing infrastructure, although there can
Heahoveswilldrecable to successfully accomfkstisthisave invested in expanding our sales/marketing
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infrastructure to include a focus on building relationships with decision makers who do not reside in
brasedfigactitioner setting.

As the health care industry continues to change, we continually evaluate possible candidates for
pdatisdmborangr intend to continue to seek opportunities to expand our role as a provider of
threcheallandrseindesto There can be no assurance that we will be able to successfully pursue
appatighity or consummate any such transaction, if pursued. If additional transactions are entered
goosommated, we would incur merger and/or acquisition-related costs, and there can be no
rERgmtentaffottreassociated with any such transaction would be successful.

Aging Population and Other Market Influences

The health care products distribution industry continues to experience growth due to the aging
popatstohhealth care awareness, the proliferation of medical technology and testing, new
phdrexperidgg théettrpartsinsurance coverage, partially offset by the effects of unemployment on
gogeage In addition, the physician market continues to benefit from the shift of procedures and
femnasctietestingettings to alternate-care sites, particularly physicians’ offices.

According to the U.S. Census Bureau’s International Database, between 2022 and 2032, the 45
podwhatén is expected to grow by approximately 11%. Between 2022 and 2042, this age group is
byppeakiongtely 21%. This compares with expected total U.S. population growth rates of
bphweema021y af6l 2032 and approximately 12% between 2022 and 2042.

According to the U.S. Census Bureau’s International Database, in 2022 there are approximately
Asnerigansi@ged 85 years or older, the segment of the population most in need of long-term care
sed/igdelerButde year 2050, that number is projected to nearly triple to approximately 19 million.
FpepbpuiaiBdnyears is projected to increase by approximately 27% during the same period.

As a result of these market dynamics, annual expenditures for health care services continue to
Wniteskstatese We believe that demand for our products and services will grow while continuing to
berhematedfsyure operating, economic, and industry conditions. The Centers for Medicare and
pre@diMSicp8bhisived, “National Health Expenditure Data” indicating that total national health care
apenaxhg atelyhe4l. 3 trillion in 2021, or 18.3% of the nation’s gross domestic product, the
banubhpdduetisnref fgpods and services in the United States. Health care spending is projected to
eggrioximately $6.2 trillion in 2028, or 19.7% of the nation’s projected gross domestic product.

Government

Our businesses are generally subject to numerous laws and regulations that couldimpact our
findrfeitlinectforomapbiewith such laws or regulations could have a material adverse effect on our
business.

See Jtem 1. Business - Governmental Regfdatatiscussion of laws, regulations and governmental

that may affect our results of operationsaatidifinancial condition.
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Operations ] ) ] ] ) o
Refer to Iltem 7: Management’s Discussion and Analysis of Financial Condition and Results of

Qperéd2dnsnnual Report on Form 10-K for management’s discussion and analysis of financial
obnpieiatiang fiarsthiesfiscal year 2021 compared to fiscal year 2020.

The following tables summarize the significant components of our operating results and cash flows
froenad@rmiuing

Years Ended
December 31,December 25,December 26,

2022 2021 2020

Operating results:
Net sales $ 12,647% 12,401% 10,119
Cost of sales 8,816 8,727 7,303

Gross profit 3,831 3,674 2,816
Operating expenses:

Selling, general and administrative 2,771 2,634 2,086

Depreciation and 182 180 163

Besirtizatidmg and integration 131 8 32

cofiserating income $ 747 $ 852 $ 535
Other expense, net $ (26) $ 21) $ (35)
Gain on sale of equity investments, net of tax - 7 2
Net income from continuing operations 566 660 419
Income from discontinued operations, net of tax - - 1
Net income attributable to Henry Schein, 538 631 404
Inc.

Years Ended
December 31,December 25,December 26,
2022 2021 2020

Cash flows:
Net cash provided by operating activities from continuing dperations 602 $ 710 $ 594
Net cash used in investing activities from continuing (276) (677) (115)
beéeasdngsed in financing activities from continuing operations (315) (333) (182)
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Plans of Restructuring and Integration

Costs

On August 1, 2022, we committed to a restructuring plan focused on funding the priorities of the
strataginisigropachtions and other initiatives to increase efficiency. We expect this initiative to
2REEhdWieratgyliurrently unable in good faith to make a determination of an estimate of the amount
emamnigis ekpected to be incurred in connection with these activities, both with respect to each
assjoridypd dfarestith and with respect to the total cost, or an estimate of the amount or range of
sesoliritsftiatraevilash expenditures.

During the year ended December 31, 2022, we recorded restructuring charges of $128 million
peirsaitgealatbdrmployee-related costs, accelerated amortization of right-of-use lease assets,
longe | mednassiedsrand lease exit costs.

During the three months ended December 31, 2022, in connection with our restructuring plan, we
thae dteitdomgs @t our corporate headquarters in Melville NY, which resulted in an accelerated
afruseirasiom asfsaylf-$34 million. We also initiated the disposal of a non-profitable US business and
re@ahatbdosts of $49 million which primarily consisted of impairment of intangible assets and
tyopdinmenvemadsgeverance and employee-related costs. These expenses are included in the $128
nedticrciafring charges discussed above. The disposal is expected to be completed in the first
quarter of 2023.

On August 26, 2022, we acquired Midway Dental Supply. In connection with this acquisition, during
tmelgddpecember 31, 2022, we recorded integration costs of $3 million related to one-time
cospopsenatidasthestructuring charges of $9 million, which are included in the $128 million of
cistrssediabatearges

On November 20, 2019, we committed to a contemplated restructuring initiative intended to
asisizaddest naitticdh e sgtin-off of our animal health business and to rationalize operations and provide
eKjetapeies. These activities were originally expected to be completed by the end of 2020 but we
theartbdftReriltin light of the changes to the business environment brought on by the COVID-19
pestdechicinthactivities under this prior initiative were completed in 2021.
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2022 Compared to

2021
Net Sales

Net sales were as follows:

% % Increase /
2022 _ Jpetal —b6tal __ (Decrease) %
Health care distribution
Dental $ 7,473 59.% $ 7,544 60.8 $ (71) (0.9%
Medical 4,451 35,2 4,210 34.0 241 5.7
Total health care distribution 11,924 94.3 11,754 94.8 170 1.4
Technology and value-added sBtvices 723 5.7 647 5.2 76  11.8
Total $ 12,647_100.0 $ 12,401_100.0 $ 246 2.0

The components of our sales growth were as follows:
_  localCurrency

A Growth
Foreign Total Local
Total Sales Exchange Currency Acquisition Extra Local
Growth Impact Growth Growth act InitGrawth
Health care distribution
Dental Merchandise (2.6% (3.5% 0.9% 1.3% 1.0% (1.4%
Dental Equipment 4.7 (4.6) 9.3 0.6 2.3 6.4
Total Dental (0.9) (3.7) 2.8 1.2 1.2 0.4
Medical 5.7 (0.3) 6.0 2.4 1.5 2.1
Total Health Care Distribution 1.4 (2.5) 3.9 1.6 1.3 1.0
Technology and value-added s@tvices 11.8 (1.5) 13.3 5.4 0.8 7.1
Total 2.0 (2.4) 4.4 1.8 1.3 1.3

Note: Percentages for Net Sales; Gross Profit; Selling, General and Administrative; Other Expense, Net; and Income Taxes
actusd sedums and may not recalculate due to rounding.

(1) Consists of consumable products, small equipment, laboratory products, large equipment, equipment repair
generissphasis@alicals, vaccines, surgical products, dental specialty products (including implant, orthodontic and
petdbaicisticdiagnostic tests, infection-control products, PPE products and vitamins.

(2) Consists of practice management software and other value-added products, which are distributed primarily to health
paactireioess)tancy, education, revenue cycle management and financial services on a non-recourse basis, e-
edndationceeartincésdgor practitioners, consulting and other services.

Global Sales

Global net sales for the year ended December 31, 2022 increased 2.0% based upon the
tabipabents presesticdatetthat sales for the year ended December 31, 2022 of PPE products and
GO DI cxstniitaly $1,245 million, an estimated decrease of 34.7% versus the prior year.

BRI GONGOPRE pestikitts the estimated increase in internally generated local currency sales was
6.7%.

Dental

Dental net sales for the year ended December 31, 2022 decreased 0.9% based upon the
tabipabents fassated grawth in local currency for dental merchandise decreased primarily due to
BRIepredsistirsales. We estimate that global dental sales for the year ended December 31, 2022 of
PREpagpiuotdmately $447 million, an estimated decrease of 32.5% versus the prior year. Excluding
BIRE gaoohadier] increase in internally generated local currency dental sales was 3.8%. Dental
eqyuipmagrineegased iocaoth our North American and international markets, primarily due to
increased demand.
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Medical

Medical net sales for the year ended December 31, 2022 increased 5.7% based upon the

es&hobdliy, we estimate our medical business recorded sales of approximately $798
ofi Piin pfedless and COVID-19 test kits for the year ended December 31, 2022, an estimated
dpproasmately 27.4% compared to the prior year. Excluding PPE products and COVID-19 test kits,
thereasienatédernally generated local currency medical sales was 2.1%.

Technology and value-added services

Technology and value-added services net sales for the year ended December 31, 2022 increased
He8%rbpseénisgrresented in the table above. During the year ended December 31, 2022, the
safhal for srdesantjpoakd as we increased the number of users, generating demand for our sales
sgtutionsnagdratsetfrom cloud-based solutions that drive practice efficiency and patient

engagement.
Gross
Profit
Gross profit and gross margin percentages by segment and in total were as follows:
Gross Gross Increase
2022 _Margin%__ 2021 _Margin % $ %

Health care distribution $ 3,357 28 % $ 3,239 27.66 $ 118 3.6%
Technology and value-added services 474 65.5 435 67.2 39 9.0

Total $ 3,831 303 $ 3,674 296 $ 157 4.3

As a result of different practices of categorizing costs associated with distribution networks
thdostlyowto@ross margins may not necessarily be comparable to other distribution companies.
rerlitesalbgiangially higher gross margin percentages in our technology and value-added services
seg imealtthzarérdistribution segment. These higher gross margins result from being both the
defivlape perdlsédl@ndfservices, as well as certain financial services. The software industry
typrsathargatizés hégheer investments in research and development.

Within our health care distribution segment, gross profit margins may vary from one period to the
HeximGhefhgesdincts sold as well as changes in our customer mix have been the most significant
ativerestferafitgnargin. For example, sales of our corporate brand products achieve gross profit
highginthidraaeesage total gross profit margins of all products. With respect to customer mix, sales
trauyr ugfemers are typically completed at lower gross margins due to the higher volumes sold as
gppessathtgithen sales to office-based practitioners, who normally purchase lower volumes.

Health care distribution gross profit increased primarily due to the increase in net sales discussed
alsexad] ificeease in our health care distribution gross profit was attributable to $67 million of gross
peofitisitéens and gross margin expansion, mainly as a result of increased sales mix of higher-margin
roducts.
'?’echnology and value-added services gross profit increased as a result of an increase in gross
peoférfitech satesraily gross profit from acquisitions, partially offset by a decrease in gross margin
rateginGiadss decreased primarily due to lower gross margins of recently acquired companies inthe
bewiiesssector and our continued investment in product development and customer service.
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Operating expenses (consisting of selling, general and administrative expenses; depreciation and
seabtttaitiiovy, and integration costs) by segment and in total were as follows:

% %
Respective Respective Increase
2022 _NetSales 2021 _Net Sales $ %
Health care distribution $ 2,738 23.06 $ 2,512 218 $ 226 9.0k
Technology and value-added services 346 47.8 310 48.0 36 11.4
Total $ 3,084 244 % 2,822 228 $ 262 9.3

The net increase in operating expenses is attributable to the following:

Change in
Restructuring and Increase in
Integration Costs Operating Costs _Acquisitions Total
Health care distribution $ 121 $ 39 $ 66 $ 226
Technology and value-added services 2 20 14 36
Total $ 123 $ 59 $ 80 $ 262

The increase in restructuring and integration costs is attributable to our disposal of an unprofitable
bocéatesation of amortization of right-of-use lease assets related to the exit from one of the
pooperdis etaslauarters, severance costs, and other costs relating to the exit of some facilities.
Theraidingasests includes a $20 million intangible assets impairment charge within our health care
gegriemtioand increases in payroll and payroll related costs and travel and convention expenses in
behrddillersegments. While the U.S. economy has recently experienced inflationary pressures and
the=blgbdailag biieir impacts have not been material to our results of operations.

Other Expense, Net

Other expense, net was as follows:

Variance
2022 2021 $ %
Interest income $ 17 $ 7 % 10 158.%
Interest expense (44) (28) (16) (59.1)
Other, net 1 - 1 n/a
Other expense, net $ (26) $ (21) $ (5) (26.0)

Interest income increased primarily due to increased interest rates. Interest expense increased
primeaddduertowings and increased interest rates.

Income Taxes

For the year ended December 31, 2022, our effective tax rate was 23.5% compared to 23.8% for
tleripdiofry@822, the difference between our effective tax rate and the federal statutory tax rate
prateasihgrédaeégrtincome taxes and interest expense. In 2021, the difference between our
Effharta\ etedxtiate taxdrshe was primarily due to state and foreign income taxes and interest
expense.

Gain on Sale of Equity Investment

In the third quarter of 2021, we received contingent proceeds of $10 million from the 2019 sale of

FasFtiedyin the recognition of an additional after-tax gain of $7 million. No further proceeds are
exieected from this
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Liquidity and Capital

Resources

Our principal capital requirements have included funding of acquisitions, purchases of additional
mdercesiigotkpayments of debt principal, the funding of working capital needs, purchases of fixed
sepatstasks of common stock. Working capital requirements generally result from increased sales,
gpeidbry forward buy-in opportunities and payment terms for receivables and payables.
Hepthett ddlpesatesngareduring the second half of the year and special inventory forward buy-in
bppormuedtigsehalent just before the end of the year, and have caused our working capital
feayoitbments of teetighdquarter to the end of the first quarter of the following year.

We finance our business primarily through cash generated from our operations, revolving credit
fdaditiosnisd Biekis@élebe 12 - Dt further information. Our ability to generate sufficient cash flows
operations is dependent on the&montinued demand of our customers for our products and services,
pnedactesmtbservices from our suppliers.

Our business requires a substantial investment in working capital, which is susceptible to
fleatusti@mesiutiofitventory purchase patterns and seasonal demands. Inventory purchase activity
gakesuactilofyofpecial inventory forward buy-in opportunities and our desired level of inventory. We
futticepbrtereases in our working capital requirements.

We finance our business to provide adequate funding for at least 12 months. Funding
ferpdeshednpsaditabiisgddod working capital needs, which, on occasion, may change. Consequently,
oy undiigetyecture to reflect any new requirements.

We believe that our cash and cash equivalents, our ability to access private debt markets and
podlauecqisylabbrfate)s under existing credit facilities provide us with sufficient liquidity to meet
tanesaeadidyshort-term and long-term capital needs.

Net cash provided by operating activities was $602 million for the year ended December 31, 2022,
costplrosd comtduing operations provided by operating activities of $710 million for the prior year.
ohH& I omdliayewas primarily due to unfavorable net cash used by our working capital accounts,
aeguisitions, driven by an impact of timing of payments which resulted in an increase in other
telpdvie semensas in accounts payable and accrued expenses, partially offset by the relative year
of/érwardpisnpareases (2021 increase was more significant than the2022 increase).

Net cash used in investing activities was $276 million for the year ended December 31, 2022,
ouitfiparked tbesprdr year. The net change of $401 million was primarily attributable to decreased
payiteitgéstments and business acquisitions.

Net cash used in financing activities was $315 million for the year ended December 31, 2022,

vsathuréimancieg @divities of $333 million for the prior year. The net change of $18 million was
primesggdduet teorrowings from debt, partially offset by increased repurchases of common stock.
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The following table summarizes selected measures of liquidity and capital resources:

December 31, December 25,

2022 2021
Cash and cash equivalents $ 117 $ 118
Working capit@l 1,764 1,537
Debt:
Bank credit lines $ 103 $ 51
Current maturities of long-term debt 6 11
Long-term debt 1,040 811
Total debt $ 1,149 $ 873
Leases:
Current operating lease liabilities $ 73 $ 76
Non-current operating lease liabilities 275 268

(1) Includes $327 million and $138 million of certain accounts receivable which serve as security for U.S. trade accounts
seceintibdgion at December 31, 2022 and December 25, 2021, respectively.

Our cash and cash equivalents consist of bank balances and investments in money market funds
maperedghtiimyestments with a high degree of liquidity.

Accounts receivable days sales outstanding and inventory turns

Our accounts receivable days sales outstanding from operations increased to 41.9 days as of
eoekb8rdly 282 2f December 25, 2021. During the years ended December 31, 2022 and
Dectnieappr@Xidilateky $10 million and $8 million, respectively, of fully reserved accounts
teadévedyleinghiagesarve. Our inventory turns from operations was 4.7 as of December 31, 2022
Bredsdoes 3b, 2021. Our working capital accounts may be impacted by current and future
economic conditions.

Contractual obligations

The following table summarizes our contractual obligations related to fixed and variable rate long-
fervanekxIgasedobligations, including interest (assuming a weighted average interest rate of 4.3%),
sovertbeg purchase commitments and operating lease obligations as of December 31, 2022:

Payments due by period
<lyear 2-3years 4-5years > 5 years Total

Contractual obligations:

Long-term debt, including interest $ 41 $ 508 $ 134 $ 538 $ 1,221
Inventory purchase commitments 5 8 8 - 21
Operating lease obligations 82 122 79 98 381
Transition tax obligations 19 23 - - 42
Finance lease obligations, including interest 5 4 1 1 11
Total $ 152 $ 665 $ 222 $ 637 $ 1,676

For information relating to our debt fledsel2ee Debt
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We have operating and finance leases for corporate offices, office space, distribution and other
fadlitedpirehigléggment. Our leases have remaining terms of less than one year to approximately
Mhigbamsa poncdude options to extend the leases for up to 15 years. As of December 31, 2022, our
aggatofreleded to operating leases were $284 million and our current and non-current operating
a3 anibioinittexd\vBrES5 million, respectively. Wteade séeades further information.

Stock Repurchases

On March 8, 2021, we announced the reinstatement of our share repurchase program, which had

besperetrgddraipril of 2020.

From March 3, 2003 through December 31, 2022, we repurchased $4.5 billion, or 87,180,669
sharamustiarko@purchase programs, with $115 million available as of December 31, 2022 for
filnane epuncba seEeck

On February 8, 2023, our Board of Directors authorized the repurchase of up to an additional $400
ofibiondersherastock.

Redeemable Noncontrolling Interests

Some minority stockholders in certain of our consolidated subsidiaries have the right, at certain
teeuisedéhair@wnership interest in those entities. Accounting Standards Codification (“ASC”)
FpplcaBE forisoncontrolling interests where we are or may be required to purchase all or a portion
ofitt@nding interest in a consolidated subsidiary from the noncontrolling interest holder under the
tetion afoafaimed in contractual agreements. As of December 31, 2022 and December 25, 2021,
oectdetmide fooncontrolling interests was $576 million and $613 million, respéatévéB/- Please see
Redeemable Noncontrolling Irfeerstiher information.

Unrecognized tax benefits

As more fully disclosedbire 13 - Income Tafédotes to Consolidated Financial Statements,” we
reasonably estimate the timing of futurecaastoflows related to the unrecognized tax benefits,
intdwrdstgad k9dendillion as of December 31, 2022.

Critical Accounting Policies and

Estimates

Our accounting policies are more fully desotibéd-iBasis of Presentation and Significant Accounting
Policieof the consolidated financial statements. The preparation of consolidated financial

to malstatetimatesendijosigments that affect the reported amounts of assets, liabilities, revenues
eeldtedpadisstasanes of contingent assets and liabilities. We base our estimates on historical data,
wteerievaika bhelustry and market trends, and on various other assumptions that are believed to be
thasonabiestartz®s, the combined results of which form the basis for making judgments about the
easatmgnaliadsldfes that are not readily apparent from other sources. We believe that the
astinmaptiosdegporemtbishdve rely are reasonable based upon information available to us at the time
gssintAtes judgments and assumptions are made. However, by their nature, estimates are subject
tssuamptions and uncertainties. Therefore, reported results may differ from estimates and any
becm aliffeded heeumegnsolidated financial statements.

We believe that the following critical accounting estimates, which have been discussed with the

aliditr@oarditieBirectors, affect the significant estimates and judgments used in the preparation of
statéimeantis|
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Inventories and Reserves

Inventories consist primarily of finished goods and are valued at the lower of cost or net realizable
deheem@ust 13y the first-in, first-out method for merchandise or actual cost for large equipment and
bphpeent. In estimating carrying value of inventory, we consider many factors including the
soladitlityr @fnthe inventory by reviewing on-hand quantities, historical sales, forecasted sales and
atark@ninmtrends. Certain of our products, specifically PPE and COVID-19 test kits, have
erbeeeinadz e vagesdue to volatility of pricing and changes in demand for these products.

Business Combinations

The estimated fair value of acquired identifiable intangible assets (trademarks and trade names,
celstivomships and lists, non-compete agreements and product development) is based on critical
astmasem pidmaeerived from: analysis of market conditions; discount rates; projected cash flows;
cefstotiar rates; and estimated useful livesN®teabe Besiness Acquisitions and Diviestiuntber
discussion of our acquisitions.

Goodwill

Goodwill is subject to impairment analysis at least once annually as of the first day of our fourth
quantepcout$ an circumstances change that would more likely than not reduce the fair value of a
bepovtitg caritying value. Such impairment analyses for goodwill require a comparison of the fair
vatoping stedue of reporting units. We regard our reporting units to be our operating segments:
gleditaleatal tgldvadlogy and value-added services. Goodwill is allocated to such reporting units,
e pringoses impairment analyses, based on a specific identification basis.

Application of the goodwill impairment test requires judgment, including the identification of
espghimeninhitspssets and liabilities that are considered shared services to the reporting units, and
diteranétptibe of the fair value of each reporting unit. The fair value of each reporting unit is
aplalyiagthieydiscounted cash flow methodology and confirming with a market approach. There are
imreedatnties, however, related to fair value models, the inputs and our judgments in applying
Tenmiosthésosmifitgsi.inputs include estimation of detailed future cash flows based on budget
drpercatiatienarfdomparable companies to develop a weighted average cost of capital for each
reporting unit.

On an annual basis, we prepare annual and medium-term financial projections. These projections
ameutdsechaur leadership and are presented annually to our Board of Directors. Influences on this
fiearisitdriefasteation and the fair value model include: the impact of planned strategic initiatives,
thegoattionued recent acquisitions and overall market conditions. The estimates used to calculate
thpddingalumét ahange from year to year based on operating results, market conditions, and other
factors.

Our third-party valuation specialists provide inputs into our determination of the discount rate. The
depeisdent on a number of underlying assumptions, including the risk-free rate, tax rate, equity risk
preagiity,rdtibtand pre-tax cost of debt.

