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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K
CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934
Date of report (Date of earliest event reported)
June 1, 2017

PATTERSON COMPANIES, INC.
(Exact Name of Registrant as Specified in Its Charter)

Minnesota

0-20572
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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions ( see General Instruction A.2. below):
☐

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

☐

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

☐

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

☐

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (17 CFR §230.405) or Rule
12b-2 of the Securities Exchange Act of 1934 (17 CFR §240.12b-2).
Emerging growth company ☐
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or
revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐

Item 5.02

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

(b), (c) and (e) On June 1, 2017, Patterson Companies, Inc. (the “Company”) announced that Scott P. Anderson has stepped down as the Company’s President,
Chief Executive Officer and Chairman of the Board, effective immediately, and that James W. Wiltz, a current director and the Company’s former Chief Executive
Officer, has been appointed by the Company’s Board of Directors (the “Board”) to serve as the Company’s Interim President and Chief Executive Officer while the
Company conducts a search for a successor. The Board has formed a search committee to implement an immediate search.
Mr. Anderson will continue to serve as a director of the Company until the 2017 Annual Meeting of Shareholders, but he will not stand for re-election.
Mr. Wiltz, age 72, served as our President and Chief Executive Officer from May 2005 until April 2010. Mr. Wiltz served as our President and Chief Operating
Officer from April 2003 through May 2005. He began working with us in September 1969. From 1996 to 2003, Mr. Wiltz served as President of our subsidiary,
Patterson Dental Supply, Inc. Since January 2010, Mr. Wiltz has served as a director of HealthEast Care System, a non-profit healthcare provider, and on its
finance committee. He has been one of our directors since March 2001. Mr. Wiltz will continue as a member of the Board during the term of his service as Interim
President and Chief Executive Officer. There are no familial relationships between Mr. Wiltz and any other director or executive officer of the Company. There are
no transactions in which Mr. Wiltz has an interest requiring disclosure under Item 404(a) of Regulation S-K.
In connection with the transition, Mr. Anderson and the Company entered into a Transition Agreement, dated June 1, 2017, which is filed as Exhibit 10 to this
Current Report on Form 8-K and is incorporated by reference herein. Under the terms of the agreement, Mr. Anderson will serve in a non-officer Special Advisor
capacity through July 1, 2019 during which period he has agreed to be available to the Company to advise on certain matters at its sole request. Upon July 1, 2019,
Mr. Anderson will retire from the Company (the “Retirement Date”). The period between June 1, 2017 and the Retirement Date or Mr. Anderson’s earlier
termination date is the “Transition Period.” Mr. Anderson will remain subject to termination for cause during the Transition Period. Mr. Anderson has also agreed
to certain non-compete and non-solicit provisions described below.
During the Transition Period, conditioned upon Mr. Anderson’s continued employment during that time, he will (a) continue to be paid his current annualized
salary of $820,000, (b) not be eligible for any bonuses or further equity awards, (c) continue to vest in his existing equity awards, and (d) remain eligible to
participate in the Company’s Capital Accumulation Plan and the Company’s other employee benefit plans, subject to plan terms. Upon signing a separation and
release agreement at the end of the Transition Period, unless he has been terminated for cause, Mr. Anderson will receive a severance payment of $1,100,000 (the
“Severance Payment”), which amount will be paid in installments over the course of the non-competition provision described below. If Mr. Anderson breaches any
provision of the Transition Agreement or his employment is terminated by the Company prior to the Retirement Date with cause, payment obligations to
Mr. Anderson cease and he would be obligated to repay to the Company all moneys paid to him to which he would not otherwise be entitled absent the Transition
Agreement. Among the commitments entered into in the Transition Agreement, Mr. Anderson has agreed to post-employment non-compete and non-solicitation
provisions through June 30, 2020, as well as a non-disclosure provision. If Mr. Anderson is terminated for cause prior to the Retirement Date, he has acknowledged
and agreed that, despite being ineligible to receive the Severance Payment, he will nevertheless remain bound by these and his other commitments contained in the
Transition Agreement.
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As a consequence of assuming the role of Interim Chief Executive Officer, Mr. Wiltz will receive a monthly base salary of $80,000. He will be eligible to
participate in the Company’s employee benefit plans, subject to plan terms. He will also be eligible for a discretionary bonus in cash or equity at the end of his
interim service.
Item 7.01

Regulation FD Disclosure.