Long-term growth rates are applied to our estimation of future cash flows. The long-term growth
grbastbreatesivie expect to achieve beyond the years for which we have forecasted operating
rossiidenztelgtal benchmarks, and other data points which we believe are applicable to our
freduptsitien efeur global operations.

Based on our quantitative assessment for the year ended December 31, 2022, we recorded a $20
ofitioediwipaataidng to the disposal of an unprofitable business whose estimated fair value was
awerinbaralte. As part of our analysis for the rest of the goodwill balance, we performed a
teasltbrioyrmnasiauhlong-term growth rate assumptions. The sensitivities did not result in any
gdgiionant charges.
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Definite-Lived Intangible Assets

Annually, definite-lived intangible assets such as non-compete agreements, trademarks, trade
relatésnshigoarat lists, and product development are reviewed for impairment indicators. If any
inthedtiorsnexist, quantitative testing is performed on the asset.

The quantitative impairment model is a two-step test under which we first calculate the
recoyiombitiedfititomparing the undiscounted, probability-weighted value of the projected cash
flothsthesagsetan asset group, including its estimated residual value, to the carrying amount. If the
asshditgd with the asset or asset group are less than the carrying value, we would perform a fair
oblhe assedsioreasset group. If the carrying amount is found to be greater than the fair value, we
megmidraant loss for the excess of book value over the fair value. In addition, in all cases of an
imepeareveht atay ldnvg, remaining useful lives of the assets and modify them, as appropriate. Although
md drelganie, @stimates and/or assumptions used in estimating cash flows and determining fair value
erekiagsoradblél changes to such judgments, estimates and/or assumptions could materially affect
soatysapainchent financial results.

During the years ended December 31, 2022, December 25, 2021 and December 26, 2020, we
requaideattdtelharges on intangible assets of approximately $49 million ($34 million related to
fmpminmesnistsf and relationships attributable to customer attrition rates being higher than expected
lusresies and $15 million due to the disposal of an unprofitable business), $1 million and $20
redppentively. For the year ended December 31, 2022 impairment charges were recorded within our
Hisstthutdoe segment. For the years ended December 25, 2021 and December 26, 2020,
neqidedenitthia rows hveatth care distribution and technology and value-added servicessegments.

Income Tax

When determining if the realization of the deferred tax asset is likely by assessing the need for a
aHhyadioce, estimates and judgement aré/ezguisieter all available evidence, both positive and
including estimated future taxable earningaegatioing planning strategies, future reversals of
diffsttegcesreputdrigtorical operating results. Additionally, changes to tax laws and statutory tax
matesctanavedsatermination. Our intention is to evaluate the realizability of our deferred tax
assets quarterly.

ASC Topic 740 prescribes the accounting for uncertainty in income taxes recognized in the
fincordahsea teithenttisein provisions contained within this guidance. This topic prescribes a
eequzpsticntanésitbibatelfor the financial statement recognition and measurement of tax positions
tekemtekerpactddx return. For those benefits to be recognized, a tax position must be more likely
shishaiedapen examination by the taxing authorities. The amount recognized is measured as the
lzagefit dmadinatsaf greater than 50% likely of being realized upon ultimate audit settlement. In the
husmekspargeax returns are subject to examination by various taxing authorities. Such

Btard natendnng resiuaiskessments by these taxing authorities for uncertain tax positions taken in
rexpoatisirseiiasticee13 - Income Tdarsurther discussion.

The FASB Staff Q&A, Topic 740 No. 5, Accounting for Global Intangible Low-Taxed Income
thatLam”gngthtemn make an accounting policy election to either recognize deferred taxes for
xpedethtaiffermeass GILTI in future years or provide for the tax expense related to GILTI in the
ireaurthd. tékeielected to recognize the tax on GILTI as a period expense in the period the tax is
incurred.

Accounting Standards Update

For a discussion of accounting standards updates that have been adopted or will be adopted in the

Noterd, plBasis eédPresentation and Significant Accountinlu®edaiesier 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
du@gurad egeimetithe B8l changes to the credit markets. We attempt to minimize these risks by
foiteignilguwrsangy forward contracts and by maintaining counter-party credit limits. These hedging
aotjvItimedquiokection against currency exchange and credit risks. Factors that could influence the
effebiédgiegpodgrams include currency markets and availability of hedging instruments and
hegrikiety oA tiHeraigaitcurrency forward contracts that we enter into are components of hedging
pnagrachinbmfioartdne sole purpose of hedging an existing or anticipated currency exposure. We do
fobleatds fiorospechlative purposes and we manage our credit risks by diversifying our investments,
stednta atanae 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
anderigiag dfinhtidiahpany, including its foreign subsidiaries, may affect our financial results.
Ekatantgemstias may positively or negatively affect our revenues, gross margins, operating
eapaingss alldbfavhinbdare expressed in U.S. dollars. Where we deem it prudent, we engage in
heidgi myipredhafeseign currency forward contracts aimed at limiting the impact of foreign currency
Hxchaaiiensabm earnings. We purchase short-term (i.e., generally 18 months or less) foreign
canteacisfarwastect against currency exchange risks associated with intercompany loans due from
subsidiamesiendlthe payment of merchandise purchases to foreign suppliers. We do not hedge the
fosaigationrehcy profits into U.S. dollars, as we regard this as an accounting exposure, not an
exgpnouriz. A hypothetical 5% change in the average value of the U.S. dollarin 2022 compared to
feedigrheve ehaeged our 2022 reported Net income attributable to Henry Schein, Inc. by
approximately $7 million.

As of December 31, 2022, we had forward foreign currency exchange agreements, which expire
firo2@P3N ewitmebair value of $23 million as determined by quoted market prices. Included in the
formamdyf@naihange agreements, Henry Schein, Inc. had net investment designated EUR/USD

fioitiv amoticnetirsetses of approximately €200 million, with a reported fair value of these contracts of
520indfkase M the value of the Euro to the USD from December 31, 2022, with all other variables
weldiddvestartad an unfavorable effect on the fair value of these forward contracts by decreasing
thetRuments thega 0 million.

Total Return Swaps

On March 20, 2020, we entered into a total return swap for the purpose of economically hedging
qualifdrsigzplonental retirement plan (“SERP”) and our deferred compensation plan (“DCP”). This
efiaptwhbnges in our SERP and DCP liabilities. At the inception, the notional value of the
praestmah §stih ilien. At December 31, 2022, the notional value of the investments in these plans
més@y.8At December 31, 2022, the financing blended rate for this swap was based on LIBOR of
0.63%.ghrsa combined rate of 4.58%. For the years ended December 31, 2022 ended and
beverramarddd 20@aind¢oss), within the selling, general and administrative line item in our

turookd afeapstabemenelyf$(17) million and $12 million, respectively, net of transaction costs,
mridesihtmthid swap. This swap is expected to be renewed on an annual basis after its current
Mgritatddn A6B8 oénd is expected to result in a neutral impact to our results of operations.

Short-Term Investments
We limit our credit risk with respect to our cash equivalents, short-term investments and
denittivegitbegneelitsydyyghiness of the financial institutions who are the counterparties to such

firsdnoaénts. As a risk management policy, we limit the amount of credit exposure by diversifying
andetiiztnigvestment grade counterparties.

58



Table of

Contents
Variable Interest Rate Debt

As of December 31, 2022, we had variable interest rate exposure for certain of our revolving credit
fauilitiss trade accounts receivable securitization.

Our revolving credit facility which we entered into on August 20, 2021 and expires on August 20,
raeeedtaatmthat is based on the U.S. Dollar LIBOR plus a spread based on our leverage ratio at the
&indrofiglargporting quarter. As of December 31, 2022, there was $0 million outstanding under this
fagibityindporéditthe year ended December 31, 2022, we had no borrowings under this revolving
credit facility.

Our U.S tradye accounts receivable securitization, which we entered into on April 17, 2013 and
Beoieasben 15, 2025, has an interest rate that is based upon the asset-backed commercial paper
Bgeembef 31, 2022, the commercial paper rate was 4.58% plus 0.75%, for a combined rate of
P&3mber 31, 2022 the outstanding balance was $330 million under this securitization facility.
Bodied) Beegmadrer 31, 2022, the average outstanding balance under this securitization facility was
appromiitimrelyBased upon our average outstanding balance for this securitization facility, for each
ngretisetiafal 5 basis points, our interest expense thereunder would have increased by $0.4 million.
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Report Of Independent Registered Public Accounting
Firm

Shareholders 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
Degepbey'31a022 and December 25, 2021, the related consolidated statements of income,
stonbnetdersivequitymand cash flows for each of the three years in the period ended December
Bdlptabpptasd(thdectively referred to as the “consolidated financial statements”). In our opinion,
finanoiad slidtaerents present fairly, in all material respects, the financial position of the Company
20D2amdhec@ber 25, 2021, and the results of its operations and its cash flows for each of the
trerdedyeadethDReember 31, 2022, in conformity with accounting principles generally accepted in
tiiA\bhdtise States

We also have audited, in accordance with the standards of the Public Company Accounting
Qlrdtsid 8t @esid “PCAOB”), the Company's internal control over financial reporting as of
DegsednbercBite?@®Xxtablished in Internal Control - Integrated Framework (2013) issued by the
Bpomsitieg &rganizations of the Treadway Commission (“COSO”) and our report dated
Exprassgd2an pogsalified opinion thereon.

Basis for

Opinion

These consolidated financial statements are the responsibility of the Company’s management. Our
tresppnedisility apinion on the Company’s consolidated financial statements based on our audits.
Wearetmpdisht registered with the PCAOB and are required to be independent with respect to the
Jeontplangénwith the U.S. federal securities laws and the applicable rules and regulations of the
B&cheitige Gochmission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require
tresfonen hhe aurdit to obtain reasonable assurance about whether the consolidated financial
phatenmms sstatieereof, whether due to error or fraud. Our audits included performing procedures
tof estegiaihmidskatement of the consolidated financial statements, whether due to error or fraud,
pnecpdrfiasingt respond to those risks. Such procedures included examining, on a test basis,
amdente erghrdisgodures in the consolidated financial statements. Our audits also included
avetuatiimg threnciples used and significant estimates made by management, as well as
pradeatmigothef thver@nsolidated financial statements. We believe that our audits provide a
pEdBisRble basis for our

Critical Audit
Matter

The critical audit matter communicated below is a matter arising from the current period audit of
fir@noid dltdbtarbnts that was communicated or required to be communicated to the audit
celahedttea@aoaliitstof Disclosures that are material to the consolidated financial statements and (2;
aapdveiadlpgahallenging, subjective, or complex judgments. The communication of the critical audit
pitetén dogswiy our opinion on the consolidated financial statements, taken as a whole, and we are
nomimynicating the critical audit matter below, providing a separate opinion on the critical audit
atadents @ndiselosures to which it relates.
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Revenue growth rates utilized in the determination of the fair value of acquired
castom acaslisitédn hips for a

As described in Note 4 of the consolidated financial statements, the Company acquired several
cumprihjemaim Asea result of the acquisitions, management was required to determine estimated
assals|pggoireiteand liabilities assumed, including certain identifiable intangible assets. In
soana@gestantedilized third-party valuation specialists to assist in the preparation of the
idgotifieblefird@ngihle assets. Management exercised judgment to develop and select revenue
greaghrementrofitbe fair value of the customer relationships.

We identified the revenue growth rates utilized in the determination of the fair value of
elativedhipstdatem certain acquisition, as a critical audit matter. The principal
deteraarstimns ifcludea the subjectivity and judgment required to determine the revenue growth
fateyalsedrivettseirement of acquired customer relationships for a certain acquisition. Auditing
trevdhreatasuimvolved especially subjective auditor judgment due to the nature and extent of audit
effort required.

The primary procedures we performed to address this critical audit matter included:
® Evaluating the reasonableness of the revenue growth rates by i) reviewing the historical

pEHErmemdised company using its audited financial statements and (ii) assessing revenue
posiectiondustry metrics and peer-group companies.

/s/BDO USA, LLP
We have served as the Company's auditor since 1984.

New York, NY
February 21, 2023
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HENRY SCHEIN, INC.
CONSOLIDATED BALANCE SHEETS
(in millions, except share data)
December 31, December 25,
2022 2021
ASSETS
Current assets:
Cash and cash equivalents $ 117 $ 118
Accounts receivable, net of resebGend®B3 1,442 1,452
Inventories, net 1,963 1,861
Prepaid expenses and other 466 413
Total current assets 3,988 3,844
Property and equipment, net 383 366
Operating lease right-of-use assets 284 325
Goodwill 2,893 2,854
Other intangibles, net 587 668
Investments and 472 424
other Total assets $ 8,607 $ 8,481

LIABILITIES, REDEEMABLE NONCONTROLLING INTERESTS AND
STOCKHOLDERS' EQUITY
Current liabilities:

Accounts payable $ 1,004 $ 1,054
Bank credit lines 103 51
Current maturities of long-term debt 6 11
Operating lease liabilities 73 76
Accrued expenses:
Payroll and related 314 385
Taxes 132 137
Other 592 593
Total current liabilities 2,224 2,307
Long-term debt 1,040 811
Deferred income taxes 36 42
Operating lease liabilities 275 268
Other liabilities 361 377
Total liabilities 3,936 3,805
Redeemable noncontrolling interests 576 613

Commitments and contingencies

Stockholders' equity:
Preferred stoc®,0fipar valu&,000,0Ghares authorized,
noneutstanding - -
Common stocR,&lpar valud80,000,080ares authorized,
131,792,8dutstanding on December 31, 2022

137,145,5584standing on December 25, 2021 1 1
Additional paid-in capital - g
Retained earnings 3,678 3,595
Accumulated other comprehensive loss (233) (171)

Total Henry Schein, Inc. stockholders' equity 3,446 3,425
Noncontrolling interests 649 638

Total stockholders' equity 40905 4063

Total liabilities, redeemable noncontrolling interests and stockholders! 8.607 $ 8.481

equity
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HENRY SCHEIN,
CONSOLIDRATED STATEMENTS OF INCOME
(in millions, except share and per share
data)
_ YearsEnded ===
December 3December 2Becember 26,
2022 = 2021 = 2020
Net sales $ 12,64% 12,408 10,119
Cost of sales 8,816 8,727 7,303
Gross profit 3,831 3,674 2,816
Operating expenses:
Selling, general and administrative 2,771 2,634 2,086
Depreciation and 182 180 163
Besdrtightidmg and integration 131 8 32
c@perating income 747 852 535
Other income
(drpamesé)income 17 7 10
Interest expense (44) (28) (41)
Other, net 1 - (4)
Income from continuing operations before taxes, equity in
earnings of affiliates and noncontrolling 721 831 500
Incomeetazes (170) (198) (95)
Equity in earnings of affiliates 15 20 12
Gain on sale of equity investment - 7 2
Net income from continuing operations 566 660 419
Income from discontinued operations, net of tax - - 1
Net Income 566 660 420
Less: Net income attributable to noncontrolling interests (28) (29) (16)
Net income attributable to Henry Schein, Inc. $ 538% 631% 404
Amounts attributable to Henry Schein,
feantinuing operations $ 538% 631% 403
Discontinued operations - - 1
Net income attributable to Henry Schein, $ 538% 631% 404
II?a;:f'nim_:;s per share from continuing operations attributable to
Henry Schein, Inc.:
Basic $ 3.95% 4.51% 2.83
Diluted $ 391¢% 4.45% 2.81
Earnings per share from discontinued operations attributable to Henry
Schein, Inc.:
Basic $ -3 -$ 0.01
Diluted $ -$ -$ 0.01
Earnings per share attributable to Henry Schein, Inc.:
Basic $ 3.95% 4.51% 2.83
Diluted $ 3914% 4.45% 2.82

Weighted-average common shares outstanding:

Basic 136,064,221 140,090,889 142,504,193
Diluted 137,755,670 141,772,78 43,403,682
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HENRY SCHEIN, INC.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(in millions)
Years Ended
December 31December 25December 26,
2022 2021 2020
Net income $ 566 $ 660 $ 420
Other comprehensive income, net of tax:
Foreign currency translation gain (loss) (88) (84) 63
Unrealized gain (loss) from foreign currency hedging activities 7 9 (7)
Pension adjustment gain 12 6 -
Other comprehensive income (loss), net of tax (69) (69) 56
Comprehensive income 497 591 476
Comprehensive income attributable to noncontrolling interests:
Net income (28) (29) (16)
Foreign currency translation loss 7 6 3
Comprehensive income attributable to noncontrolling interests (21) (23) (13)
Comprehensive income attributable to Henry Schein, Inc. $ 476 $ 568 $ 463
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HENRY SCHEIN, INC.
CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS'
EQUITY (In millions, except share and per share data)
Accumulated
Common Stock Additional Other Total
$.01 Par Value Paid-in Retained  ComprehensivéNoncontrolling Stockholders'
Balance, December 28, 2019 143,353,459 14 48 $ 3,116 $ (167) $ 632 $ 3,630
Net income (excludldgtsributable to Redeemable
noncontrolling interests from continuing operations) - = - 404 - 2 406
Foreign currency translation gain (excludihg loss of $
attributable to Redeemable noncontrolling interests) - - - - 66 1 67
Unrealized loss from foreign currency hedging activities,
net of tax benefiBof $ - - - - (7) - (7)
Dividends paid - - - - - (1) (1)
Purchase of noncontrolling interests - - (2) - - (1) (3)
Change in fair value of redeemable securities - - (33) - - - (33)
Noncontrolling interests and adjustments related to
business acquisitions - - - - - 3 3
Repurchase and retirement of common stock (1,200,000) - (11) (63) - - (74)
Stock-based compensation expense 545,864 - 9 - - - 9
Shares withheld for payroll taxes (236,752) - (15) - - - (15)
Separation of Animal Health business - - 2 - - - 2
Transfer of charges in excess of capital - - 2 (2) - - -
Balance, December 26, 2020 142,462,571 1 - 3.455, (108). 636 3.984
Net income (exclud3gtsributable to Redeemable
noncontrolling interests from continuing operations) - - - 631 - 6 637
Foreign currency translation loss (excludifig loss of $
attributable to Redeemable noncontrolling interests) - - - - (78) - (78)
Unrealized gain from foreign currency hedging activities,
net of tax af $ - - - - 9 - 9
Pension adjustment gain, including tax of $ - - - - 6 - 6
Dividends paid - - - - - (11) (11)
Change in fair value of redeemable securities - - (160) - - - (160)
Noncontrolling interests and adjustments related to
business acquisitions - - - - - 7 7
Repurchase and retirement of common stock (5,505,704) - (53) (348) - - (401)
Stock-based compensation expense 303,643 - 78 - - - 78
Shares withheld for payroll taxes (114,952) - (8) - - - (8)
Transfer of charges in excess of capital - - 143 (143) - - -
Balance, December 25, 2021 137,145,558 1 - 3.595 (171). 638 4,063
Net income (excludigtgributable to Redeemable
noncontrolling interests from continuing operations) - - - 538 - 7 545
Foreign currency translation loss (excludifig loss of $
attributable to Redeemable noncontrolling interests) - - - - (81) (1) (82)
Unrealized gain from foreign currency hedging activities,
net of tax & $ - - - - 7 - 7
Pension adjustment gain, including tax of $ - - - - 12 - 12
Dividends paid - - - - - (1) (1)
Purchase of noncontrolling interests - - - - - (7) (7)
Change in fair value of redeemable securities - - 4 - - - 4
Noncontrolling interests and adjustments related to
business acquisitions - - - - - 13 13
Repurchase and retirement of common stock (6,111,676) - (65) (420) - - (485)
Stock issued upon exercise of stock options 35,792 - 2 - - - 2
Stock-based compensation expense 1,102,108 - 54 - - - 54
Shares withheld for payroll taxes (376,034) - (32) - - - (32)
Settlement of stock-based compensation awards (2,931) - 2 - - - 2
Transfer of charges in excess of capital - - 35 (35) - - -
Balance, December 31, 2022 131,792,813 1% - $ 3,678% (233) $ 649 $ 4,095
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HENRY SCHEIN, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

(in millions)

Years Ended
December 31, December 25, December 26,
2022 @ 2021 2020

Cash flows from operating activities:

Net income $ 566 $ 660 $ 420
Income from discontinued - - 1
bpmmgoitem continuing 566 660 419
Bpérstioasts to reconcile net income to net cash providedy operating
activiBegreciation and amortization 212 210 186
Impairment charge on intangible assets 34 1 20
Non-cash restructuring charges 93 - -
Gain on sale of equity - (10) (2)
fteskthrsad compensation expense 54 78 9
Provision for (benefits from) losses on trade and othermccounts 5 (8) 35
Bearefisftem deferred income (73) (11) (53)
ety in earnings of affiliates (15) (20) (12)
Distributions from equity affiliates 15 18 16
Changes in unrecognized tax 12 (2) (25)
Behefits (20) (10) 32
Changes in operating assets and liabilities, net of
acdisttions:receivable (7) 4 (189)
Inventories (126) (295) (32)
Other current assets (52) 9 (6)
Accounts payable and accrued expenses (96) 86 196
Net cash provided by operating activities from continuing 602 710 594
betcasdnprovided by operating activities from discontinued - - 5
betrcasdnprovided by operating 602 710 599
activities
Cash flows from investing activities:
Purchases of fixed assets (96) (79) (49)
Payments related to equity investments and
busieggisitions, net of cash (158) (571) (60)
Prageqgisddom sale of equity investment - 10 14
Proceeds from (repayments to) loan to 11 (4) (1)
Offiarte (33) (33) (19)
Net cash used in investing (276) (677) (115)
activities
Cash flows from financing activities:
Net change in bank 48 (18) 45
Boreewtisgsom issuance of long-term debt 270 305 501
Principal payments for long-term debt (59) (122) (611)
Debt issuance costs - (3) (4)
Proceeds from issuance of stock upon exercise of stock 2 - -
Bpviorents for repurchases of common stock (485) (401) (74)
Payments for taxes related to shares withheld for employee (32) (8) (14)
Rigtrdbutions to noncontrolling (21) (26) (8)
Slegrabididessof noncontrolling interests in (38) (60) (19)
Bobstgidsi&om Henry Schein Animal Health - - 2
NeBas#tessed in financing activities from continuing (315) (333) (182)
degrcatdngsed in financing activities from discontinued - - (3)
betcasdngsed in financing (315) (333) (187)
Bffievitiesexchange rate changes on cash and cash equivalents from continuing (12) (3) 18
begrcitange in cash and cash equivalents from continuing (1) (303) 315
Epehatiothsash equivalents, beginning of 118 421 106
pesiba@nd cash equivalents, end of period $ 117 $ 118 $ 421
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Note 1 -Basis of Presentation and Significant Accounting Policies
Nature of Operations

We distribute health care products and services primarily to office-based dental and
terdlap aetititona@boratooss, physician practices, and ambulatory surgery centers, as well
asstjtwvdonaidrealth care clinics and alternate care clinics. We also provide software,
eeldetbkeyyices tothealthlgere practitioners. Our dental businesses serve office-based

o tprissiticherds dgove@rnment and other institutions. Our medical businesses serve
physictatiarfi @@pbutgtony care sites, emergency medical technicians, dialysis centers, home
pewgH) feirabaddasgrenterprises, such as group practices and integrated delivery
actossrksyddeorangehef spoviakies.

We have operations or affiliates in the United States, Australia, Austria, Belgium, Brazil,
CaechiRephibdicChimaceh&ermany, Hong Kong SAR, Ireland, Israel, Italy, Japan,

Mattsins tdiexicaxtmetdetigerlands, New Zealand, Poland, Portugal, Singapore, South Africa,
Spdtiredaratidiailand, United Arab Emirates and the United Kingdom.

Basis of Presentation

Our consolidated financial statements include the accounts of Henry Schein, Inc. and all of
subsidigrigtedAll intercompany accounts and transactions are eliminated in consolidation.
Imemtaodidiated affiliates in which we have the ability to influence the operating or financial
thacisides tire agodynteethod. Certain prior period amounts have been reclassified to
poesentatwtheThasemepladsifications, individually and in the aggregate, did not have a
nostsiglatag forancialicondition, results of operations or cash flows.

We consolidate the results of operations and financial position of a trade accounts

vee civiasies e Matiadlimberiest Entity (“VIE”) because we are the primary beneficiary, and
dieded ectivdipswleattonost significantly affect the economic performance and have the
omjgsitiv wftbheblosasstar benefits. For this VIE, the trade accounts receivable transferred to
tiod atir alréqpibegedobed debt. The creditors have recourse to us for losses on these trade
BecmmbsererkiviiR2 afd December 25, 2021, certain trade accounts receivable that can
ohligbtiarsedftthiedtlE we2&ngillion andl38million, respectively, and the liabilities of this VIE
creditors have recourse to ug3sarilipn amdh@bmnition, respectively.

Use of Estimates

The preparation of financial statements in conformity with accounting principles generally
Statgsteegnitee Winttethake estimates and assumptions that affect the reported amounts
dfsdestyand tiabtlitgensmgsets and liabilities at the date of the financial statements and
thearpestetdexpamsesfduring the reporting period. Actual results could differ from those
estimates.

In March 2020, the World Health Organization declared the Novel Coronavirus Disease
ROAOIMIOVIDEIOOVAD-19 pandemic negatively impacted the global economy, disrupted
otebtedsipmifichaingaatllity and disruption of global financial markets. In response, many
bosintersdlogpleesemtddestrictions, stay-at-home and social distancing ordinances and
tivaiEmaeassaradiohesigiiicantly impacted global business and dramatically reduced
detheadFur a@sishprsadus in the second quarter of 2020. Demand for these non-PPE
pecdadtbatfcoé 2 Diantleontinued throughout the years ended December 25, 2021 and
Basedtimgein3droxdd2over the prior years. Demand for PPE products declined during the
y622ended December 31,
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Our consolidated financial statements reflect estimates and assumptions made by us that
effeghainwiihg atbdividdragset and definite-lived intangible asset valuation; inventory
valuation; assesimeatiohtime annual effective tax rate; valuation of deferred income taxes
aodtingenwdsixthe allowance for doubtful accounts; hedging activity; supplier rebates;
noeapenrsaiaon obst for certain share-based performance awards and cash bonus plans; and
pesigioptisiaa. Due to the significant uncertainty surrounding the future impact of COVID-19,
ceggcdigmentsnates and impairments could change in the future. There is an ongoing risk
treetddraiCOVAIR-Ad®ain have a material adverse effect on our business, results of operations
serltashaflowatesiiad aderse effect on our financial condition and liquidity. However, the
axpadt abtiropbentadonably estimated at this time.

Fiscal Year

We report our results of operations and casbZ2m3wsemk dasis ending on the last Saturday of
The year ended December 31, 2022 coisigteklspbPrddhbyrars ended, December 25, 2021
26, 2020 consistesofeeks. and December

Revenue Recognition

Revenue is recognized when a customer obtains control of promised goods or services in an
comsiteretinnréfatmealaxpect to receive for those goods or services. To recognize revenue,
we do the following:

e identify the contract(s) with a customer;

¢ identify the performance obligations in the contract;
e determine the transaction price;
¢ allocate the transaction price to the performance obligations in the contract; and

e recognize revenue when, or as, the entity satisfies a performance obligation.

We generate revenue from the sale of dental and medical consumable products,
eengpoae)t setaee prodlistsmntdbservices and other sources (Technology and value-added
Beovisensefiarmdiespunts, rebates to customers, customer returns and other contra revenue
adphsttnanss chiennaticgeat contract inception by estimating the most likely amount based
apm histoeindlatetprawdded 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
austnroentrolttaasfesstypidadly entail high-volume, low-dollar orders shipped using third-
Péathyatimvertidtwicthdsfsipment date is the most appropriate point in time indicating control
bastorvesfbaealse thie have no post-shipment obligations and this is when legal title and
awkesstl prévansfento the customer and the point at which we have an enforceable right to
ayment.
E{e%//enue derived from the sale of equipment is recognized when control transfers to the
wihrorie . efpipoenirss delivered. Such sales typically entail scheduled deliveries of large
equipment peivige{dnhnicians. Most equipment requires minimal installation, which is
tipizaifydebwasiet&@atpthduct generally carries standard warranty terms provided by the
mstanfaeswbereomepeoyvide warranty labor services, the warranty costs are accrued in
Staodaads Cadifi cattmuhtARLC”) 460 “Guarantees”. At December 31, 2022 and December
26¢r2E2amE drichaBatyilion andBénillion, respectively, for warranty costs.
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Revenue derived from the sale of software products is recognized when products are
deile ke kigsedectrenically. Such software is generally installed by customers and does
rati néa idte @ koehedveature of its design. Revenue derived from post-contract customer
ngppdimdarsufelampport and/or training, is generally recognized over time using time
thap et thdehiztaphe trattsber of control to the customer. Revenue derived from software
Selvisr beftiwaseaerpgnized ratably over the subscription period as control is transferred to
the customer.

Revenue derived from other sources, including freight charges, equipment repairs and
ferngnidedmwhes the related product revenue is recognized or when the services are
provtitd eVpedigpit théreat shipping and handling activities performed after the customer
twfdimeodrietividges, rather than a separate performance obligation in the contract.

Sales, value-add and other taxes we collect concurrent with revenue-producing activities
seganituded from

Certain of our revenue is derived from bundled arrangements that include multiple distinct
péifdrmEnaecobinget das separately. When we sell software products together with related
sed/fesh iiea) tsappogt), we allocate revenue to software using the residual method, using an
skairdatensf $hling price to estimate the fair value of the undelivered elements. Bundled
eleanerdis éndt shatnioicluasidered software consist primarily of equipment and the related
aibraditeioeveandctr Wech arrangements based on the relative selling prices of the goods or
obndaresbli selling price is not available (i.e., we do not sell the goods or services

felhawanglyecivei gisesotteastithate the standalone selling price: adjusted market approach;
tesidphl snpihredcAheratie no specific hierarchy for the use of these methods, but the
estilpestdstotiate of vehaifldwtselling prices of each deliverable would be if it were sold
bagidddiing ntbacurwlisteration the cost structure of our business, technical skill required,
otises e ketatiorddiahs.

Seelote 2 - Revenue from Contracts with Gostaddéti®nal disclosures of disaggregated net sales and
Note 3 - Segment and Geograpliic Bis@dosures of net sales by segment and geographic data.

Sales Returns

Sales returns are recognized as a reduction of revenue by the amount of expected returns
Haldiline wétdu rdedreantdfahdities. We estimate the amount of revenue expected to be

retwindia bditnlkaseed ehdisiiedcal data for specific products, adjusted as necessary for new
pHosartse Torereturns is presented gross as a refund liability and we record an inventory
adjesttandtatecoespbisdlag) for any products that we expect to be returned.

Cost of Sales

The primary components of cost of sales include the cost of the product (net of purchase
disgehac ks ppiderebates) and inbound and outbound freight charges.

Costs related to purchasing, receiving, inspections, warehousing, internal inventory
thatriberdamdaitherkcastdrofloded in selling, general and administrative expenses along with
doial distrisvtitig e ostivork costd OBendl#n, Imillion and’2million for the years ended

2022, December 25, 2021 and December 26, 2020. December 31,
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Supplier

Rebates

Supplier rebates are included as a reduction of cost of sales and are recognized over the
frriots thheycanside@miadestineating supplier rebate accruals include forecasted inventory
pondasderamitbaeppiher rebate contract terms, which generally provide for increasing
retystaseblased-bassitbresales volume.

Direct Shipping and Handling Costs

Freight and other direct shipping costs are included in cost of sales. Direct handling costs,
primaAniypdésaitcompensation costs of employees who pick, pack and otherwise prepare, if
fercslsamemhtranandistomers are reflected in selling, general and administrative
exgrerdarsilIine &7 hailtimgrai@million for the years ended December 31, 2022, December
December 26, 2020. 25,2021and

Advertising and Promotional Costs

We generally expense advertising and promotional costs as incurred. Total advertising
aredtepddmotiomas@xpénsesnB3million for the years ended December 31, 2022, December
December 26, 2020. 25,2021and

Stock Compensation Costs

Wemeasure stock-based compensation at the grant date, based on the estimated fair
recoghizeofiteestd nstanfcestimated forfeitures) as compensation expense on a straight-
Heevisss Reoinst feretimguisised restricted stock units and on a graded vesting basis for the
pptionnaaareihabed awards, at each reporting date, we reassess whether achievement of
henobdblenandea congittampensation expense when achievement of the performance
stockithesésl momgieiesadion expense is reflected in selling, general and administrative
expenses.

Err?p/oyment Benefit Plans and other Postretirement Benefit Plans

Certain of our employees in our international markets participate in various

Wém cent b iz kh el ffimedeldbebadlis, pleessured as the difference between the fair value of plan
abdigationd eheadnafiplicable plan, within accumulated other comprehensiveincome in the
sbastdidatetddntaraeh unfunded plan is recognized as a liability and each funded plan is
essebwiztdhabtyitiaseanon its funded status. We measure our plan assets and liabilities at
the end of our fiscal year.

Net periodic pension costs and valuations are dependent on assumptions used by third-
Parse achvanés. il ltaseudssnmptions include discount rates, expected return on plan assets,
raropéigatien levels, retirement rates, mortality rates, and other factors. We record the
petvhensiost coshposeHingl, general and administrative expenses within our consolidated
statements of income.

Cash and Cash Equivalents

We consider all highly liquid short-term investments with an original maturity of three
ampnivadentseddue tetb@sphort-term maturity of such investments, the carrying amounts
fair waleas oDubdtaestingatbearxtks in excess of funds odeifomitarfd $nillion, primarily related
payments for inventory, were classified as accounts payable as abDecember 31, 2022 and
December 25, 2021.
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Contract Balances

Contract balances represent amounts presented in our consolidated balance sheets when
ginbds wedesvicesatsfbaadistomer or the customer has paid consideration to us under the
batirgets Mobgdecantoautts receivable, contract assets and contract liabilities.

Accounts Receivable and Allowance for Credit Losses

Accounts receivable are generally recognized when health care distribution and technology
seicsls ceyedees are recognized. In accordance with the “expected credit loss” model, the
sacouingsareceimblole is reduced by a valuation allowance that reflects our best estimate of
tid axpaottotheltere do addition to reviewing delinquent accounts receivable, we consider
asdmpasic@eunreserve, including types of customers and their credit worthiness,
espstied doracut teptariralitietss and reasonable supportable forecasts.

Werecord allowances for credit losses based upon a specific review of all significant
thosetistasidasgriot/sjrecifi€alty reviewed, provisions are provided at differing rates, based
preividldleddefcdiection history associated with the geographic region that the receivable
acon@vnicdeenids endrertisonable supportabldomdiesif$.a receivable and charge it against
allowance when we deem them uncollectible. its recorded

Our allowance for doubtful accour@Smillos, &7million an@8million as of December 31,
December 25, 2021 and December 26, 2020, respectively 2@2izlitions to the allowance for
Breceodveredtled022, December 25, 2021 and December 26il0R0Gxeitkah andB6émillion.
Deductions to the allowance for the years ended December 31, 2022, December 25, 2021
aredeTkroMiosy, Z6nH0RO andmillion.

Contract Assets

Contract assets include amounts related to any conditional right to consideration for work
esroptbeeceportioy Kidked and generally represent amounts owed to us by customers, but
astatstaridléchnGtaTteatto accounts receivable when the right becomes unconditional. The
celathea te assdtspadiathetyangements for the sale of equipment and consumables and sales
Clteent cofttvacd deeeksesre included in Prepaid expenses and other and the non-current
tomvastasydis anrd gtbledadthin our consolidated balance sheets. Current and non-current
ebhesendyeeSbakhtaand December 25, 2021 were not material.

Contract Liabilities

Contract liabilities are comprised of advance payments and upfront payments for service
avemgeradéhed prevededunted for as deferred revenue amounts. Contract liabilities are
trenpfrfoethto ceveligabiooehas been satisfied. Current contract liabilities are included in
aodrtlee ropensesntOthatract liabilities are included in other liabilities within our
BasesnberetbbaRatetbiecatsrent portion of contract8@ahilliveswdssreported in accrued
Other, and @million related to non-current contract liabijieiesewas reported in other

ended Decelabditizl, Z0Angveneegegnized substantially all of the current contract liability
previntsiyhdefeared at December 25, 2021. At December 31, 2022, the current and non-
tiahiGihiep ovrei@abfitiomtead fnillion, respectively.
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Inventories and Reserves

Inventories consist primarily of finished goods and are valued at the lower of cost or net
tedbratteddiyghedtstsin, first-out method for merchandise or actual cost for large
equipment.aimdalsicgirdankie with our policy for inventory valuation, we consider many
fartditsonaodisglabdity of the inventory, historical sales, forecasted sales and market and
ool denttmies vas .aBjost our assumptions for anticipated changes in any of these or other
fhetued e plotedtmaffect

Property and Equipment

Property and equipment are stated at cost, net of accumulated depreciation or

aomoptizati qrinDapyeuiadiomtiee straight-litseedetadd- Property and Equipmefot, égttmated useful
lives).Amortization of leasehold improvements is computed using the straight-line
usefuliétlddlovesshtslessbedealse term.

Capitalized Software Development Costs

Capitalized internal-use software costs consist of costs to purchase and develop software.
Folety fiavarectoi e usadheeds and cloud-based applications used to deliverour services, we
dupingliteecoppditationedevelopment stage and include such costs within property and
eqousphidatechbelmitbinsbeets. For software to be sold, leased, or marketed to external
deeadppraeapitasiewbewaechnological feasibility is reached andinclude such costs in
muestneniidadad bahenaeitdiiaets.

Leases

Wedetermine if an arrangement contains a lease at inception. An arrangement contains a
expbcitly ifdemifpégitly asset to be used and conveys the right to control the use of the
foetifiedlaszdoin Aschigrsee, we include operating leases in operating lease right-of-use
oroatingdsass liabilities, and non-current operating lease liabilities in our consolidated
lesl ses @ sh satisideid dmgeroperty and equipment, current maturities of long-term debt, and
fmrgpatidateebailamce sheets.

ROU assets represent our right to use an underlying asset for the lease term and lease
bhbgatésréprasdet lease payments arising from the lease. Operating lease ROU assets and
lipbititiesreneneeoynizerf the lease based on the present value of the lease payments over
the |leasesdanoiprmmidenn implicit interest rate, we generally use our incremental
bstirowiad rate bhsaarestiier fully collateralized and fully amortizing borrowings over a
piayiaents @t aothekeacement date to determine the present value of lease payments.
Wsieeth edadipljcitet@ieninabieterens may include options to extend or terminate the lease
certain that we witheretdisedhadrastipexpense for lease payments is recognized on a

over the lease term. Expenses sisatgiatidemitisioperating leases and finance leasesare
arduaidnaniimistselivg, gadetiaterest expense”, respectively within our consolidated statement
leiseomieh SHerntafd2 months or less are not capitalized. During the years ended
Dacéfddernd DEMDc@MZL20, such short-term leasérakpensmidod, an@ fillion,
respectively.

Wehave lease agreements with lease and non-lease components, which are generally

lease coumnpedt €ot aexaaptgien-lease components for leases of vehicles, which are accounted
fehidedestetyconmtadnsaboth lease and non-lease components, we allocate the transaction
préce b bweal swilithg: peiletive
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Goodwill

Goodwill represents the excess of the purchase price over the estimated fair value of the
et edise 4 lae uiveint assigned to identifiable intangible assets. Goodwill is subject to

o paone Sroaeailyisf amadsd, Such impairment analyses for goodwill requires a
comyiadsonl uf taégiontingeuittheWe regard our reporting units to be our operating
seemieaitargldieshdettgy; gihsbablue-added services. Goodwill was allocated to such
peppaseg ahjteeparitigeour impairment analyses, based on a specific identification basis.

For the years ended December 31, 2022 and December 25, 2021, we tested goodwill for
papaifrrenfoorthquiirter, using a quantitative analysis comparing the carrying value of our
regoding gerewill, to the estimated fair value of our reporting units using a discounted
theHdiowatnethbdokepyrtifig unit exceeds its carrying amount, goodwill of the reporting unit
inpaigtder@dnvetrsely, impairment loss would be equivalent to the excess of a reporting
usifssroaatyanbmishdetovidre total amount of goodwill allocated to that reporting unit.

Application of the goodwill impairment test requires judgment, including the identification
efsigpurdng ahitssets and liabilities that are considered shared services to the reporting
deternaima tittinoditidlg faie value of each reporting unit. The fair value of each reporting unit
apedydintatbd discounted cash flow methodology and confirming with a market approach.
Theestaratiapedaiied to fair value models, the inputs and our judgments in applying them
sigtiifecand liygisit T e imdetestimation of future cash flows based on budget expectations, and
detepariahbligorpofpanies to develop a weighted average cost of capital for each reporting
unit.

For the year ended December 31, 2022, we 2@nuitlied isnpairment of goodwill relating to the
of an unprofitable business whose estimated fdigposale was lower than its carrying value.
bhsidessosapaftidiour restructuring initiative as more fuNpttiskdissidirs of Restructuring and
Integration Codfer the year ended December 25, 2021, the results of our goodwill na
result in any impwieimerdst analysis did

Intangible Assets

Intangible assets, other than goodwill, are evaluated for impairment whenever events or
trdingss tinati tbenastrayices amount of the assets may not be recoverable through the
estimoad todiscdenved foooresuch assets.

Definite-lived intangible assets primarily consist of non-compete agreements, trademarks,
tistdequstoesecustatiosships and product development. For long-lived assets used in
epetipmeciomgadrifime Essstds carrying amount is not recoverable through its

futditz o slbeilio wso D&k b aseighted impairment loss based on the difference between the
estiyiatedfeoumalued thben an impairment exists, the related assets are written down to

fair value.
During the years ended December 31, 2022, December 25, 2021 and December 26, 2020,

inepad coveleidctoaeges on intangible &batHioh$Emillion an@@million, respectively, as more
discussed Note 7 - Goodwill and Other Intangibles, Net  fully

Income Taxes

We account for income taxes under an asset and liability approach that requires the
texapskisroofidefbilitidsidootte expected future tax consequences of events that have been
fimcoymiddediateonants or tax returns. In estimating future tax consequences, we generally
consider all expectedfuture 74
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events other than enactments of changes in tax laws or rates. The effect on deferred
Irdui ke saof @assbtngadn tax rates is recognized as income or expense in the period that
Welfide s tteneobdatesht datkederal income tax return with our 80% or greater owned U.S.
subsidiaries

Redeemable Noncontrolling Interests

Some minority stockholders in certain of our consolidated subsidiaries have the right, at
tedatuientmeitoomegeishipsinterest in those entities at fair value. Their interests in these
subsidicapiesTaraans sifiéy on our consolidated balance sheets and are carried at the
Ebermedemnptiynationdmbavesbeen estimated based on expected future earnings and
eashifigsvaantdcéfssuitow are not achieved, the value of the redeemable noncontrolling
{thergsts mite estimatadtaddemption amounts of the noncontrolling interests subject to
patlpeipodtiag pefledtadthta corresponding adjustment to Additional paid-in capital. Future
cedodtigranmodhés are subject to a “floor” amount that is equal to the fair value of the
retbrests dietheridoettbidiyigvere originally recorded. The recorded value of the redeemable
nanaohgolinpintdestgor level. Adjustments to the carrying amount of noncontrolling
hefteesss tair value redemption feature do not impact the calculation of earnings per share.
Cagtucetlibydime portion of the subsidiaries’ net income that is attributable to redeemable
noncontrolling interests.

Noncontrolling Interests

Non-controlling interest represents the ownership interests of certain minority owners of
subsidimdtisataar net income is reduced by the portion of the subsidiaries net income that
rsoaiteiburtdlihg ioterests.

Comprehensive Income

Comprehensive income includes certain gains and losses that, under accounting principles
Yaoitexh byadesepredeixctinded from net income as such amounts are recorded directly as an
sdjokhwldetrsoequity. Our comprehensive income is primarily comprised of net income,
foaerjatmnmgminy(loss), unrealized gain (loss) from foreign currency hedging activities and

pension adjustment gain.
Risk Management and Derivative Financial Instruments

We use derivative instruments to minimize our exposure to fluctuations in foreign currency
ekigctngrisdiesn@nage the impact that foreign currency exchange rate fluctuations could
haddiahility dginizatbassearnings and cash flows, as well as our net investments in foreign
subRagiarment@atigisikkequires that derivative contracts used as hedges be effective at
vatiutheyaxpodsiks bsiogibiextyed and be designated as a hedge at the inception of the
denivatieWstlamenehfer apeculative purposes. Our derivative instruments primarily
focware fagetpmantenelated to certain intercompany loans, certain forecasted inventory
fanaipassupEherstarehferwigin currency forward contracts to hedge a portion of our euro-
dpamrhioatedhichebyr designated as net investment hedges.

Foreign currency forward agreements related to forecasted inventory purchase

sonh foitergmtziwizthdp saigps uelsliedsto foreign currency denominated debt are designated
derdashi et hatdares désignated and qualify as cash flow hedges, the changes in the fair
vetoededthe dadvapiorant of Accumulated other comprehensive incomein stockholders’
eelaysifietisobsequaittyys in the period(s) during which the hedged transaction affects
eashiflgwswel atadsifyahehedging activities in the same category on our consolidated
steste flamssrefatashtfldine bedped item.
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Foreign currency forward contracts related to our euro-denominated foreign operations are
thestgrratad hedees. For derivatives that are designated and qualify as net investment
aligesf the desivgtiv@ishredanded in the foreign currency translation gain (loss) component
obmprehmnsteel ioidame in stockholders’ equity until the net investment is sold or
substantially liquidated.

Our foreign currency forward agreements related to foreign currency balance sheet
brpgssroytrarédeot ctesigniated as hedges for accounting purposes.

For agreements not designated as hedges, changes in the value of the derivative, along
ot ehdhmhedgéontgam are recorded in other, net, within our consolidated statements of
income.

Total return swaps are entered into for the purpose of economically hedging our unfunded
poppderieiddl retirement plan (“SERP”) and our deferred compensation plan (“DCP”). This
shvampowdlioffsatSERP and DCP liabilities. This swap is expected to be renewed on an annual
bras& gl @erecaiexhd administrative expenses within our consolidated statements of
income.

Foreign Currency Translation and Transactions

The financial position and results of operations of our foreign subsidiaries are determined
thinty ot malrcemegnay. Assets and liabilities of these subsidiaries are translated at the
eachareperrabel inraffeae statement accounts are translated at the average rate of exchange
prensiditigrdadigtimeytsaarising from the use of differing exchange rates from period to
pecioth alatéchitied tomprehensive income in stockholders’ equity. Gains and losses
ceseney fronséctiogs are included in earnings.

Accounting Pronouncements Adopted

On December 26, 2021 we adopted Accounting Standards Update (“ASU"”) No. 2021 - 08,
Candoacitikgs&bs and Contract Liabilities from Contracts with Customers” (Subtopic 805).
ASL@Drfer OB nempgnéze and measure contract assets and contract liabilities acquired in a
bashrdancenmvidinArdhNe. 2014 - 09, “Revenue from Contracts with Customers” (Topic 606).
dateharaaqqisittorshould account for the related revenue contracts in accordance with Topic
60ginsti€dk thedcontracts. To achieve this, an acquirer may assess how the acquiree applied
Wit ©0& tordef@rthia@cquired revenue contracts. Generally, this should result in an
orepdEin@ tbgrazimgraddcontract assets and contract liabilities consistent with how they
measueedgnited aoguiree’s financial statements. Our adoption of ASU 2021 - 08 did not
beveenawdigateld fipaatiahstatements.

On December 27, 2020 we adopted ASU No. 2019-12, “Income Taxes” (Topic 740):
Bimpithying ThrescCAMEiag19-12"). ASU 2019-12 simplifies the accounting for income
exxceptignsrim thegoesreadh principles in Topic 740. The amendments also improve
sonpiste bk SppAddtitor ofreerdareas of Topic 740 by clarifying and amending existing
H61d 2039 - Buditloptibavef a material impact on our consolidated financial statements.

Recently Issued Accounting Standards

In September 2022, the FASB issued ASU No. 2022-04, “Liabilities - Supplier Finance
BigRistoSuietopsupPier Finance Program Obligations” which will increase transparency
pfeugstieyamdring entities that use such programs in connection with the purchase of
disalizserncks@ivicpsatidative and quantitative information about such programs. ASU 2022-
Pdassdfegitininfpafiecddecember 15, 2022, including interim periods within those fiscal
years, except for amended
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rollforward information, which is effective for fiscal years beginning after December 15,
poxrXhweedoinemexpeof this guidance will have a material impact on our consolidated
financial statements.

In March 2020, the FASB issued ASU No. 2020-04, “Reference Rate Reform (Topic 848):
Effatitatod Refatemce Rate Reform on Financial Reporting” which provides optional

arpbdh 4R texceptiantsfdredging relationships and other transactions affected by the
Hizwdoni istibandf Eftered Rate (“LIBOR”) or by another reference rate expected to be
tfeomtireucat deetarsa. ofhe guidance was effective beginning March 12, 2020 and can be
thopoliegh ppespadbieBAd, 2022. In January 2021, the FASB issued ASU 2021-01, Reference
B489: Fafopm ((ASdic2021-01"). ASU 2021-01 provides temporary optional expedients and
gupticnitd) SeréAAP to ease the financial reporting burdens related to the expected
hBORahdmthemniftenbank offered rates to alternative reference rates, such as the Secured
Batanigm glidanierybecame effective upon issuance, on January 7, 2021, and can be
2PRRedrtrece iDerc2022et3a FASB issued ASU No. 2022-06, “Reference Rate Reform
thediaBeks) Dotfenfdloglic 848,” which extends the period of application of temporary
bedenttexpedird foRPecember 31, 2024. We do not expect that the requirements of this
ouatkmakimpllcbwa @ur consolidated financial statements.
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Note 2 - Net Sales from Contracts with
Customers

Net sales is recognized in accordance with Note 1 - Basis of Presentation and Significant
o e

Disaggregation of Net sales

The following table disaggregates our Net sales by reportable segment
andgeographic area:

Year Ended
December 31, 2022
North America__International Global
Net Sales:
Health care
distnialition $ 4,628% 2,845% 7,473
Medical 4,375 76 4,451
Total health care 9,003 2,921 11,924
Teafibtrihotipr@nd value-added services 633 90 723
Net sales $ 9,636$ 3,011% 12,647
Year Ended
December 25, 2021
North America__ International Global
Net Sales:
Health care
distniialition $ 4,506% 3,038% 7,544
Medical 4,107 103 4,210
Total health care 8,613 3,141 11,754
Tatibtrithogprand value-added services 560 87 647
Net sales $ 9,173% 3,228% 12,401
Year Ended
December 26, 2020
North America__International Global
Net Sales:
Health care
distniialition $ 3,472% 2,441% 5,913
Medical 3,515 102 3,617
Total health care 6,987 2,543 9,530
Teatibhrthotiv@nd value-added services 447 67 514
Total excluding Corporate TSA net8ales 7.434 2,610 10,044
Corporate TSA net séles - 75 75
Net sales $ 7,434% 2,685% 10,119

(1) Corporate TSA net sales represents sales of certain animal health products to Covetrus under the transition
sateicas ingodanaenhection with the Animal Health Spin-off, which ended in December 2020.

78



Table of

Contents HENRY SCHEIN, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(in millions, except share and per share data)

Note 3 - Segment and Geographic

Data

We conduct our business thwamugportable segments: (i) health care distribution and (ii)
value-added services. These seghmeids péied different products and services to the same
destaieudinesseduregiebaffice-based dental practitioners, dental laboratories, schools,
oetdotioeat & othdical businesses serve physician offices, urgent care centers,
embidatoey maiciasites]ietyeigeanyers, home health, federal and state governments and
naepartatpeeesslititegrated delivery networks, among other providers across a wide
eHolel dessatrntdenedigal groups serve pragditiomensds worldwide.

The health care distribution reportable segment aggregates our global dental and medical
spgnatingdisyinetes.cohisumable products, dental specialty products, small equipment,
Ehd patenyt peoihiatse trggpair services, branded and generic pharmaceuticals, vaccines,
testicinfeddthuetyrdiagpostiocts, PPE and vitamins.

Our global technology and value-added services reportable segment provides software,
asketbRnyyieas tothealihlgare practitioners. Our technology offerings include practice
systepsrfend sofalvane medical practitioners. Our value-added practice solutions include
paactatononeuitane\cycle management and financial services on a non-recourse basis, e-
techirelogyrareioeork and hardware services, as well as continuing education services for
practitioners.

The following tables present information about our reportable and operating segments:

Y
December 31, December 25, December
2022 2021 26,2020
Net Sales:
Health care @
dif®eBtrlon $ 7,473 $ 7,544 $ 5,913
Medical 4,451 4,210 3,617
Total health care 11,924 11,754 9,530
TechnetagVitasi§l value-added sefvices 723 647 514
Total excluding Corporate TSA net sales 12,647 12,401 10,044
Corporate TSA net s&les - - 75
Total $ 12,647 $ 12,401 $ 10,119

(1) Consists of consumable products, small equipment, laboratory products, large equipment, equipment
oEparic@iviresabeatidats avaiccines, surgical products, dental specialty products (including implant,
priithadakidayhesido testidc infection-control products, PPE and vitamins.

(2) Consists of practice management software and other value-added products, which are distributed
pramtickycankelithayareducatidars,evenue cycle management and financial services on a non-recourse
bdsicatéoseseindsesdatipaatitioners, consulting and other services.

(3) Corporate TSA net sales represents sales of certain products to Covetrus under the transition services
agneection wittetde iftonval Health Spin-off, which ended in DeGrdbetre2D2 Related Party Transaaridasther
information.
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Operating Income:
Health care distribution
Technology and value-added services
Total

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
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 Assets:
Health care distribution
Technology and value-added services
Total

80

Years ended

December 31, December 25, December

2022 2021 26,2020

619 $ 727 $ 436

128 125 99

747 $ 852 $ 535

592 ¢ 706 $ 400

129 125 100

721 $ 831 $ 500

160 $ 157 $ 143

52 53 43

212 $ 210 $ 186

16 $ 7% 10

1 A

17 $ 7 % 10

44 $ 28 $ 41

44 $ 28 $ 41

141 $ 168 $ 71

29 30 24

170 $ 198 $ 95

86 $ 74 $ 44

10 5 5

96 $ 79 $ 49

As of
December 31, December 25, December
2022 2021 26,2020

7,287 $ 7,157 $ 6,503
1,320 1,324 1,270
8,607 $ 8,481 $ 7,773
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The following table presents information about our operations by geographic area as of
endegdMaecrntzar Bdar2022. Net sales by geographic area are based on the respective
e atdomsof, @xcepbdiatidhed)nited States, generated net sal®s afreabsotioahed net sales.
were no material amounts of sales or transfers among geodgfagtdc areas and there were
appodteaigsamounts of

2022 2021 2020
Long-Lived Long-Lived Long-Lived
_ NetSales  Assets __ NetSales  Assets _ Net Sales  Assets
United States $ 9,190 2,891% 8,722% 2,981% 7,090 2,363
Other 3,457 1,256 3,679 1,232 3,029 1,252
Consolidated total $ 12,643 4,147% 12,408 4,213% 10,11% 3,615

Note 4 - Business Acquisitions and
Divestiture
Acquisitions

We account for business acquisitions and combinations under the acquisition method of
a6seimeihasauiead Bhsinesses are recorded at their fair value at the acquisition date and
stateorsotfdindddmbingitatesults of operations from that date. Any excess of acquisition
vohsidefridantitiabtemefaissets acquired is recorded as goodwill. Goodwill is an asset
esprezantingrneitfuadising from other assets acquired in a business combination that are
aot iseipachially deogifigdd, such as future customers and technology, as well as the
Bxstimdigdywodikfdlhcehe major classes of assets and liabilities to which we generally allocate
aqysigiiation include identifiable intangible assets (i.e., customer relationships and lists,
franen rkedsd dexddopment, and non-compete agreements), inventory and accounts
vated/abldentibaddtimdtag ifalie assets is based on critical judgments and assumptions
deket comditionsy siscbfding discount rates, projected revenue growth rates (which are
badezsseshivianical firamizal projections), estimated customer attrition and projected cash
foavEnrivasde eskung@iionsould be affected by future economic and market conditions.

Some prior owners of acquired subsidiaries are eligible to receive additional purchase price
vasmeynisedendttimd o recoup a portion of purchase price cash consideration if certain
finua@aceaageliahitdiaseforvilee estimated fair value of additional purchase price
acgsidérationsitghbeimeonfierapproach, including a probability-weighted discounted cash
floaimgetraithed, amhare@pplicable. Any adjustments to these accrual amounts are recorded
adseiltiistradirecexip@mges within our consolidated statements of income.

While we use our best estimates and assumptions to accurately value assets acquired and
Hahilisiéasdaraes atethas contingent consideration, where applicable, our estimates are
mideshtly teietagntnds a result, within 12 months following the date of acquisition, or the
measayeraeditdpadjodfments to the assets acquired and liabilities assumed with the
wothéspamdiogsofideted etatwitl sheets. At the end of the measurement period or final
desearchinasiehs efcdharesl wediabilities assumed, whichever comes first, any subsequent
adjustnssiidaded stadgrieatsiof operations.
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2022 Acquisitions

We completed several acquisitions during the year ended December 31, 2022, which were
ronsatistéaetbfmancial statements. Our acquired ownership interesBiatdd6dbehagaisitions
within our health care distribution segment included companies thatspecialize in the
Withibuaiontet ieelag oasduadue-added services segment, we acquired a company that
ddotalteffimedvanagets, practice administrators and dental business leaders across North
America.

The following table aggregates the estimated fair value, as of the date of acquisition, of
aspetd@atidgnedafidramnisitions during the year ended December 31, 2022. Approximately
balidfithis segluicéidhle for tax purposes.

2022
Acquisition consideration:
Cash $ 158
Deferred consideration 2
Fair value of previously held equity method 16
Ragstmmeante noncontrolling 17
Traeriestisideration $ 193
Identifiable assets acquired and liabilities
Gssuenédissets $ 41
Intangible assets 96
Other noncurrent assets 13
Current liabilities (29)
Deferred income (6)
tthes noncurrent liabilities (8)
Total identifiable net assets 107
Goodwill 86
Total net assets acquired $ 193

The following table summarizes the identifiable intangible assets acquired during the
2022 antkthbircestib@tad, useful lives as of the date of the acquisition:

Estimated
Useful
2022 Ligasyears)
Customer relationships and 81 812
fisszdlemark / 9 5
Terdlepaipete agreements 3 2-5
Other 3 10

$ 96
The accounting for certain of our acquisitions during the year ended December 31, 2022
bedenak dreas, dovelphitedbint not limited to pending assessments of accounts receivable,
nofenodrysenientgibiesatseascrued liabilities and income and non-income based taxes.

The pro forma financial information has not been presented because the impact of the
aodediDensmbang thd@&ato our consolidated financial statements was immaterial.
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2021 Acquisitions

We completed several acquisitions during the year ended December 25, 2021, which
fimradrahsbatermlertou®ur acquired ownership interests ranged from beti®eriol 006.
Apguosithoatselyithin our health care distribution segment included companies that
spaicifhzElFG @ bdtAtaltaew anadical products, a provider of home medical supplies, and a
pitdirndearsf srerdegpackaging. Within our technology and value-added services segment,
thaateplisconcdempahiasrketing and website solutions, practice transition services, revenue
bysinens mmgdyhicatamthdntelligence software. Approximately half of the acquired goodwill
sudpdsesible for tax

The following table aggregates the estimated fair value, as of the date of acquisition, of
aeseid@retidnegaiiar gl wisitions during the year ended December 25, 2021.

2021
Acquisition consideration:
Cash $ 579
Deferred consideration 11
Estimated fair value of contingent consideration (5)
Fateixsbkeof previously held equity method 8
Ragstmeante noncontrolling 181
TFoerestisideration $ 774
Identifiable assets acquired and liabilities
assuenedissets $ 195
Intangible assets 317
Other noncurrent assets 51
Current liabilities (93)
Deferred income (26)
Gkes noncurrent liabilities (46)
Total identifiable net assets 398
Goodwill 376
Total net assets acquired $ 774

The following table summarizes the identifiable intangible assets acquired during the
9031 etk thpizcestibated, useful lives as of the date of the acquisition:

Estimated
Useful

2021 Ligasyears)
Customer relationships and $ 220 5-12
fistglemark / 58 512
Prodased e elopment 19 510
Non-compete agreements 5 3-5
Other 15 18

$ 317
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2020 Acquisitions

We completed several acquisitions during the year ended December 26, 2020, which were
fiematiatistateowents. Our acquired ownership interests ranged from beti®eriol 006.
Appuisitheaiselyithin our health care distribution segment included companies that

aoanpaaniesrehah distoibtiteritensgalosupplies. Within our technology and value-added services
sagmantesvehatdodtedon practice management software and provide software as a solution

fppdertanaiedy thedf of the acquired goodwill is deductible for tax purposes.

The following table aggregates the estimated fair value, as of the date of acquisition, of
assetd@ationedafidramdnisitions during the year ended December 26, 2020:

2020
Acquisition consideration:
Cash $ 52
Deferred consideration 6
Fair value of previously held equity method 9
Ragstmmeante noncontrolling 26
Troeriestisideration $ 93
Identifiable assets acquired and liabilities
Gssuenédssets $ 36
Intangible assets 38
Other noncurrent assets 22
Current liabilities (21)
Deferred income (4)
Gbkes noncurrent liabilities (1)
Total identifiable net assets 70
Goodwill 23
Total net assets acquired $ 93

The following table summarizes the identifiable intangible assets acquired during the
820 @antkthbircestib@ata2d,useful lives as of the date of the acquisition:

Estimated
Useful
2020 Liyasyears)
Customer relationships and $ 23 1012
Psbsluct development 9 7-10
Trademark / 4 5
Terdlebaipete agreements 2 5

For the years ended December 31, 2022, December 25, 2021 and December 26, 2020,
tiibustwent s oepatdehin our consolidated balance sheets relating to accounting for
pegiogitiditsDecempkst@ in pOdt we recorded an estimated contingent considératibion,
vexeBudideqpfently increased by addititieal gluring 2022 based on delays in timiwgich

of a certain product. government approval
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During the years ended December 31, 2022, December 25, 2021 and December®®,|2620%
md linowrreB®illion in acquisition costs reported within income from continuing operations.

Divestiture

In the third quarter of 2021 we received contingenfiproitkea$rons$ the 2019 sale of Hu-

resulting in the recognition of an additional after7taniliaaol y¥using the fourth quarter of 2020

received contingent proce@adsibifo$ from the 20198ale of Hu-Friedy, resulting in the

additional after-tax gaznoiflfenodiéida expect to receive any additional proceeds from the
sale of Hu-Friedy.

Note 5 - Property and Equipment,

I!’qr%i;:)erty and equipment, including related estimated useful lives,
consistedof the following: December 31, December
2022 25,2021
Land $ 20 $ 21
Buildings and permanent improvements 135 140
Leasehold improvements 94 98
Machinery and warehouse equipment 169 153
Furniture, fixtures and other 127 119
Computer equipment and software 411 385
956 916
Less accumulated depreciation (573) (550)
Property and equipment, net $ 383 $ 366
Estimated Useful
Lives (in years)
Buildings and permanent improvements 40
Machinery and warehouse equipment 5-10
Furniture, fixtures and other 3-10
Computer equipment and software 3-10

Amortization of leasehold improvements is computed using the straight-line method over
tifie dédder afttis osdhe lease term.

Property and equipment related depreciation expense for the years ended December 31,

202 D) &rerahars? @ 2 @R B@sliton, BLmillion andegmillion, respectiv@iease s@ote 6 - Leades
finance lease amounts included in property and equipment, net within our consolidated balance
sheets.
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Note 6 -

Leases
We have operating and finance leases for corporate offices, office space, distribution and

otiteeddid|tieguiietds Our leases have remaining terng gl apmoximatEdyears, some
which may include options to extend the leadé&yéarsipTioe components of leag# expense
follows: were as
Years Ended
December 31, December 25, December

2022 2021 26,2020
Operating lease c@st2) $ 150 $ 103 $ 87
Finance lease cost:
Amortization of right-of-use assets 3 3 2
Total finance lease cost $ 3 3 3 35 2

(1) Includes variable lease expenses.

(2) Operating lease cost for the years ended December 31, 2022, December 25, 2021, and December 26,
20RO tizationeos ctgitratese asséPsroflipn, @ million and$nillion, respectively, related to facility leases
“Restructuring and integration costs” within our consolstadatkstatements of income.

Further, for the years ended December 31, 2022, December 25, 2021 and December
epavpEwetegigrdfacse as3atslibsd, Gmillion, and fillion respectively, related to
recorded in “Restructuring and integration costs” withiityuleesasolidated statement of
income.
Supplemental balance sheet information related to leases is as follows:

Years Ended

December 31, December 25,

2022 2021
Operating Leases:
Operating lease right-of-use assets $ 284 $ 325
Current operating lease liabilities 73 76
Non-current operating lease liabilities 275 268
Total operating lease liabilities $ 348 $ 344
Finance Leases:
Property and equipment, at $ 16 $ 13
Agsumulated (6) (5)
deprepatiynand equipment, net of accumulated $ 10 $ 8
depreciation
Current maturities of long-term debt $ 4 $ 3
Long-term debt 6 4
Total finance lease liabilities $ 10 $ 7
Weighted Average Remaining Lease Term in Years:
Operating leases 6.7 7.3
Finance leases 3.1 3.6
Weighted Average Discount Rate:
Operating leases 2.8% 2.%
Finance leases 3.3% 1.7
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Supplemental cash flow information related to

leases is as follows: Years Ended
December 31, December
2022 25,2021
Cash paid for amounts included in the measurement of lease liabilities:
Operating cash flows for operating leases $ 87 85
Financing cash flows for finance leases 3 3
Right-of-use assets obtained in exchange for lease
obl@péi@ting leases $ 88 121
Finance leases 6 4

Maturities of lease liabilities are as

follows: December 31, 2022
Operating Finance

Leases Leases

2023 $ 82 $ 5
2024 66 3
2025 56 1
2026 46 1
2027 33 -
Thereafter 98 1
Total future lease 381 11
pagsrientated interest (33) (1)
Total $ 348 $ 10

As of December 31, 2022, we have additional operating leases with total3@agkgrafanents of
8nd vehicles that have not yet commenced. These operating leases will couoildiegse
20B2e yuithi¢asodestmey 8dtefive years

Certain of our facilities related to our acquisitions are leased from employees and minority
areholdech stHied as operating leases and have a remaining leasd raomthe9yyrea fsdenof
December 31, 2022, current and non-current liabilities associated with related party
opbieningdediseliorereespectively. Related party leases Be@éesrdtdd of the total current and
current operating lease liabilities, respectively. The present valuerafiease payments under
thest netdierthptotyueasursolidated financial statements.
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Note 7 - Goodwill and Other Intangibles,
Net
The changes in the carrying amount of goodwill for the years ended December 31, 2022
wedeDas éobws25, 2021
Technology and
Health Care Value-Added

Distribution Services Total
Balance as of December 26, 2020 $ 1,501 $ 1,003 $ 2,504
Adjustments to goodwill:
Acquisitions 359 24 383
Foreign currency translation (29) (4) (33)
Balance as of December 25, 2021 1,831 1,023 2,854
Adjustments to goodwill:
Acquisitions 86 (1) 85
Impairment (20) - (20)
Foreign currency translation (22) (4) (26)
Balance as of December 31, 2022 $ 1,875% 1,018 % 2,893

For the year ended December 31, 2022, we 2froitied anfpairment of goodwill relating to
of an unprofitable business whose estimated fidie didpeswias lower than its carrying value.

bT$isasispe i rofofhdsir restructuring initiative as more fullyNditeustedPilans of Restructuring and
Integration Costs

Other intangible assets consisted of the

following:

December 31, December 25,

2022cumulated 202dcumulated

Cost Amortization Net Cost Amortization Net
Customer lists and relationships $ 826% (387)% 439% 853% (353)% 500
Trademarks / trade names - definite lived 125 (51) 74 129 (44) 85
Product Development 0 (56) 34 114 (70) 44
Non-compete agreements 25 (6) 19 25 (6) 19
Other 31 (10) 21 28 (8) 20
Total $ 1,097% (510)% 587% 1,14% (481)% 668

Trademarks, trade names, customer lists and customer relationships were established
Betoghbiveid ésadrmaidisians] trade names are amortized on a straight-line basis over a
apigbxétadiylyga seaodfddecember 31, 2022. Customer lists and customer relationships
intangible assetettiefikite-diraitized on a straight-line basis over a weighted-averagelfefiod
ypearspasxdfldesiymber 31, 2022. Product development is a definite-lived intangible asset
she ghEhnethasdoaver a weighted-average period of &yearsrestefyDecember 31, 2022.

Non-compete agreements represent amounts paid primarily to prior owners of acquired
bediaikssaksaparstinss in exchange for placing restrictions on their ability to pose a
aomopetiiscerootizedSaooha straight-line basis over the respective non-compete period,
adriumeroesgalpon termination of employment or separation from us. The weighted-average
noreeonepése peieod ydreing amortized was appBgzarabsipf December 31, 2022.

Amortization expense, excluding impairment charges, related to definite-lived intangible
BexzfioertRa y2022 eRdedmber 25, 2021 and Decembed 26m2i020, dadriillion and.®6émillion.

During the year ended December 31, 2022, wi®neitbodeaf $mpairment charges related to
within our health care distribution segment, refresiereizgddy an intangible d5swtlioTpedtatedt

of $ 88 to
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the disposal of an unprofitable businé&stnaititba §mpairment of customer lists and

attributable to customer attrition rates fe¢dti@héplies than expected in certain other
masitatcektenl e fntbaidiffene hassbetween the carrying value and the estimated fair value

ofithe andértgibidexb estimate of future cBlstasiowdiote 14 - Plans of Restructuring and Integration

for additional details. Costs

During the year ended December 25, 2021, wel radéictetrgpdirment charge related ratably
business within our health care distribution segmeeat and a business within our technology
sednranie-added services

During the year ended December 26, 2020, wefmdlidaedm$airment charge related to
within our technology and value-added services pggmessadue to customer attrition rates

being higher than expected.
The above intangible asset impairment charges were recorded within selling, general and

adchnesitmativei eg @Eartbéstegration charges in our consolidated statement of income.

The annual amortization expense expected to be recorded for existing intangibles assets
BdrXhéseamition3%rolign, $4million, @million andSmillion.

Note 8 - Investments and

Other
Investments and other consisted of the
following: December 31, December
2022 25, 2021
Investment in unconsolidated affiliates $ 161 $ 168
Non-current deferred foreign, state and local income taxes 88 35
Notes receivable 28 36
Capitalized costs for software to be sold, leased or marketed to external users 79 65
Security deposits 3 2
Acquisition-related indemnification 59 66
Non-current pension assets 8 -
Other long-term assets 46 52
Total $ 472 $ 424

(1) Long-term notes receivable carry interest rates rar@rigZ®6and are due in varying installments through
May 11, 2028

Amortization expense, primarily related to capitalized costs for software to be sold, leased
usens riettdety exteamaled December 31, 2022, December 25, 2021 and Dedd&miikiod 6155
poRiorwapd Gmillion, respectively.

89



Table of

Contents HENRY SCHEIN, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(in millions, except share and per share data)

Note 9 - Fair Value

Measurements

Fair value is defined as the price that would be received to sell an asset or paid to transfer a
tisvitiay i endedy market participants at the measurement date. The fair value

tlie martke dizmigipsindabstwydions developed based on market data obtained from
ingepEmiaht 2bancestibb serwabissumptions about market participant assumptions
tdoetopiidrbasatiaietire thestircumstances (unobservable inputs).

The fair value hierarchy consists of three broad levels, which gives the highest priority to
imadfiwstedagietedopridentical assets or liabilities (Level 1) and the lowest priority to
Thebbeeealeeclsmftthe éxicl\@)lue hierarchy are described as follows:

* Level 1— Unadjusted quoted prices in active markets for identical assets or liabilities
theasreearentsibte at the

* Level 2— Inputs other than quoted prices included within Level 1 that are observable for
thdhasshtantlyadilitydirectly. Level 2 inputs include: quoted prices for similar assets or
Hiabiiddepiitesfiveidesntieas or similar assets or liabilities in markets that are not active;
pixes dtheatbabsprotdele for the asset or liability; and inputs that are derived principally
friosr e bte otaskatedalby 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
metisode [dtgasfaiavaleassed to

Investments and notes receivable

There are no quoted market prices available for investments in unconsolidated affiliates and
fetésineakinabietes receivable contain variable interest rates. We believe the carrying
astivnate afdairreakombbied on the interest rates in the applicable markets.

Debt

The fair value of our debt (including bank credit lines, current maturities of long-term debt
gt&ssﬁr@t@&weba within the fair value hierarchy, and as of December 31, 2022 and
Bettevatsst 25 liomaznBE3million, respectively. Factors that we considered when

value of our debt include marstimatidigiois, fairch as interest rates and credit spreads.

Derivative contracts

Derivative contracts are valued using quoted market prices and significant other observable
thpixstiveeinsiruments to minimize our exposure to fluctuations in foreign currency
wathameatsrdmentydediustestoreign currency forward agreements related to certain
foterastashiny érdnsy gentalidse commitments with foreign suppliers, foreign currency
foriard afonuraztscal @radgérated foreign operations which are designated as net investment
heftligesswaag dorothe 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
cate parénpudlishedtfacward price of the underlying market rates, which is based on market

ErrasFotiensrpadaie classified within Level 2 of the fair v&leeNbirrdicierivatives and Hedging
Activitiefor further information.
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Total Return Swaps

The fair value for the Total Return Swap is measured by valuing the underlying ETFs of the
sloap psiciggriaykatiastry providers as of the valuation date and are classified within Level 2
bfestagdlair. value

Redeemable noncontrolling interests
The values for Redeemable noncontrolling interests are classified within Level 3 of the fair

baked liereecaptdnanseetions and/or implied multipl&edilegerrliBgsRedeemable Noncontrolling
Interester additional information.

Assets measured on a non-recurring basis at fair value include Goodwill and Other
maaaidietbss netyadwitdin the fair value [Siegdntlyl - Basis of Presentation and Significant
PoliciemndNote 7 - Goodwill and Other Intangiffesadidiipnal informatiba.following table
our assets and liabilities that are measured and recognized at fair valtesents recurring
bppiplastifiey elmfahehtair value hierarchy as of December 31, 2022 and December 25,
2021:

Assets:

Derivative contracts designated as $ - $ 23 $ - $ 23
Pediyagive contracts undesignated - 4 - 4
Total assets $ -3 27 $ - $ 27

Liabilities:
Derivative contracts designated as $ - $ 1% - $ 1
Petliyagive contracts undesignated - 3 - 3
Total return swaps - 3 - 3
Total liabilities $ - $ 73 -3 7
Redeemable noncontrolling interests $ - $ - $ 576 $ 576
December 25,2021 ===
__levell _ level2 _  level3 _ Total

Assets:

Derivative contracts designated as $ - $ 8% - $ 8
Rediyagive contracts undesignated - 1 - 1
Total return swap - 1 - 1
Total assets $ - $ 10 $ - $ 10

Liabilities:
Derivative contracts designated as $ - $ 14 - $ 1
Retiyasive contracts undesignated - 2 - 2
Total liabilities $ - $ 33 -3 3
Redeemable noncontrolling interests $ - $ - $ 613 $ 613
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Note 10 - Concentrations of Risk

Certain financial instruments potentially subject us to concentrations of credit risk. These
fionsistapiimsatimafitcash equivalents, trade receivables, long-term investments, notes
resivaieletanthddrivasase our maximum exposure to loss from credit risk equals the gross
fastiehents. théefirmartiely maintain cash balances at financial institutions in excess of
mduexp emeoaatsanyddssvie such accounts and we manage this risk through maintaining
bighldégositsnmedtotkets in high quality financial institutions. We continuously assess the
peell ssesavbéchfbiave been within our expectations. We do not require collateral or other
fieaundty! tio strp prarbts 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
IngEstments, Myondenitartive the credit worthiness of the financial institutions who are the
tioantalpastiesmiersischAs a risk management policy, we limit the amount of credit exposure
btilddinersifyimerauglinvestment grade counter-parties.

With respect to our trade receivables, our credit risk is somewhat limited due to a

fesl atiiseety siorny e crostoditfe teadetypeds of health care professionals and geographic areas. No
sicagiardestdonenoreXanf our net sales in 2022 or 2021. With respect to our sources of
health care distributisupsippdiersand®ur single largest supplier account@®toand%,
sggpesiivelielpf our aggregate purchases in each of the years ended December 31, 2022
and December 25, 2021.

Our long-term notes receivable primarily represent strategic financing arrangements with
Canena lbffitibéss. notes are secured by certain assets of the counterparty; however, in most
sabesdinattandtiés commercial financial institutions. While we have exposure to credit
[osd onnblae e byttbErercounter-parties, we conduct ongoing assessments of their financial
padapasatienal

Note 11 - Derivatives and

Hedging Activities

We are exposed to market risks as well as changes in foreign currency exchange rates as
dodsuarad ageimethie B8l changes to the credit risk of the derivative counterparties. We
Bittiesipyt oi mmdmi by izeinlgeforeign currency forward contracts and by maintaining counter-
pedyingeaidtikitiks. prheide only limited protection against currency exchange and credit
mgkse retbs effectuettkss of our hedging programs include currency markets and
nEnamienisoa hediginiglity of the credit markets. All foreign currency forward contracts that
esangaeimsooditeedging programs and are entered into for the sole purpose of hedging an
exisengyoexpicipatdde do not enter into such contracts for speculative purposes and we
dheecsikty iogr avedibutgiesfyrties, 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
taneigteaparptasad which are designated as net investment hedges. These net investment
et Sfaallinevaha@ @é our investment in certain euro-functional currency subsidiaries
dyehantiectatesnd>fuinsigmd losses related to these net investment hedges are recorded in
acouypnelieesi e hess within our consolidated balance sheets. Amounts excluded from the
effactéveersebhedyduded in interest expense within our consolidated statements of
matdbonal Taleiagf thdstet investment hedge, whidtiovernlyes b6, 202 2 pproximat&@@nillion.
During the years ended December 31, 2022 and December 25, 2021, wéradtinsedrndsses of
gillion, respectively, within other comprehensive income related to these foreign curr&eey
Notes9ddaitrdatde Measureforeadslitional information.
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OnMarch 20, 202@e entered into a total return swap for the purpose of economically
qualified SERP #edgingBGP uitisdatbponi| offset changes in our SERP and DCP liabilities.
Abtilbe ah v@ptimof the investments in these43ambiorasAt December 31, 2022, the notional
investments in these planz8nalién. At Decewslhes 3LtRH22, the financing blended rate for
based on the Secured OvertlighbWinam@eg Rate 4:88FBIU&E 306, for a combined rate586. For
the years ended December 31, 2022 and December 25, 2021, we have recorded a
gathAtbesh) stittives iiliowy, gemzotidiated statement of income, ofldppritiomatelygtdillion,
respectively, net of transaction costs, related to this undesignated swap. During the years
andddebendmb@53202028he swap resulted in a neutral impact to our results of operations.
Phissvesyeid expectad tal basis after its current expiration date of March 31, 2023, and is
arpbEteidnpactduitoinr aesults of opgeaNois.17 - Employee Benefitf@teadditional information.

Fluctuations in the value of certain foreign currencies as compared to the U.S. dollar may
plisitively oevergstbveyoss margins, operating expenses and retained earnings, all of which
dodlarsordssertinve . §eem it prudent, we engage in hedging programs using primarily
forticpctuateray dbdimaitdng the impact of foreign currency exchange rate fluctuations on
ehonirgsmWieepugeinasally 18 months or less) foreign currency forward contracts to protect
gyahmiae Figrcpssociated with intercompany loans due from our international subsidiaries
ot thanshiyengutcbfises to our foreign suppliers. We do not hedge the translation of
fbfeidnl@mensywpresfarichtdis as an accounting exposure, not an economic exposure.
Aedlgingsaetiisitidt@mirecorded in prepaid expenses and other and/or accrued expenses:
otmsplidtteddualance sheets. Our hedging activities have historically not had a material
finpactadstetememdslidateardingly, additional disclosures related to derivatives and
ASAgB1S detwaties reqonitdddy
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Note 12 -

Debt
Bank Credit Lines

Bank credit lines consisted of the
following:
December 31, December
2022 25, 2021
Revolving credit $ - 8 -
BARRRIIRHNE-term bank credit 103 51
linggal $ 103 51

Revolving Credit Agreement

OnAugust 20, 20k entered intd.8llion revolving credit agreement (the “Credit

facility which maturesugust 20, 20Rfplecatbatpfimilion revolving credit facility which was
to mature in April 2022. The interest rate is basscheduleel USD LIBOR plus a spread based
treendefegage fisaoeal reporting quarter. Most LIBOR rates have been discontinued after
Dbdertherahalody LIBOR rates will be discontinued immediately after June 30, 2023. We
discanttéxpaidonhef LIBOR as a reference rate in our debt agreements to have a material
fideaiel gffsdi@n @uto materially affect our interest expense. The Credit Agreement
thgtiwesaindain atbreithimggimum leverage ratios. Additionally, the Credit Agreement
topteses atsbomarprranties and affirmative covenants as well as customary negative
oegehiates] sybaptians, on liens, indebtedness, significant corporate changes (including
aestgy SEstipbetiagreantnts. As of December 31, 2022 and DecembeoR6rr202ig sventukzaf
revolving credit facility. As of December 31, 2022 and December 25, 2 &t aredsaidcn
of letters of credit, respectively, provided to third parties under the credit facility.

Other Short-Term Bank Credit Lines

As of December 31, 2022 and December 25, 2021, we had various other short-term bank
eratikimasnavaitawe gwtdpadd2oiilfion as of December 31, 2022, ol 08mdHign and Imillion,
respectively, were outstanding. At December 31, 2022 and December 25, 2021,
bediwings hader albighttesseverage inter@st¥adadn.4%, respectively.

Long-term debt

Long-term debt consisted of the

following: December 31, December
2022 25, 2021

Private placement facilities $ 699 $ 706

U.S. trade accounts receivable 330 105

Yecrinitgzatitateralized and uncollateralized loans payable with
interssyarying installments through 2023 at interest rates
ranging frof.006 t03.50 at December 31, 2022

ranging fro.62 to4.2 Bmdt December 25, 2021 7 4
Finance lease obligations 10 7
Total 1,046 822
Less current (6) (11)
maturitieslong-term debt $ 1,040% 811
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Private Placement Facilities

Our private placement facilities were arBetwteer @0, 2@2Include four (previously three)
companies, have a total facility aniobipitl@in$(previousilygiliot®, and are available on an
uncommitted basis at fixed rate economic terms to be agreed upon at the time of
tyoag8stoloen 2on @@tavieusjyne 23, 2023The facilities allow us to issue senior

the lenders at a fixed rate based on an agreedissoen saptesdwmver applicable treasury notes
wistlancend b€ term of each possible issuance will be selected by us divetalbraagsfidnan
average life no longedthgears The proceeds of any issuances under the facilities will be
corporate purposes, includingadfkingnapatal and capital expenditures, to refinance
xistingpothridiablaegsjstidfs: The agreements provide, among other things, that we
leaanegia cattasn anaxdonbain restrictions relating to subsidiary indebtedness, liens, affiliate
aspeds@hsedisposhbapes in ownership. These facilities contain make-whole provisions
nffthieedaeittiés priepmythe applicable due dates.

On March 5, 2021, we amended the private placement facilities to, among other things,
ta)veratifyf o fireamgibbsed on a net leverage ratio to a total leverage ratio and (b) restore
theintearBnaentotal leverage2Boadnd remove TH#% interest rate increase triggered if the
ratio were to ex@6éd net leverage

The components of our private placement facility borrowings, which have a weighted
2RYagesintddeserabeoBl, 2022 are presented in the following table:

Amount of
Date of Borrowing Borrowing

Borrowing Outstanding Rate Due Date
January 20, 2012 $ 50 3.45%6 January 20,
December 24, 2012 50 3.00 D2@24nber 24,
June 16, 2017 100 3.42 20pde 16, 2027
September 15, 2017 100 3.52 September 15,
January 2, 100 3.32 2028uary 2,
36p8mber 2, 100 2.35 Sepdnber 2,
RORD2, 100 2.48 20BMe 2,
RORL2, 100 2.58 RORI2,
Pe2& Deferred debt issuance (1) 2033
cosketal $ 699

U.S. Trade Accounts Receivable Securitization

We have a facility agreement based on the securitization of our U.S. trade accounts
eecabsabibablet dsssiruditiratdomsprogram with pricing combhitted/fen@p ecember 15,
extended the expiration date of this facility ddeeembat id, 2028 RER2oweematurity date
October 18, 2D24d maintained the purchase limit under thé §gamglitipasvittwobanks as
agents.
As of December 31, 2022 and December 25, 2021, the borrowings outstanding under this
veanerBatmnidiofa eiidy@5million, respectively. At December 31, 2022, the interest rate on
this facility was baseduanrrdwiagsairorked commercidl ptpelutEsef for a combined rate
5.336. At December 25, 2021, the interest rate on borrowings undef this facility was
conrasedianpdees ss@E. Bé ¢itad). 736, for a combined ra@e0és.
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If our accounts receivable collection pattern changes due to customers either paying late
ounabiiykiadpaypmeamder this facility may be reduced.

We are required to pay a commitmaatdaghafsis points depending upon program

utilization.
As of December 31, 2022, the aggregate amounts of long-term debt, including finance

teferredl ideltioiss sanaset dshsibios, maturing in each of the next five years and thereafter
are as follows:

2023 $ 6
2024 109
2025 331
2026 -
2027 100
Thereafter 500
Total $ 1,046
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Note 13 - Income Taxes

Income before taxes and equity in earnings of affiliates
was as follows:
Years ended
December 31, December 25, December

2022 2021 26,2020
Domestic $ 506 $ 593 $ 431
Foreign 215 238 69
Total $ 721 $ 831 $ 500

The provisions for income taxes were as follows:

Years ended
December 31, December 25, December

2022 2021 26, 2020
Current income tax expense:

U.S. Federal $ 150 $ 129 $ 83
State and local 49 37 24
Foreign 44 43 41
Total current 243 209 148

Deferred income tax expense (benefit):
U.S. Federal (48) (12) (18)
State and local (13) (3) (5)
Foreign (12) 4 (30)
Total deferred (73) (11) (53)
Total provision $ 170 $ 198 $ 95
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The tax effects of temporary differences that give rise to our deferred income tax asset
(liability) were as follows:

Years Ended
December 31, December

2022 25, 2021
Deferred income tax asset:
Net operating losses and other $ 64 $ 55
raveyf@myapmiemium coupon redemptions and accounts
receixadbbgion allowances 57 46
Stock-based compensation 11 13
Uniform capitalization adjustment to inventories 11 10
Operating lease liability 77 79
Other asset 48 41
Total deferred income tax asset 268 244
Valuation allowance for deferred tax'assets (36) (36)
Net deferred income tax asset 232 208
Deferred income tax liability
Intangibles amortization (112) (134)
Operating lease right-of-use asset (61) (74)
Property and (7) (7)
Tqtapdefatred tax liability (180) (215)
Net deferred income tax asset (liability) $ 52 $ (7)

(1) Primarily relates to operating losses, the benefits of which are uncertain. Any future reductions of such
eilestion aslaweduetiovilbbéncome tax expense.

The assessment of the amount of value assigned to our deferred tax assets under the

Bty sl bAduatmgeqlredsto consider all available positive and negative evidence in
el veeimgl the Blbdditoagealize the benefit of our deferred tax assets in the future. Such

of diefieceeith tludkshiditi@s alsd projected future taxable income. Since this evaluation
sEntethainsidgratiour ebme years into the future, there is an element of judgment
eferved. tRxAssstivis sfepgndent on generating sufficient taxable incoméebefigwred pridds.
more likely than not that future taxable income will be sufficient to allow us to recover
sabigiaedistyoul défeveachax assets. However, if future events cause us to conclude that it
rsotdhatiove Mklipetadnie to recover the value assigned to our deferred tax assets, we will be

veduatéehte | bjastceuarccordingly.

As of December 31, 2022, we had federal, state and foreign net operating loss

s3erpid iora Bbaillipp ey Rardllion, respectively. The federal, state and foreign net
carryforwards will begin to spgriaeing Vesous years from 2023 through 2041. The amounts
tfrigoraetsbpiarating losses that can be carried forward dxtefiltidie)yarili®n and®%8million,
respectively.
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The tax provisions differ from the amount computed using the federal statutory income tax rate as
follows:
Years ended
December 31, December 25, December

2022 2021 26,2020

Income tax provision at federal statutory rate $ 151 $ 175 $ 105
State income tax provision, net of federal income tax effect 20 21 13
Foreign income tax 4 6 -
pseyisirdugh noncontrolling interest (4) (4) (3)
Valuation allowance (2) (6) 1
Unrecognized tax benefits and audit 11 7 (18)
aetdlertentpense related to loans (12) (11) (11)
Tax benefit related to legal entity reorganization outside the - - (6)
Other 2 10 14

Total income tax provision $ 170 $ 198 $ 95

For the year ended December 31, 2022, our effectia3tak @mpaed2® 8 for the prior year
period. In 2022, the difference between our effective tax rate and the federal statutory
shateade ¢ fioneidly etame taxes and interest expense. In 2021, the difference between our
Effrartal stedutiate taxd-she was primarily due to state and foreign income taxes and interest
effpetive. thx2028MRA¥. The difference between our effective tax rate and the federal
primarily due to an Adganes\Pemingionesment with the U.S Internal Revenue Service (the
oR&t)andiedsdytions, state and foreign income taxes and interest expense.

On August 16, 2022, the Inflation Reduction Act (H.R. 5376) (“IRA") was signed into law in
BAradngtethstdatdngs, the IRA imposes a 15% corporate alternative minimum tax for tax
Dezenbleeirtling&fteand levies a 1% excise tax on net stock repurchases after December
e poexsyefareadyitimg the provisions of the IRA.

On March 27, 2020, the Coronavirus Aid, Relief, and Economic Security Act (“CARES Act”)
respensetedtire COVID-19 pandemic. The CARES Act includes, but is not limited to, certain
prosmstexthat modify the Section 163(j) limitation of business interest and net operating
s ercjkondesan@he modifications to Section 163(j) increase the allowable business 30%
pftadissteedurotidniefionti®é tf adjusted taxable income for years beginning in 2019 and
Act eliminated the NOL in20pte Mimét@ARESor years beginning before 2021 and it extended
five gmayb saklpssasdincurred in 2018, 201 Weéelda2@2halyzed the income tax provisions of
Act and have accounted for the impact in the yrarcARESl December 26, 2020, which did
notcheneoasoladated fimpacial statements. There are certain other non-income tax benefits
R ED kctadhstuedeaitd durther clarification or interpretation that may affect our
tohselfottee. fldamXeesd@n2aht2020, the Consolidated Appropriations Act was enacted
rerdaawnamdiexeenel éalix benefits under the CARES Act.

On July 20, 2020, the IRS issued final regulations related to the Tax Cuts and Jobs Act
Aalotelina floalregidatiars concern the global intangible low-taxed income (“GILTI") and
pubpisiomsin€ bheeTax Act. To provide flexibility to taxpayers, the IRS is permitting the
spqlicatiors 66 thésetiinatears, if the taxpayer elects to do so. We have analyzed the final
haye atimvag ewalidindaatdo our consolidated financial statements.
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On December 22, 2017, the U.S. government passed the Tax Act, which requires U.S.
coanplabdey tnpdynae transition tax on historical offshore earnings that have not been
teagitiatre tobo ishaly bl hger eight years. Within our consolidated balance shedmjillion
tilatsitloonteersf ificluded in “accrued taxes” for 2022 and 2021, réspmdtivelpnathillion
were included in “other liabilities” for 2022 and 2021, respectively.

Due to the one-time transition tax and the imposition of the GILTI provisions, all previously
wilternitbeg@abeingbject to U.S. federal income tax; however, there could be U.S., state
ks ufovaidiswibhihioldiohsuch unremitted earnings. Determination of the amount of

Liabd dygwitle desgfectdd sawch earnings is not practicable.

ASC 740 prescribes the accounting for uncertainty in income taxes recognized in the
fineordansewithepiidan provisions contained within this guidance. This topic prescribes a
eequepsticantanésiivitbatelfor the financial statement recognition and measurement of tax
tosicidakankera darxptated For those benefits to be recognized, a tax position must be
sustaihleel wigem exatroniaéion by the taxing authorities. The amount recognized is measured
bemkEtshgédtasnacynmeadér than 50% likely of being realized upon ultimate audit settlement.
blnsthessonuatasuetarols are subject to examination by various taxing authorities. Such
futamd taX et restuiissessments by these taxing authorities for uncertain tax positions
takemahtesspect of certain

The total amount of unrecognized tax benefits, which are included in “other liabilities”
dtbincewheetsotigafedecember 31, 2022 and December 25, 2021 Wdsniltiproainddeditlbn,
respectively, of wh&0ngillion and9million, respectively would affect the effective tax rate if
is possible that the amount of unnexagizeditdk benefits will change in the next 12 months,
wihaierildgnpesiilomaur consolidated statements of income.

All tax returns audited by the IRS are officially closed through 2018. The tax years subject
tReiurhidatyeatsy2hkd and forward. In addition, limited positions reported in the 2017 tax
gzamanatiabjdotirdniRShe quarter ended December 25, 2021, we were notified by the IRS
tetediedfoaer0adnasion. During the quarter ended June 26, 2021 we reached a resolution
Wivisihe fppallaeenaining outstanding issues for 2012 and 2013.

During the quarter ended September 26, 2020 we reached an agreement with the
Appeodatericamgivisiomgrmathodology for the years 2014-2025. The objective of this
fabotationnefes priniitggaudit adjustments.

In the fourth quarter of 2020, we reached a resolution with the IRS for the 2014-2016 audit
cycle.

The total amounts of interest and penalties are classified as a component of the provision
foninadnoé texasteTast expense (credit) was approkiroa@miflion and3Mmillion in 2022,

and 2020, respectively. The total amount of accrued interest is inclu@®®in “other
BabilitkdsatalkRindéion as of December 31, 2022 @amldign as of December 25, 2021. The
penalties accrued for during the periods presentgdouMateonot material to our consolidated
financial statements.
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The following table provides a reconciliation of
unrecognized tax benefits:
December 31, December 25, December

2022 2021 26,2020

Balance, beginning of period $ 71 $ 70 $ 91
Additions based on current year tax positions 14 3 5
Additions based on prior year tax positions 8 11 8
Reductions based on prior year tax positions - (1) (1)
Reductions resulting from settlements with taxing authorities (1) (9) (19)
Reductions resulting from lapse in statutes of limitations (10) (3) (14)
Balance, end of period $ 82 $ 71 $ 70
Note 14 - Plans of and Integration

Restructuring Costs

On August 1, 2022, we committed to a restructuring plan focused on funding the priorities
sfremerdtninggipetaticarsdand other initiatives to increase efficiency. We expect this

A3t Waa@retameetithpugtable in good faith to make a determination of an estimate of the
amountsoexpagkedfto be incurred in connection with these activities, both with respect to
assbciatdorttygewitboghd with respect to the total cost, or an estimate of the amount or
reslgls ot drgentasihxpdnditures.

During the year ended December 31, 2022, we recorded restruct28mgllibramyésafillyy related
severance and employee-related costs, accelerated amortization otesight-of-use lease
kg iy o psbeteandfletserexit costs.

During the three months ended December 31, 2022, in connection with our restrucbuesfy
Pranb wildvgsadgéur corporate headquarters in Melville NY, which resulted in an accelerated
afruseirasiem afsaflirdllion. We also initiated the disposal of a non-profitable US business
related costs 49illsordl wdiohdadmarily consisted of impairment of intangible assets and
impairment, andseieilirineemdrgmployee-related costs. These expensed a8mitidnded in
thetgucturing charges discussed above. The disposal is expected to be completed in the
first quarter of 2023.

On August 26, 2022, we acquired Midway Dental Supply. In connection with this
aodeidiDencolrén@ih@923r we recorded integraBiorilliostsetdited to one-time employee and
costs, as well as restructuring ch®mydéiaf,$vhich acaéncluded ib28raifion of restructuring
discussed above. charges

On November 20, 2019, we committed to a contemplated restructuring initiative intended
essoitigtae withritedspostsff of our animal health business and to rationalize operations and
pftividecéagp chisese activities were originally expected to be completed by the end of 2020
the ardectt@f@ddinHighttof the changes to the business environment brought on by the
G- YipgrattiviteT wmder this prior initiative were completed in 2021.
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Restructuring and integration costs recorded during our 2022, 2021 and 2020
fdt@lviregirs consisted of the

Year Ended December 31,2022
Technology and Value-Added

____Health-Care Distribution Services
Restructuringintegration Restructuringintegration
Costs Costs Costs Costs Total
Severance and employee-related $ 25% - $ 4% - $ 29
fiP&irment and accelerated depreciation
amprtization of right-of-use lease assets
gHer long-lived assets 47 - - - 47
Exit and other related 3 - - - 3
tostson disposal of a business 49 - 49
Integration employee-related and other - 3 - - 3
coststal restructuring and integration$ 124% 3 $ 4% -3 131
costs
Year Ended December 25, 2021
Technology and Value-Added
__ Health-Care Distribution Services
Restructuringintegration Restructuringintegration
Costs Costs Costs Costs Total
Severance and employee-related $ 6% -$ 2% -$ 8
cosTtetal restructuring and integration$ 6% - $ 23 - $ 8
costs
Year Ended December 26, 2020
Technology and Value-Added
— Health-Care Distribution Services
Restructuringintegration Restructuringintegration
Costs Costs Costs Costs Total
Severance and employee-related $ 25% - $ 1% - $ 26
ﬁﬂﬁéirment and accelerated depreciation
apwprtization of right-of-use lease assets
gther long-lived assets 4 - - - 4
Exit and other related 2 - - - 2
costetal restructuring and integration$ 31%$ -3 1$ -3 32

costs
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The following table summarizes, by reportable segment, the activity related to the
hedlititis s gdoistativestifos the year ended December 31, 2022. The remaining accrued
basénes of Retrrohairdjl, 2022 is included in accrued expenses: other within our
sbadensed consolidated balance

Technology and
Health Care Value-Added

Distribution Services Total
Balance, December 25, 2021 $ 3% 1% 4
Restructuring charges 124 4 128

Non-cash asset impairment and accelerated depreciation
anmbrtization of right-of-use lease assets and other long-

pgeets (47) = (47)
Non-cash impairment on disposal of a (46) - (46)
Basmesyments and other adjustments (13) (2) (15)
Balance, December 31, 2022 $ 21 $ 33 24

Note 15 - Commitments and

Contingencies
Purchase Commitments

In our health care distribution business, we sometimes enter into long-term purchase
evailalititityrat poochstisfanhdistribution. Future minimum annual payments for inventory
pliRdcsmomhitatttseare:

2023 $ 5
2024 4
2025 4
2026 4
2027 4
Thereafter -

Total minimum inventory purchase commitment payments $ 21

Employment, Consulting and Non-Compete Agreements

We have employment, consulting and non-compete agreements that have varying base
foydieg yea e 203Bphyouit027 and thereafter of aygmobtioma@tyillion, $million, @million, G
million, andfillion, respectively. We also have lifetime consulting agreements that
compensatipifoMicdb fodrearehdusiatidrs per year, increasémyy-five thousadoltars every fifth
with the next increase in 2026. In addition, some agreements have prpaasions for
edaipensdiheentives and

Litigation

Henry Schein, Inc. has been named as a defendant in multiple opioid related lawsuits
taurdead v hek §ittydh iorepproximately half of those cases one or more of Henry Schein,
also named as a detesdarisidGeiesdly, the lawsuits allege that the manufacturers of
premgartionaofitsd adugstising campaign to expand the market for such drugs and their
thvenemiatiestishdve stnepthathain (including Henry Schein, Inc. and its affiliated companies)
byapefd Sina roti @thewaisks failing to monitor appropriately and restrict the improper
dheedaGbnes chosstiaigome that have been consolidated within the MultiDistrict
Litigation (“MDL") proceeding 103
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In Re National Prescription Opiate Litigation (MDL No. 2804; Case No. 17-md-2804) and are
otinerativhichyreamaimdpending in state courts and are proceeding independently and outside
tftaethdiollawinig cases are set for trial: the action filed by DCH Health Care Authority, et
aburt AMdiembastdieen designated a bellwatheftitty-eigiptaintiffs set for a jury trial on July
2023; and the action filed by Florida Health Sciences Cez&ethérchdapitals located

State of Florida) in Florida state court, which is currently s¢hredglesttothe jury trial in

R ave SR ekie@asesiied in Utah (plus one case in which we were not yet namedreeteen
plaintiffs for a totaleferekixtybyousadallars. Theevemases have been dismissed. Of Henry
2022 net sales of approxini2tébylifon from continuirsglogierstions, sales of opioids
two-tenths of 1 perd@pioids repepresdriadighgitihi@mart of our business. We intend to
vigorously againstdérfese aniieadses

In August 2022, Henry Schein received a Grand Jury Subpoena from the United States
Atestray BictfficedoV tigénia, seeking documents in connection with an investigation of
pedsitsbRboldtidnggpithesmetic Act by Butler Animal Health Supply, LLC (“Butler”), a former
Havgigiaehef. The investigation relates to the sale of veterinary prescription drugs to
CstiehercadEenin Schein received a second Grand Jury Subpoena from the United
BratdeateonmBisioffide/foginia. The October Subpoena seeks documents relating to
pesaivatt$rdemBrSidredn Covetrus, Inc. (“Covetrus”). Butler was spun off into a separate
sohsidiayyaotiGoeeinis in 2019 and is no longer owned by Henry Schein. We are
tvegsdiaaiignwith the

From time to time, we may become a party to other legal proceedings, including, without
lieditigtyodlpprsd @b ployment matters, commercial disputes, governmental inquiries and
invssstigatices {mdbhemay entering into settlement arrangements or consent decrees), and
oftibe roatirasyacisimgeooft our business. While the results of any legal proceeding cannot be
predictgnidthraereaddtshese other pending matters are currently anticipated to have a
avansoiglaiaddivandralpositéan, liquidity or results of operations.

As of December 31, 2022, we had accrued our best estimate of potential losses relating to
toaiass thist hedxiéityrabdidter which we were able to reasonably estimate a loss. This accrued
setadedteapansikaswas not material to our financial position, results of operations or cash
fletesminingheshiodafted losses considers currently available facts, presently enacted laws
faat oesy uhellioohin @ atadihlele recoveries from third parties.
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Note 16 - Stock-Based

Compensation

Stock-based awards are provided to certain employees under the terms of our 2020 Stock
hrareetiviel ®yae aivectors under the terms of our 2015 Non-Employee Director Stock
(itansii)e PrenRlangteradneinistered by the Compensation Committee of the Board of
Hiergesgation Committee”). Historically, equity-based awards to our employees have
foren ofr simecbssledyandperformance-based restricted stock units (“RSUs”). However, for
boht2obthéigc@MBaldipandemic, the Compensation Committee determined it would be
thiffietik foeamangfyd therie-year cumulative earnings per share target as the goal applicable
RSperfoandsraeibbhsdddone in prior years. Instead, the Compensation Committee set our
equitgyessetdafieaals2621 in the form of time-based RSUs and non-qualified stock options
vdlich Fppusoatsgrocknd retention instead of pre-established performance goals. Our non-
eamdioyed treeceive equity-based awards for fiscal 2021 solely in the form of time-based
REUeompdasatigoZnmmittee reinstated performance-based RSUs for equity-based awards
2o 2enpielaemfdefigrnts in the form of performance-based RSUs, time-based RSUs and
nptiansalified stock

As of December 31, 2022, the7®,@4Pe65hares authorizedBa03#,6%hares available to be
under the 2020 Stock Incentive RI&92)6dshares authorizedl82¢4 Oflwresdavailable to be
under the 2015 Non-Employee Director Stock Incentive Plan.  granted

RSUs are stock-based awards granted to recipients with specified vesting provisions. In the
staekdt Risliserednonoor following satisfaction of vesting conditions. We issue RSUs to
wesploysetetyatasachanilthe recipient’s continued service over tinie,gyearaciiff widting and/or
based on achieving specified performance measurements and the r@gipient’s continued
vathibeegieartiolil, vashiragi\RSUs granted under the 2015 Non-Employee Director Stock

are grarteentiBeRiathpriiffardisting. For these RSUs, we recognize the cost as compensation
straight-line basigpense ona

With respect to time-based RSUs, we estimate the fair value on the date of grant based on
the tiosiraf giracit.pYidthatespect to performance-based RSUs, the number of shares that
tddmaeel pydbearatipient is based upon our performance as measured against specified
tEteds ayeebespaoididdy the Compensation Committee. Although there is no guarantee
thidtheecafdrieeed eviergstisnate the fair value of performance-based RSUs based on our
glasihg stock price at time of

Each of the Plans provide for certain adjustments to the performance measurement in

toa Réahio nWitth respeds tinthe performance-based RSUs granted under our 2020 Stock
perdatinarrkiarmsashrement adjustments relate to significant events, including, without
timastitemreacgeisitioa)ess ventures, certain capital transactions (including share
beplgetens aye diffemistanding shares (other than those resulting from capital transactions
reféructiuiongbonsl), if any, certain litigation settlements or payments, if any, changes in
appdigatileylpriscpkegolaitions, changes in income tax rates in certain markets, foreign
tirensiaj énfipatiatfigestaieproducts and unforeseen events or circumstances affecting us.

Over the performance period, the number of shares of common stock that will ultimately
veisitathd o psnsstiandekipense is adjusted upward or downward based upon our estimation
pedaneamcedachets. The ultimate number of shares delivered to recipients and the related
tecopeirsation anstxpense will be based on our actual performance metrics as defined
under the Plans.
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Stock options are awards that allow the recipient to purchase shares of our common stock
westifigeds fheesfodlbwptipns. Stock options are granted at an exercise price equal to our
ditstraf gtreditpAteckrotiieons issued beginning am@@BRirpessyear based on the recipient’s
service, subject to the terms and conditions of the 202énStagkdncentive Rlarecayedutign the
yeabdédiate and have a contractutdrigreafsdm the grant date, subject to earlier termination
upon certain events. Compensation expgnbe ferihese stock options is recognized using a
Wte distiivedend erfathodlue of stock options using the Black-Scholes valuation model.

In addition to equity-based awards granted in fiscal 2021 under the long-term incentive
frograitietheraotagenSpiécial Pandemic Recognition Award under the 2020 Stock Incentive
plrioronatgeidasecf RSUs under the 2018 long-term incentive program. The payout under
thstpetéshstenkasbisegranted under the fiscal 2018 long-term incentive program (the
impaBtET ) thesahelalVeMID-19 pandemic. Given the significance of the impact ofthiree
paad&Rficgoalaurder such equity awards and the contributions made by our employees
textididgtisbsaweinds), on March 3, 2021, the Compensation Committee granted a Special
RavaddriicrBeipogniisiofi performance-based restricted stock units under the 2018 LTIP who
ther @ ramipbtedob ghes Special Pandemic Recognition Award. These time-base@REh the dicks
@agtiversary of the grant d&@amdthe second anniversary of the grant date, based on the
continued service and subjecédipidvetTerms and conditions of the 2020 Stock Incentive Plan,
aoohpemsatiordedpeEnse using a graded vesting method. The c@@bipaymut diakdesl on actual
performance of the 2018 LTIP and the one-time Special Pandemic Recognition Award
gemeradidra 202 uhative payBatodfeach recipient’s original number of performance-based
units awarded in 2018 if theesripteot statigliearthesting schedule commencing on the grant
date.
Our accompanying consolidated statements of income reflect pre-tax share-based 54
ouittiperid tivhi @x péreretariBmhillion @Omillion after-tax) &higlion (Bmillion after-tax) for the
ended December 31, 2022, December 25, 2021 and December 26y2829.

Total unrecognized compensation cost related to non-vested awards as of Ded& mbkioB],
po2Ghvimexpected to be recognized over a weighted-average perio@.dfepproximately

The weighted-average grant date fair value of stock-based awards granted b85obd $%62.72

fordefuBEbavahgre during the years ended December 31, 2022, December 25, 2021 and
December 26, 2020.

Certain stock-based compensation granted may require us to settle in the form of a cash

padattRPeceoThey Be Y832, we recorded a Gidloiilijoofrélating to the grant date fair value of

compensation to be settled in cash. stock-based

Werecord deferred income tax assets for awards that will result in future deductions on our
basedandhearaneoumntsof compensation cost recognized and our statutory tax rate in the
jexdstlietrded wehiah. we will

Our accompanying consolidated statements of cash flows present our stock-based
adivpmsaticn esgmdle swhincome to net cash provided by operating activities for all
peroup pnysen teahsblitdaded statements of cash flows, there were no benefits associated
axidesaofieeltaginimedncompensation as a cash inflow from financing activities for the years
20ded Mexmmiar 25,2021 and December 26, 2020.
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The following weighted-average assumptions were used in determining the most recent
feingabe Bif Gteathoftsovaluation model:

2022
Expected dividend yield 0.006
Expected stock price volatility 27.8%
Risk-free interest rate 3.62%
Expected life of options (years) 6.00

We have not declared cash dividends on our stock in the past and we do not anticipate
thee Begeeadiadfutdeadd e expected stock price volatility is based on implied volatilities
fronstoakiedisioticas welatility of our stock, and other factors. The risk-free interest rate is
besasloy yheddcsrve in effect at the time of grant in conjunction with considering the
sixysaee featBdptiierd. thlkeoptions was determined using the simplified method for
asqelméttiag undexpaBdopiaid. Estimates of fair value are not intended to predict
watuelltbinatelyaraslizethby recipients of stock options, and subsequent events are not
hedk@itpl@efabe of the original estimates of fair value made by us.

The following table summarizes the stock option activity for the year ended
December 31, 2022:

Stock Options

Weighted Remaining
Average Weighted Average Aggregate
Exercise Remaining Contractuallintrinsic
Outstanding at beginning of year 767,717% 63.24
Granted 420,075 85.81
Exercised (36,150) 62.92
Forfeited —(34.068) 74.84
Outstanding at end of year 1,117,574% 71.38 85% 12
Options exercisable at end of year 220,688% 63.35
Weighted Weighted Average
Average Remaining Aggregate
Number of Exercise Contractual Intrinsic
Opti Pri Life (i ) val
Vested or expected to 885,428% 73.50 87 % 8
vest

The following tables summarize the activity of our unvested RSUs for the year
ended December 31, 2022:

Time-Based Restricted Stock Units Performance-Based Restricted Stock

Weighted Average Units Weighted Average
Grant Date Faiintrinsic Value Grant Date Fair Intrinsic
Shares/Unit¥alue Per Share Per Share _Shares/Unit&/alue Per Share Vd#tae Share
Outstanding at beginning of peridd945,863 58.79 674,753% 59.63
Granted 471,840 85.49 267,865 82.35
Vested (566,887) 55.46 (396,220) 59.21
Forfeited (94,771) 67.87 (25,482) 67.65
Outstanding at end of period 1,756,044 66.59% 79.87 520,916 60.23 $ 79.87

The total intrinsic value per share of RSUs that y8stdd/®28%d 61.4%uring the years
December 31, 2022, December 25, 2021 and December 26, 2020. ended
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Note 17 - Employee Benefit Plans

Defined benefit plans

Certain of our employees in our international markets participate in various
hbasentiapgtary demaaeddndfropidagension benefits to covered employees in accordance
anich poaaticegul@tiomet unfunded liability for these plans are recorded in accrued expenses:
babditiasavigtiiarour consolidated balance sheets. The following table presents the
ohtggtisms, risinceseberafit the funded status of our defined benefit pension plans:

Years Ended
December 31, December
2022 25,2021

Obligation and funded
st@hange in benefit obligation

Projected benefit obligation, beginning of $ 128 $ 130
p&eodice costs 3 4
Interest cost 1 -
Past service cost - 5
Actuarial loss (19) (5)
Benefits pafd (1) -
Participant contributions 1 1
Settlements (1) (2)
Effect of foreign currency translation (4) (5)
Projected benefit obligation, end of $ 108 $ 128
period
Change in plan assets
Fair value of plan assets at beginning of $ 75 $ 65
pAdtwhl return on plan assets (3) 5
Employer contributions 2 2
Plan participant contributions 1 1
Expected return on plan assets 1 4
Benefit receivéd - 2
Settlements (1) (3)
Effect of foreign currency translation (2) (1)
Fair value of plan assets at end of $ 73 $ 75
period
Unfunded status at end of $ 35 $ 53
period

(1) Includes regular benefit payments and amounts transferred in

by new participants.
The majority of our defined benefit plans are unfunded, with the exception of one plan in

enwuntvfirpsshtrexheeds the projected benefit obligation b eyliticoxemeisylifon as of
December 31, 2022 and December 25, 2021, respectively.
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The following table provides the amounts recognized in our consolidated balance sheets

fansiordpfémsd benefit

Years Ended

Non-current assets $
Current liabilities

Non-current liabilities

Accumulated other comprehensive loss, pre-tax

December 31, December
2022 25,2021
25 $ 22
(1) (1)
(59) (74)
4 21

The following table provides the net periodic pension cost for our

defined benefit plans:

Years Ended

Service cost $
Interest cost

Expected return on plan assets
Employee contributions

Amortization of prior service

Breattiynized net actuarial loss
Settlements

December 31, December 25, December
2022 2021 26,2020
3 % 4 3
1 -
(1) (1)
1 1
4 3 4 $

Net periodic pension cost $

The following tables present the weighted-average actuarial assumptions used to

dbtigatiore e pensienh fenafit pension cost for the periods presented:

Pension Benefit Obligation

Years Ended

December 31,

2022

December 25,

2021

Weighted average discount
rate

1.67

%

Years Ended

0.87

%

December 31,

December 25,

December 26,

Net Periodic Pension Cost 2022 2021 2020
Discount rate-pension benefit 1.25 % 0.56 % 0.51 %
Expected return on plan assets 0.81 % 0.71 % 0.87 %
Rate of compensation increase 1.68 % 1.95 % 197 %
0.61 % 0.72 % 0.67 %

Pension increase
rate
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The following table presents the estimated pension benefit payments that are payable to
Brecprab @EHrtik@ahts as of

Year

2023 $ 6
2024 6
2025 5
2026 5
2027 7
2028 to 2032 38

Total $ 67

401(k) Plans

We offer qualified 401(k) plans to substantially all our domestic full-time employees. As

deRiredbed, byatghBgacdntributions to these plans generalll086 obtrexpeedcipants’

up td% of their base compensation, subject to applicable legatdimitbutitatshing

were adatabtediensicelysiottbERaerisidnts’ investment elections @tfilallsadjaat tiondt to the

Henry Schein Stock Fund. Due to the impact of COVID-19, as part of our initiative to

gespeateddite savtthdnyeontribution for the second half of 2020. The matching

20atribraideitessrathgtateabla to participants whose employment terminates prior to

e ceduing dultymatsiwio g @ obdbutions and offset administrative expenses of the 401(k)
lans.

Kssets of the 401(k) and other defined contribution plans are held in self-directed accounts

chabsiadrperticipanssinyestment fund options. Matching contributions related to these

plasgctiae geh to epdedt@ecember 31, 2022, December 25, 2021 and December 25m2020,

apBonitiied amd@ Imillion, respectively. Within our consolidated statemen33wiilircoie, $

in selling, general and administrative exp@&madiparid ifncluded in cost of gdadhiseld.

Supplemental Executive Retirement Plan (“SERP”)

We offer an unfunded, non-qualified SERP to eligible employees. This plan generally covers
bfgibbrsampeasatied employees after they have reached the maximum IRS allowed pre-tax
Ueiik Oeonteiburtindions to this plan are equal to the 401(k) employee-elected contribution
basecttayzeapptied for the portion of the year in which such employees are not eligible to
noaite pureiaas to the 401(k) plan. Due to the impact of COVID-19, as part of our initiative to
venswapendel sewnimaytions under the SERP for the second half of 2020. Contributions to
th@GERP Theremestiotedharged to operations during the years ended December 31, 2022,
December 26, 2020 antbuntEurtidién, Zmillion andB#nillion, respectively. The charges are
selling, general and administrative expenses line iterrudddnin our consolidated skhiagpesds

bibirecdine Derivatives and Hedging Afotiatidiional information.
Deferred Compensation Plan (“DCP”)

During 2011, we began to offer DCP to a select group of management or highly
Compansabed eambtonsebeitiasies. This plan allows for the elective deferral of base salary,
bommissidfocompensation by eligible employees. The amounts charged to operations
Bedambies yéa0@rd&ecember 25, 2021 and December 26, 2020 wété Japipion; Batidipre
$8 million, respectively. The charges are included in selling, general and adminissrative

ounxqunsEr gl hbedtetatesibiints of Pleasessdiote 11 - Derivatives and Hedging Xotivitiigidional
information.
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Note 18 - Redeemable Noncontrolling Interests

Some minority stockholders in certain of our subsidiaries have the right, at certain times,
tbeiecqireenship dufgurrst in those entities at fair value. ASC 480-10 is applicable for
nwenaontotiny eaespidrethtrgpurchase all or a portion of the outstanding interest in a

the sul vt alibgidideyesbimolder under the terms of a put option contained in contractual
agreeonents, offtée change in the redeemable noncontrolling interests for the years ended
December 23, 2022,and December 26, 2020 are presented in the following table:

December 31December 25Pecember
2021

2022 26,2020
Balance, beginning of period $ 613 $ 328 $ 287
Decrease in redeemable noncontrolling interests due to acquisitions
obncontrolling interests in subsidiaries (31) (60) (17)
Increase in redeemable noncontrolling interests due to
baglirissons 4 189 28
Net income attributable to redeemable noncontrolling 21 23 14
Pindgetrgs declared (21) (21) (13)
Effect of foreign currency translation loss attributable to
redheomizbléng interests (6) (6) (4)
Change in fair value of redeemable securities (4) 160 33
Balance, end of period $ 576 $ 613 $ 328

Note 19 - Comprehensive Income

Comprehensive income includes certain gains and losses that, under U.S. GAAP, are
exchudatbfrols avet iacordeddirectly as an adjustment to stockholders’ equity.

The following table summarizes our Accumulated other comprehensive loss, net of

applicable taxes as of:
December 31December 25Ppecember

2022 2021 26, 2020

Attributable to Redeemable noncontrolling
interBsteign currency translation adjustment $ (37) $ (31) $ (25)
Attributable to noncontrolling
interBetgign currency translation adjustment $ 1) $ -$ 3
Attributable to Henry Schein, Inc.:

Foreign currency translation adjustment $ (236) $ (155) $ (77)

Unrealized gain (loss) from foreign currency hedging activities 5 (2) (11)

Pension adjustment loss (2) (14) (20)

Accumulated other comprehensive loss $ (233)$ (171)$ (108)

Total Accumulated other comprehensive loss $ (271) $ (202) $ (133)
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The following table summarizes the components of comprehensive income, net of

applicable taxes as follows:
December 31December 25December

2022 2021 26,2020
Net income $ 566 $ 660 $ 420
Foreign currency translation gain (loss) (88) (84) 63
Tax effect - - -
Foreign currency translation gain (loss) (88) (84) 63
Unrealized gain (loss) from foreign currency hedging activities 10 12 (10)
Tax effect (3) (3) 3
Unrealized gain (loss) from foreign currency hedging activities 7 9 (7)
Pension adjustment gain 16 8 -
Tax effect 4) (2) -
Pension adjustment gain 12 6 -
Comprehensive income $ 497 $ 591 $ 476

Our financial statements are denominated in the U.S. Dollar currency. Fluctuations in the
valvensidsr@$grompared to the U.S. Dollar may have a significant impact on our
toreigrehensineyincanstatifmegain (loss) during the years ended December 31, 2022,
December 26, 2020 atag primarily due to changes in foreign currency exchange rates of
BustEatienBlicisar PBradlian Real, New Zealand Dollar and Canadian Dollar. The foreign
Hosndyringridleticagmanded December 31, 2022, December 25, 2021 and December 26,
atribwiablerhmaritet investment hedge that was entered is¢eNhisrid ADa¥vatives and Hedging
Activitiefor further information.

The following table summarizes our total comprehensive income, net of

applicable taxes as follows:
December 31,December 25,December

2022 2021 26,2020
Comprehensive income attributable
to Henry Schein, Inc. $ 476 $ 568 $ 463
Comprehensive income attributable
to noncontrolling interests 6 6 3
Comprehensive income attributable
to Redeemable noncontrolling interests 15 17 10
Comprehensive income $ 497 $ 591 % 476
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Note 20 - Discontinued

Operations
Animal Health Spin-off

On February 7, 2019 (the “Distribution Date”), we completed the separation (the

Heegan tidheyomnd) afzeqgarithal health business (the “Henry Schein Animal Health
Blaglatény) inmich (DibdatVetts First Choice, “Vets First Choice”). This was accomplished by a
sen@sgofisrafefadtiostsChoice, Covetrus, Inc. (f/k/a HS Spinco, Inc. “Covetrus”), a wholly
prertbdites RistryboftiomrPate, and HS Merger Sub, Inc., a wholly owned subsidiary of
Bobélrus caverstion with the Separation, we contributed, assigned and transferred to
assadiguliadilitigs apglicsaiital stock or other ownership interests relating to the Henry Schein
Boaimaisde8lththe Distribution Date, we received a tax-free dlji&nillion &fogn Covetrus
certain debt financing incurred by Covetrus. On the DistributiorpDafigaamdgorior to the
Eoiratriuddsstredmnaoés of Covetrus common stock to certain institutional accredited
Investors'(tii@BBmdio8dide “Share Sale”). The proceeds of the Share Sale were paid to
distributed to uCdwhegsiaadt to the Share Sale, we distributed, on a pro rata basis, all of
sheckhafr€oveties dwithiynus to our stockholders of record as of the close of business on
J#@mieny! Healgl Spimeff”). After the Share Sale and Animal Health Spin-off, Merger Sub
Margemwiateebthd merged with and into Vets First Choice, with Vets First Choice surviving
tHeole ayened subsidiary of Covetrus. Immediately following the consummation of the
brgige () )orpa foxiyndi@beer the shares of Covetrus common stock were (a) owned by our
Share Sale Investors,stéockHol dhelsidnd dertain employees of the Henry Schein Animal Health
Blusarésin(aythky fawards), and (ii) apprd®isadtte shares of Covetrus common stock were
stockholders of Vets First Choice immediatebyvpridridp the Merger, and (b) held by certain
Ehgley estbé VetmFafstertain equity awards). After the Separation and the Merger, we no
tomged bayeftaatly of Covetrus common stock and, following the Distribution Date, will not
tionswlialatesthes of Covetrus for the purpose of our financial reporting. Following the
Sepetatowandnhadgpayeient, publicly traded company on the Nasdaqg Global Select
Market.

In connection with the completion of the Animal Health Spin-off, we entered into a transition
vdriviaendgrbiamizetember 2020, with Covetrus under which we agreed to provide certain
teawsitipnfoarminestiosreps such as information technology, finance and accounting, human
chain, and real estedewrndsasilylgervices.

As a result of the Separation, the financial position and results of operations of the Henry
Bals#ipssrineaprésaghbed as discontinued operations and have been excluded from
cesititaufog alp peatiaisspredesdgchefhe accompanying notes to the consolidated financial
sexieedaintsafinet brerffect of the Separation and all prior year balances have been revised
eoodirdimygyotzerafioais only. The historical statements of Comprehensive Income (Loss) and
BhuechotdrEsrErpiitsed to reflect the Separation and instead reflect the Separation as an
Bejcsmbent2tn @E2balances at

In February 2019, we completed the Animal Health Spin-off. During the year ended

Deceraddr2ifop0Raransaction costs associated with this transaction. All transaction costs
Health Spilatffchey ehleenimaluded in results from discontinued operations.
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Summarized financial information for our discontinued
operationsis as follows:

Year Ended

December

26,2020
Selling, general and 2
peiaidtcptoss (2)
Income tax benefit (3)
Income from discontinued operations 1
Net income from discontinued operations attributable to Henry Schein, Inc. 1

The operating loss from discontinued operations for the year ended December 26, 2020
toacostiTdirdgthtirtbated ko the Animal HealtBeghiotefZ3 - Related Party Transfmtidditional

information.

The net income from discontinued operations for the year ended December 26, 2020 was
pethnation dttabisthitiky foratax indemnification and a tax refund received during 2020 by a
hotdingsigrppengf our Animal Health legal structure and other favorable tax resolutions.

Note 21 - Earnings Per Share

Basic earnings per share is computed by dividing net income attributable to Henry Schein,
bweragehruwdightddz-ommon shares outstanding for the period. Our diluted earnings per
thdasis eamngedsimshary, except that it reflects the effect of common shares issuable for
prekaptiy exeessedoRStick 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 31December 25Ppecember
2021

2022 26,2020
Basic 136,064,221 140,090,889 142,504,193
Effect of dilutive securities:
Stock options and restricted stock units 1,691,449 1,681,892 899,489
Diluted 137,755,670 141,772,781 143,403,682

The number of antidilutive securities that were excluded from the calculation of diluted
sleoesaiitalareingcenerasriollows:

Years Ended
December 31December 25Pecember

2022 2021 26,2020
Stock options 342,716 611,869 -
Restricted stock 19,466 1,048 2,398
unietal anti-dilutive securities excluded from EPS computation 362,182 612,917 2,398

114



Table of

Contents HENRY SCHEIN, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(in millions, except share and per share data)

Note 22 - Supplemental Cash Flow

Information .
Cash paid for interest and income taxes

was:
Yearsended =~
December 31, December 25, December
2022 2021 26,2020
Interest $ 47 $ 29 $ 43
Income taxes 265 242 207

For the years ended December 31, 2022, December 25, 2021 and Decembk0ri2dli Q0282
mwd liead ad X¥0)million of non-cash net unrealized gains (losses) related to foreign currency
respectively. hedging activities,

Note 23 - Related Party

Transactions
In connection with the completion of the Animal Health Spin-off during our 2019 fiscal

treansitieneseerise sragraement with Covetrus under which we agreed to provide certain
treansitidowenvirdbdozasostech as information technology, finance and accounting, human
chain, and real es¢etecusd fapitiy E=eiote.20 - Discontinued Opefetiadslitional details).

For the year ended December 26, 2020, we recorded d@ondkonaikfeds for these services.
to the transition services agreement, Covetrus purchasepluesazib products from us. During
2020ecneDelembe£26etrus under the transition services agreement wérailijporoSatestety $
Covetrus under the transition services agreement ended in December 2020.

In connection with the formation of Henry Schein One, LLC, our joint venture with Internet
fremdd, avhjialy wa2018, we enteréeninyteamyalty agreement with Internet Brands whereby
Internet Brands approximaitemilfon annwedwitirngdne use of their intellectual property.

ended December 31, 2022, Mmgtegriper Ydard021 and December 26, 2020l lwe r/gtovidézhdgnd
$31million, respectively in connection with costs related to this royalty agreement. As of
Defmroberb2b, 32020 2esmmy Schein One, LLC had a net receivable (payable) balance from
(88) midioreaB@Miliwf, respectively, comprised of amounts related to results of operations
agreement. Thamotheorerdisyof this receivable and payable are recorded within prepaid
agprrebexpensdsetined, respectively, within our consolidated balance sheets.

During our normal course of business, we have interests in entities that we account for
oreiboth ey ing thecyearsnended December 31, 2022, December 25, 2021 and December
26le300b midlierotdedl e, and8respectively, to such entities. During our fiscal years
and 2020, we purch&smdlfon, B5neitited 202 2nH0@D respectively, from such entities. At
2022 and December 25, 2021, we had in 2arpibigsridnget 3M)illion, due from our equity

$6 million and’#nillion due to our equity affiliates, respecéiffdigtes, and

Certain of our facilities related to our acquisitions are leased from employees and Rigasdtgee
Aodesbaldeades further information.
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ITEM 9. Changes in and Disagreements with Accountants on Accounting 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
pffitgpahfinancial officer, we evaluated the effectiveness of the design and operation of our
gisdeduresentwblherand of the period covered by this annual report as such term is defined in
RE03 3(F-pEqydgated under the Securities Exchange Act of 1934, as amended (the “Exchange
Bus’gvBhsdibon our management, including our principal executive officer and principal financial
officdnded that our disclosure controls and procedures were effective as of December 31, 2022, to
argferatinfarination required to be disclosed by us in reports that we file or submit under the
BgchemgeatAadtasd communicated to them as appropriate to allow timely decisions regarding
thgtiakbd uibciofommation is recorded, processed, summarized and reported within the time periods
Sp&lHfinddn and forms.

Changes in Internal Control over Financial Reporting

The combination of acquisitions, continued acquisition integrations and systems implementation
aodeitipken during the quarter ended December 31, 2022 and carried over from prior quarters
tneemogrrgiakaedio@s not represent a material change in our internal control over financial reporting

Management’s Report on Internal Control over Financial Reporting

Our management is responsible for establishing and maintaining adequateinternal control over
finghichitespoisidgfined in Exchange Act Rule 13a-15(f). Our internal control system is designed to
prosid@ble assurance to our management and Board of Directors regarding the preparation and
faiblishedrfintivnialf statements. Under the supervision and with the participation of our
préinGipehexesutiveidifigeruand principal financial officer, we conducted an evaluation of the
affectislermsy@faver financial reporting based on the framework in Internal Control-Integrated
Brahatadoak d2eiskyed by the Committee of Sponsoring Organizations, or the COSO Framework.
Buskdhtinrounder the COSO Framework, our management concluded that our internal control over
feroeitiag was effective at a reasonable assurance level as of December 31, 2022.

The effectiveness of our internal control over financial reporting as of December 31, 2022, has
buditéddap 82 BA, LLP, an independent registered public accounting firm, and their attestation
heireituded

Limitations of the Effectiveness of Internal Control

A control system, no matter how well conceived and operated, can provide only reasonable, not
tsbtheobitiitdaseof the internal control system are met. Because of the inherent limitations of

aystémbema evahtieglon of controls can provide absolute assurance that all control issues, if any,
hétrerbe e cgtacyed.
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Report Of Independent Registered Public Accounting

Eiffeholders 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
33,02t drabed on criteria established in Internal Control - Integrated Framework (2013) (the
6aospiadterthe) dampany maintained, in all material respects, effective internal control over

fih BreciemieeoBing @22, based on the COSO criteria.

We have also audited, in accordance with the standards of the Public Company Accounting
Qdtsig it Bes)d(“PCAOB”), the consolidated balance sheets of the Company as of December
Becaoberang, 2021, the related consolidated statements of income, comprehensive income,
stutkhshd@ievedaitgach of the three years in the period ended December 31, 2022, and the
refatdddadecsFabdusuy 21, 2023 expressed as an unqualified opinion thereon.

Basis for

%T&Mpany's management is responsible for maintaining effective internal control over
foraitsiassepantemg afithe effectiveness of internal control over financial reporting, included in the
dteomPdnliagagement’s Report on Internal Control over Financial Reporting”. Our responsibility is
tpimi@ness time Company’s internal control over financial reporting based on our audit. We are a
puplicegidenadingth the PCAOB and are required to be independent with respect to the Company
imithctbEdaftederal securities laws and the applicable rules and regulations of the Securities
gncnibigsiangand the PCAOB.

We conducted our audit of internal control over financial reporting in accordance with the
Ftarsdastiznofatids PENDR: that we plan and perform the audit to obtain reasonable assurance about
inbethelr effécoivever financial reporting was maintained in all material respects. Our audit included
wistaratagding of internal control over financial reporting, assessing the risk that a material
tessingesn @ aysduakiag the design and operating effectiveness of internal control based on

alse éseldidiztt p@dioemudiig such other procedures as we considered necessary in the circumstances.
W batidverovédes 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
regsoding ¢hessaliabdéty of financial reporting and the preparation of financial statements for
agtendanparpidegémerally accepted accounting principles. A company’s internal control over
fircdndées thpsetipalicies and procedures that (1) pertain to the maintenance of records that, in
ecasoatdlieathetddirly reflect the transactions and dispositions of the assets of the company; (2)
pssuidecedbatdtdasactions are recorded as necessary to permit preparation of financial
vtisbeaeaeially aaaaptattaccounting principles, and that receipts and expenditures of the company
andydeiagaoathnce with authorizations of management and directors of the company; and (3)
pssuideaeasegrmtding prevention or timely detection of unauthorized acquisition, use, or
disppsinipis afsehethat could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not
prisstatieverdstdso, projections of any evaluation of effectiveness to future periods are subject
tontrelsiskapdtecome inadequate because of changes in conditions, or that the degree of
poligidiancepmithdies may deteriorate.

/s/ BDO USA, LLP
New York, NY
February 21, 2023
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ITEM 9B. Other

Information
Not applicable.

ITEM 9C. Disclosure Regarding Foreign Jurisdictions that Prevent

Inspections
Not applicable.

PART Il

ITEM 10. Directors, Executive Officers and Corporate

Governance

Information required by this item regarding our directors and executive officers and our corporate
bevapsancergorated by reference to the Section entitled “Election of Directors,” with respect to
tistquersgaaphtioé the Section entitled “Corporate Governance - Board of Directors Meetings and
Bodib{iagenittee,” with respect to corporate governance, in each case in our definitive 2023 Proxy
fitedepuesiiantde Regulation 14A and to the Section entitled “Information about our Executive
Ofifampsrin Wit respect to executive officers.

There have been no changes to the procedures by which stockholders may recommend nominees
BiregtBoeamidaf our last disclosure of such procedures, which appeared in our definitive 2022 Proxy
ptaseraehtofiReyulation 14A on April 6, 2022.

Information required by this item concerning compliance with Section 16(a) of the Securities
EQ3daisdeeratoifncorporated by reference to the Section entitled “Delinquent Section 16(a)
Hefioitis’eiaQA7 Proxy Statement to be filed pursuant to Regulation 14A, to the extent responsive
stlosgre is

We have adopted a Code of Ethics that applies to our Chief Executive Officer, Chief Financial
OffioantCigadfficer and Controller. We make available free of charge through our Internet website,
www.henryschein.com, under the “About Henry Schein--Corporate Governance Highlights” caption,
bBthicCod@efintend to disclose on our Web site any amendment to, or waiver of, a provision of the
Codeof Ethics.

ITEM 11. Executive Compensation

The information required by this item is hereby incorporated by reference to the Sections entitled
Disrupsinpadioth Analysis,” “Compensation Committee Report” (which information shall be deemed
foimishadahReport on Form 10-K), “Executive and Director Compensation” and “Compensation
Mdartattkee@nd Insider Participation” in our definitive 2023 Proxy Statement to be filed pursuant to
Regulation 14A.
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ITEM 12. Security Ownership of Certain Beneficial Owners and Managementand

Neithesg Stockholder

We maintain several stock incentive plans for the benefit of certain officers, directors and
plaptolyaes.bakrcpeoved by our stockholders. Descriptions of these plans appear in the notes to
Gorner stdteatents. The following table summarizes information relating to these plans as of
December31, 2022:
Number of Common
Shares to be Issued UpWeighted- Averagdlumber of Common
Exercise of OutstandingExercise Price of Shares Available for

Plan Category Options and Rights Outstanding OptionsFuture Issuances

Plans Approved by Stockholders - $ - 8,227,096
Plans Not Approved by Stockholders - - -

Total - $ - 8,227,096

The other information required by this item is hereby incorporated by reference to the Section
ontiterdhipeafuCieytain Beneficial Owners and Management” in our definitive 2023 Proxy Statement
iEsisingdo 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

Redatwinships and Related Transactions” and “Corporate Governance - Board of Directors Meetings
éndmittees - Independent Directors” in our definitive 2023 Proxy Statement to be filed pursuant
fidtRegulation

ITEM 14. Principal Accounting Fees and Services

The information required by this item is hereby incorporated by reference to the Section entitled
RegispatedePtblic Accounting Firm Fees and Pre-Approval Policies and Procedures” in our definitive
sop@Prendyto be filed pursuant to Regulation 14A.

PART IV

ITEM 15. Exhibits, Financial Statement Schedules
(a) List of Documents Filed as a Part of This
Report:

1. Financial Statements:
Our Consolidated Financial Statements filed as a part of this report are listed on the index
Bage 60.

2. Index to Exhibits:
See exhibits listed under Item 15(b) below.
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(b) Exhibits

2.1

Contribution and Distribution Agreement, dated as of April 20, 2018, by

antbng us, HS Spinco, Inc., Direct Vet Marketing, Inc. and

Bearebetidetive Services LLC. (Incorporated by reference to Exhibit 2.1 to

Gurrent Report on Form 8-K filed on April 23, 2018 (film no.

18767875).)*

Agreement and Plan of Merger, dated as of April 20, 2018, by and among us,
Bginco, Inc, HS Merger Sub, Inc., Direct Vet Marketing, Inc. and

Bearebetdative Services LLC. (Incorporated by reference to Exhibit 2.2 to

Burrent 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 Shareholder 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

Biptréntnot dated as of November 30, 2018, by and among us, HS Spinco,
Dicect Vet Marketing, Inc. and Shareholder Representative Services LLC.
(Incorporated by reference to Exhibit 2.4 to our Annual Report on Form 10-K
foe fiscal year ended December 29, 2018 filed on February 20,

2019.)

Letter Agreement and Amendment No. 3 to Contribution and

Pigtedyoaohand Amendment No. 2 to Agreement and Plan of Merger, dated as
Bfecember 25, 2018, by and among us, HS Spinco, Inc., HS Merger Sub,

Direct Vet Marketing, Inc. and Shareholder Representative

Be@vitieorporated by reference to Exhibit 2.5 to our Annual Report on Form 10-
for the fiscal year ended December 29, 2018 filed on February 20,

2019.)

Letter Agreement and Amendment No. 4 to Contribution and

Digtetyotoh dated as of January 15, 2019, by and among us, HS Spinco, Inc.,
Batebtarketing, Inc. and Shareholder Representative Services LLC.
Hyncefpozatedto Exhibit 2.6 to our Annual Report on Form 10-K for the fiscal
goaded 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

fiketline 1, 2018.)

Third Amended and Restated By-Laws of the Company, effective May 13,
pogdrporated by reference to Exhibit 3.1 to our Current Report on Form 8-K
Giletay 17,

2021))

Third Amended and Restated Multicurrency Master Note Purchase
dated@snf, October 20, 2021, by and among us. Metropolitan Life
Coonpane, MetLife Investment Management, LLC and each Metlife
affiichtbecomes party thereto. (Incorporated by reference to Exhibit 4.4 to
Gurrent Report on Form 8-K filed on October 21,

2021.) 120
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4.2 Third Amended and Restated Master Note Facility, dated as of October 20,
BO2ANhd among us, NYL Investors LLC and each New York Life affiliate
joilnes party thereto. (Incorporated by reference to Exhibit 4.3 to our
Rapmmiton Form 8-K filed on October 21,
2021))
4.3 Third Amended and Restated Multicurrency Private Shelf Agreement, dated as
Ofctober 20, 2021, by and among us, PGIM, Inc. and each Prudential affiliate
joines party thereto. (Incorporated by reference to Exhibit 4.2 to our
Rapmmiton Form 8-K filed on October 21,
2021.)

4.4 Multicurrency Private Shelf Agreement, dated as of October 20, 2021, by
ng us, AlG Asset Management (U.S.), LLC and each AIG affiliate which

becomes party thereto. (Incorporated by reference to Exhibit 4.1 to our
Rapmmiton Form 8-K filed on October 21,
2021.)

4.5 Description of Securities. (Incorporated by reference to Exhibit 4.5 to our
Rapaki on Form 10-K for the fiscal year ended December 25, 2021 filed
Babruary 15,

2022.)

10.1 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

Begomtm 8-K filed on May 16,

2013.)*k*
10.2 Form of 2019 Restricted Stock Unit Agreement for performance-based
séstikiatad awards pursuant to the Henry Schein, Inc. 2013 Stock Incentive Plan (as
amended and restated effective as of May 14, 2013). (Incorporated by reference
Exhibit 10.2 to our Quarterly Report on Form 10-Q for the fiscal quarter
Baated 30, 2019 filed on May 7,
2019.)%*
Form of 2019 Restricted Stock Unit Agreement for time-based restricted stock
awigrds pursuant to the Henry Schein, Inc. 2013 Stock Incentive Plan (as amended

and restated effective as of May 14, 2013). (Incorporated by reference to
EQHii® our Quarterly Report on Form 10-Q for the fiscal quarter ended March
9 filed on May 7, 2019.)**

10.4 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

Begortm 8-K filed on May 26,
2020.)%*
10.5 Form of 2021 Stock Option Agreement pursuant to the Henry Schein, Inc. 2020

Stock Incentive Plan (as amended and restated effective as of May 21,

R6RO6iporated by reference to Exhibit 10.1 to our Current Report on Form 8-K filed
on March 8, 2021 .)**

=
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w
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10.6 Form of 2021 Special Pandemic Recognition Award Restricted Stock Unit
Agreement for time-based restricted stock unit awards pursuant to the
Bemein, Inc. 2020 Stock Incentive Plan (as amended and restated effective as of
May 21, 2020). (Incorporated by reference to Exhibit 10.2 to our Quarterl

Befotm 10-Q for the fiscal quarter ended March 27, 2021 filed on May
2021 .)%*

=
o
~

Form of 2022 Restricted Stock Unit Agreement for time-based restricted stock
awidrds pursuant to the Henry Schein, Inc. 2020 Stock Incentive Plan (as amended
and restated effective as of May 21, 2020). (Incorporated by reference to

EQHii® our Quarterly Report on Form 10-Q for the fiscal quarter ended March
2622 filed on May 3, 2022.)**

=
o
o¢}

Form of 2022 Restricted Stock Unit Agreement for performance-based
séstikiatad awards pursuant to the Henry Schein, Inc. 2020 Stock Incentive Plan (as

amended and restated effective as of May 21, 2020). (Incorporated by reference
Exhibit 10.2 to our Quarterly Report on Form 10-Q for the fiscal quarter
Madgel 26, 2022 filed on May 3,
2022.)%*

10.9 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.)%*

10.10 Form of 2018 Restricted Stock Unit Agreement for time-based restricted stock
awigrds pursuant to the Henry Schein, Inc. 2015 Non-Employee Director Stock
Incentive Plan (as amended and restated effective as of June 22,

0&b6iporated by reference to Exhibit 10.6 to our Quarterly Report on Form 10-
for the fiscal quarter ended March 31, 2018 filed on May 8,
2018.)%*
10.11 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,

ABon November 5, 2013.)**

10.12 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.)%*

10.13 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.)**

10.14 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-
for the fiscal quarter ended September 26, 2020 filed on November 2,
2020.)%*
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10.15

Henry Schein, Inc. 2004 Employee Stock Purchase Plan, effective as of May
2604. (Incorporated by reference to Exhibit D to our definitive 2004 Proxy
Statement on Schedule 14A, filed on April 27,
2004.)*x*
Henry Schein, Inc. Non-Employee Director Deferred Compensation Plan,

ted effective as of January 1, 2005. (Incorporated by reference to Exhibit
10.11 to our Annual Report on Form 10-K for the fiscal year ended December

2108 filed on February 24,

2009.)**

Henry Schein, Inc. Deferred Compensation Plan. (Incorporated by reference
Exhibit 10.23 to our Annual Report on Form 10-K for the fiscal year

Brededhber 25, 2010 filed on February 22,

2017.)%*

Amendment to the Henry Schein, Inc. Deferred Compensation Plan.
bncefpozatedto Exhibit 10.26 to our Annual Report on Form 10-K for the
fisaglended December 31, 2011 filed on February 15,

2012.)k*

Amendment Number Two to the Henry Schein, Inc. Deferred
Blampénsatiporated 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
Praeprporated 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.)*x*

Amendment Number Four to the Henry Schein, Inc. Deferred Compensation

Hiagprporated 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. )%k

Amendment Number Five to the Henry Schein, Inc. Deferred Compensation

Blacorporated 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
rporated by reference to Exhibit 10.4 to our Quarterly Report on Form 10-

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 quarter ended March 29, 2014

fitedflay 6, 2014.)**

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
Burrent Report on Form 8-K filed on August 9, 2019.)**
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10.26 Amended and Restated Employment Agreement dated as of November 28,
RY2nd between Henry Schein, Inc. and Stanley M. Bergman. (Incorporated by
reference to Exhibit 10.1 to our Current Report on Form 8-K filed on November
29, 2022 )**

=
o
N
~

. Letter Agreement dated November 11, 2021 between Henry Schein, Inc. and
Boaghett. **+

10.28 Agreement dated November 11, 2021 between Henry Schein, Inc. and
Boawhett. **+

10.29 Special Incentive Plan dated May 24, 2021 between Henry Schein, Inc. and
Boaohett. **#+

10.30 Form of Amended and Restated Change in Control Agreement dated December
2008 between us and certain executive officers who are a party thereto
Beesknvski, Michael S. Ettinger, Mark Mlotek and Steven Paladino,
thsparpnvated by reference to Exhibit 10.15 to our Annual Report on Form 10-K for
the fiscal year ended December 27, 2008 filed on February 24,

2009.)**
10.31 Form of Amendment to Amended and Restated Change in Control

Affestivedinuary 1, 2012 between us and certain executive officers who are a
Haeteto (James Breslawski, Michael S. Ettinger, Mark Mlotek and Steven

gtovely). (Incorporated by reference to Exhibit 10.1 to our Current Report on
Form 8-K filed on January 20,
2012 )%k

10.32 Form of Change in Control Agreement between us and certain executive
offficeare 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,
ARbon May 7, 20%9.)

10.33 Henry Schein, Inc. Executive Change in Control Plan, effective as of May 2, 2022
between us and certain executive officers who are a party thereto (Ronald N.
BoadhConnett, David Brous, and Lorelei McGlynn). (Incorporated by reference
Exhibit 10.3 to our Quarterly Report on Form 10-Q for the fiscal quarter
Madgel 26, 2022 filed on May 3,

2022.)k*

10.34 Form of Indemnification Agreement between us and certain directors and
efferisweno are a party thereto (Mohamed Ali, Deborah Derby, Joseph L.
KertifgKuehn, Philip A. Laskawy, Anne H. Margulies, Steven Paladino, Carol
Raphael, Scott P. Serota, Bradley T. Sheares, Ph.D., Reed V. Tuckson, M.D.
FACP, Stanley M. Bergman, James P. Breslawski, David Brous, Brad Connett,
Michael S. Ettinger, Lorelei McGlynn, Mark E. Mlotek, Walter Siegel and
RoBalath, respectively). (Incorporated by reference to Exhibit 10.1 to our Quarterl
Report on Form 10-0 for the fiscal quarter ended September 26, 2015 filed
Blovember 4, 2015.)**
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10.35 Amended and Restated Revolving Credit Agreement, dated as of August 20,
20%ng us, the several lenders parties thereto, and JPMorgan Chase Bank, N.A., as
administrative agent. (Incorporated by reference to Exhibit 10.1 to our Current
Report on Form 8-K filed on August 23,
2021.)

. Receivables Purchase Agreement, dated as of April 17, 2013, by and among us,

aervicer, HSFR, Inc., as seller, The Bank of Tokyo-Mitsubishi UF], Ltd., as
agdrihe 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

2013.)

=
o
oY
[&)]

10.37 Amendment No. 1 dated as of September 22, 2014 to the Receivables
Rareleasent, dated as of April 17, 2013, by and among us, as servicer, HSFR,
bscseller, The Bank of Tokyo-Mitsubishi UF], LTD., New York Branch, as agent
and the various purchaser groups from time to time party thereto. (Incorporated by
reference to Exhibit 10.2 to our Current Report on Form 8-K filed on
S6phhHar

10.38 Amendment No. 2 dated as of April 17, 2015 to Receivables Purchase
Aatedrasof, April 17, 2013, by and among us, as performance guarantor,
H@FRas seller, The Bank of Tokyo-Mitsubishi UF], Ltd., New York Branch,
agent and the various purchaser groups party thereto. (Incorporated by reference
Exhibit 10.1 to our Quarterly Report on Form 10-Q for the fiscal quarter
humed5, 2016 filed on August 4,
2016.)

10.39 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,
HSERas seller, The Bank of Tokyo-Mitsubishi UFJ, Ltd., New York Branch,
agent and the various purchaser groups party thereto. (Incorporated by reference
Exhibit 10.2 to our Quarterly Report on Form 10-0 for the fiscal quarter
hied5, 2016 filed on August 4,
2016.)

10.40 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,
H@FRas seller, The Bank of Tokyo-Mitsubishi UF], Ltd., New York Branch,
agent and the various purchaser groups party thereto. (Incorporated by reference
Exhibit 10.1 to our Quarterly Report on Form 10-Q for the fiscal quarter
Sageeinber 30, 2017 filed on November 6,
2017.)

10.41 Amendment No. 5 dated as of May 13, 2019 to Receivables Purchase
Aaredrmenf, April 17, 2013, by and among us, as performance guarantor,
HSERas seller, The Bank of Tokyo-Mitsubishi UFJ, Ltd., New York Branch,

ent and the various purchaser groups party thereto. (Incorporated by reference

Exhibit 10.1 to our Quarterly Report on Form 10-Q for the fiscal quarter
hied9, 2019 filed on August 6,
2019.)
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10.42 Limited Waiver dated as of May 22, 2020 to Receivables Purchase
daredmenf April 17, 2013, by and among us, as servicer, HSFR, Inc., as
bstlder, 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.)

10.43 Amendment No. 6 dated as of June 22, 2020 to the Receivables
Rareleasent, dated as of April 17, 2013, by and among us, as servicer, HSFR,
bscseller, lender, 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 June 25,
2020.)

10.44 Amendment No. 7 dated as of October 20, 2021 to Receivables
Rarelessent, dated as of April 17, 2013, by and among us, as servicer, HSFR,
bwxcseller, lender, 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 October 21
2021.)

10.45 Amendment No. 8 dated as of December 15, 2022 to Receivables
Rareleasent, dated as of April 17, 2013, by and among us, as servicer, HSFR,

bscseller, lender, as agent and the various purchaser groups from time to time party
thereto.*+

10.46 Omnibus Amendment No. 1, dated July 22, 2013, to Receivables
Rarelessent dated as of April 17, 2013, by and among us, as servicer, HSFR, Inc.,
asller, The Bank of Tokyo-Mitsubishi UF], Ltd., as agent, and the
paricheser groups from time to time party thereto and Receivables Sales
daredmenf April 17, 2013, by and among us, certain of our wholly-
swbeediaries 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,
fiti3on August 6, 2013.)

10.47 Omnibus Amendment No. 2, dated April 21, 2014, to Receivables

Rareleasent dated as of April 17, 2013, as amended, by and among us, as
biShiRcdnc., as seller, The Bank of Tokyo-Mitsubishi UF], Ltd., as agent, and
#agious 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
oMipld-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
2914 filed on May 6, 2014.)

10.48 Receivables Sale Agreement, dated as of April 17, 2013, by and among us,
oéaimwholly-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
2013.)

21.1 List of our Subsidiaries.+

23.1 Consent of BDO USA, LLP.+

126


http://www.sec.gov/Archives/edgar/data/1000228/000100022820000055/d26627dex107.htm
http://www.sec.gov/Archives/edgar/data/1000228/000100022820000055/d26627dex107.htm
http://www.sec.gov/Archives/edgar/data/1000228/000100022820000055/d26627dex107.htm
http://www.sec.gov/Archives/edgar/data/1000228/000100022820000055/d26627dex107.htm
http://www.sec.gov/Archives/edgar/data/1000228/000100022820000055/d26627dex107.htm
http://www.sec.gov/Archives/edgar/data/1000228/000100022820000055/d26627dex107.htm
http://www.sec.gov/Archives/edgar/data/1000228/000119312520178254/d948426dex101.htm
http://www.sec.gov/Archives/edgar/data/1000228/000119312520178254/d948426dex101.htm
http://www.sec.gov/Archives/edgar/data/1000228/000119312520178254/d948426dex101.htm
http://www.sec.gov/Archives/edgar/data/1000228/000119312520178254/d948426dex101.htm
http://www.sec.gov/Archives/edgar/data/1000228/000119312520178254/d948426dex101.htm
http://www.sec.gov/Archives/edgar/data/1000228/000119312520178254/d948426dex101.htm
http://www.sec.gov/Archives/edgar/data/1000228/000119312521303524/d245093dex101.htm
http://www.sec.gov/Archives/edgar/data/1000228/000119312521303524/d245093dex101.htm
http://www.sec.gov/Archives/edgar/data/1000228/000119312521303524/d245093dex101.htm
http://www.sec.gov/Archives/edgar/data/1000228/000119312521303524/d245093dex101.htm
http://www.sec.gov/Archives/edgar/data/1000228/000119312521303524/d245093dex101.htm
http://www.sec.gov/Archives/edgar/data/1000228/000119312521303524/d245093dex101.htm
https://www.sec.gov/Archives/edgar/data/1000228/000100022823000011/exhibit1045.htm
https://www.sec.gov/Archives/edgar/data/1000228/000100022823000011/exhibit1045.htm
https://www.sec.gov/Archives/edgar/data/1000228/000100022823000011/exhibit1045.htm
https://www.sec.gov/Archives/edgar/data/1000228/000100022823000011/exhibit1045.htm
https://www.sec.gov/Archives/edgar/data/1000228/000100022823000011/exhibit1045.htm
http://www.sec.gov/Archives/edgar/data/1000228/000100022813000030/exhibit10_52q13.htm
http://www.sec.gov/Archives/edgar/data/1000228/000100022813000030/exhibit10_52q13.htm
http://www.sec.gov/Archives/edgar/data/1000228/000100022813000030/exhibit10_52q13.htm
http://www.sec.gov/Archives/edgar/data/1000228/000100022813000030/exhibit10_52q13.htm
http://www.sec.gov/Archives/edgar/data/1000228/000100022813000030/exhibit10_52q13.htm
http://www.sec.gov/Archives/edgar/data/1000228/000100022813000030/exhibit10_52q13.htm
http://www.sec.gov/Archives/edgar/data/1000228/000100022813000030/exhibit10_52q13.htm
http://www.sec.gov/Archives/edgar/data/1000228/000100022813000030/exhibit10_52q13.htm
http://www.sec.gov/Archives/edgar/data/1000228/000100022813000030/exhibit10_52q13.htm
http://www.sec.gov/Archives/edgar/data/1000228/000100022814000017/exhibit108_1q14.htm
http://www.sec.gov/Archives/edgar/data/1000228/000100022814000017/exhibit108_1q14.htm
http://www.sec.gov/Archives/edgar/data/1000228/000100022814000017/exhibit108_1q14.htm
http://www.sec.gov/Archives/edgar/data/1000228/000100022814000017/exhibit108_1q14.htm
http://www.sec.gov/Archives/edgar/data/1000228/000100022814000017/exhibit108_1q14.htm
http://www.sec.gov/Archives/edgar/data/1000228/000100022814000017/exhibit108_1q14.htm
http://www.sec.gov/Archives/edgar/data/1000228/000100022814000017/exhibit108_1q14.htm
http://www.sec.gov/Archives/edgar/data/1000228/000100022814000017/exhibit108_1q14.htm
http://www.sec.gov/Archives/edgar/data/1000228/000100022814000017/exhibit108_1q14.htm
http://www.sec.gov/Archives/edgar/data/1000228/000119312513161803/d523250dex102.htm
http://www.sec.gov/Archives/edgar/data/1000228/000119312513161803/d523250dex102.htm
http://www.sec.gov/Archives/edgar/data/1000228/000119312513161803/d523250dex102.htm
http://www.sec.gov/Archives/edgar/data/1000228/000119312513161803/d523250dex102.htm
http://www.sec.gov/Archives/edgar/data/1000228/000119312513161803/d523250dex102.htm
https://www.sec.gov/Archives/edgar/data/1000228/000100022823000011/exhibit211.htm
https://www.sec.gov/Archives/edgar/data/1000228/000100022823000011/exhibit211.htm
https://www.sec.gov/Archives/edgar/data/1000228/000100022823000011/exhibit231.htm
https://www.sec.gov/Archives/edgar/data/1000228/000100022823000011/exhibit231.htm

Table of

Contents

31.1 Certification of our Chief Executive Officer pursuant to Section 302 of
Hagbanes-Oxley Act of 2002.+

31.2 Certification of our Chief Financial Officer pursuant to Section 302 of
Bexbanes-Oxley Act of 2002.+

32.1 Certification of our Chief Executive Officer and Chief Financial Officer pursuant

to Section 906 of the Sarbanes-Oxley Act of
2002.+

101.INS 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.+

101.SCH Inline XBRL Taxonomy Extension Schema Document+

101.CAL Inline XBRL Taxonomy Extension Calculation Linkbase Document+

101.DEF Inline XBRL Taxonomy Extension Definition Linkbase

101.LAB DPoieenX@RHTaxonomy Extension Label Linkbase Document+

101.PRE Inline XBRL Taxonomy Extension Presentation Linkbase Document+

104 The cover page of Henry Schein, Inc.’s Annual Report on Form 10-
for the year ended December 31, 2022, formatted in Inline
KB&uded within Exhibit 101 attachments).+

+ Filed or furnished herewith.

* Schedules and exhibits have been omitted pursuant to Item 601(b)(2) of Regulation S-K.
heecbygrageans to furnish supplementally a copy of any of the omitted schedules and exhibits
bpdhedhbeSecurities and Exchange

Commission.

** |Indicates management contract or compensatory plan or

agreement.

# Certain identified information has been excluded from the exhibit because it is both not
theteyrj tmak ithe registrant treats as private or

confidential.

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
Rayssatdhisheapdatyto be signed on its behalf by the undersigned, thereunto duly authorized.

Henry Schein, Inc.

By: /s/ STANLEY M. BERGMAN

Stanley M. Bergman

Chairman and Chief Executive Officer

February 21, 2023
Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed
fadlowibg plegsons on behalf of the Registrant and in the capacities and on the dates indicated.

Signature Capacity Date
/s/ STANLEY M. BERGMAN Chairman, Chief Executive February 21, 2023
Stanley M. Bergman gifticerrector (principal executive
/s/ RONALD N. SOUTH 8Hifi8FVice President, Chief Financial February 21, 2023
Ronald N. South Offiersipal financial and accounting
/s/ JAMES P. QWQ%Pmirman, President and February 21, 2023
BRESE RNSHEs|awski Director
/s/ MARK E. MLOTEK Director February 21, 2023
Mark E. Mlotek
[s/ MOHAMAD ALl Director February 21, 2023
Mohamad Ali
/s/ DEBORAH DERBY Director February 21, 2023
Deborah Derby
/s/ JOSEPH L. HERRING Director February 21, 2023
Joseph L. Herring
/s/ KURT P. KUEHN Director February 21, 2023
Kurt P. Kuehn
/s/ PHILIP A. LASKAWY Director February 21, 2023
Philip A. Laskawy
/s/ ANNE H. MARGULIES Director February 21, 2023
Anne H. Margulies
/s/ STEVEN PALADINO Director February 21, 2023
Steven
Faledirg Director February 21, 2023
BaRHARGlphael
/s/ SCOTT Director February 21, 2023
SE®OBarota
/s/ BRADLEY T. SHEARES, PH. D.  Director February 21, 2023
Bradley T. Sheares, Ph. D.
/s/ REED V. TUCKSON, M.D., Director February 21, 2023

RA&E8 V. Tuckson, M.D., FACP
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