A copy of the press release issued by the Company on June 1, 2017 announcing the leadership changes described herein is furnished as Exhibit 99 to this Current
Report on Form 8-K and is incorporated by reference herein. The information in Exhibit 99 shall not be deemed “filed” for purposes of Section 18 of the Exchange
Act and shall not be deemed incorporated by reference into any filing under the Securities Act.
Item 8.01

Other Events

John D. Buck, currently the Company’s Lead Director, will assume the role of non-executive Chairman, effective June 1, 2017. For his service as non-executive
Chairman, Mr. Buck will receive a $100,000 annual cash retainer.
Item

9.01 Financial Statements and Exhibits.

(d) Exhibits
10

Transition Agreement by and between Patterson Companies, Inc. and Scott P.
Anderson, dated June 1, 2017.

99

Press Release of Patterson Companies, Inc., dated June 1, 2017.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
PATTERSON COMPANIES, INC.
Date: June 1, 2017

By: /s/ Les B. Korsh
Les B. Korsh
Vice President, General Counsel and Secretary
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EXHIBIT INDEX
Exhibit
Number

Description

10

Transition Agreement by and between Patterson Companies, Inc. and Scott P. Anderson, dated June 1, 2017.

99

Press Release of Patterson Companies, Inc., dated June 1, 2017.

Exhibit 10
Transition Agreement
This Transition Agreement (“Agreement”) is between Patterson Companies, Inc., on behalf of itself, its affiliated and related entities, and any of their
respective direct or indirect subsidiaries (collectively referred to herein as the “Company” or “Patterson”), and Scott P. Anderson (referred to herein as
“Executive”) (Patterson and Executive are collectively referred to herein as “Parties”). This Agreement is effective fifteen (15) days from the date on which it is
signed by all Parties hereto (“Effective Date”).
WHEREAS, Executive has been employed as Patterson’s President and Chief Executive Officer;
WHEREAS, Executive also serves as a member of Patterson’s Board of Directors (“Board”) and as Patterson’s Chairman of the Board (“Chair”);
WHEREAS, Executive desires to (1) cease serving as Patterson’s President, Chief Executive Officer and Chair effective June 1, 2017, (2) refrain from
standing for reelection to the Board at the Company’s 2017 Annual Meeting of Shareholders (the “Annual Meeting”), and (3) retire from his employment with
Patterson effective July 1, 2019;
WHEREAS, the Parties agree that in the interim prior to Executive’s retirement Executive will remained employed at Patterson in a transitional role; and
WHEREAS, the Parties desire to set forth the terms under which Executive will be employed prior to his retirement;
NOW, THEREFORE, in consideration of the mutual covenants and promises herein contained and other good and valuable consideration, receipt of which is
hereby acknowledged, it is hereby agreed by and between the Parties as follows:
I.

EMPLOYMENT TRANSITION AND RETIREMENT
A.

Transition Date . Executive hereby resigns and transitions from his current position as President and Chief Executive Officer to Special Advisor
effective June 1, 2017 (the “Transition Date”). As of the Transition Date, Executive also hereby resigns as Chair, and from any and all officer and
director positions he then holds with the Company. In his role as Special Advisor, Executive will perform special project consulting on an as-needed
basis. Executive will continue to serve as a member of the Board until the Annual Meeting, but he will not stand for re-election.

B.

Retirement Date . Executive will voluntarily resign as Special Advisor from Patterson effective July 1, 2019 (the “Retirement Date”). The period
between the Transition Date and the Retirement Date or earlier termination date shall be referred to as the “Transition Period.” Executive remains
subject to termination for Cause (as defined herein) prior to the Retirement Date.

II.

TRANSITION PERIOD
The following terms shall apply during the Transition Period, conditioned upon Executive’s continued employment during that time:
A.

Salary . Executive shall be paid an annualized salary in the amount of $820,000. Executive shall receive no salary after the Transition Period.

B.

Bonus . Executive shall not be entitled to receive any incentive bonus payments under the Company’s Management Incentive Compensation Plan or
any other plan of the Company.

C.

Health and Welfare Benefits . All health and welfare benefits applicable to Executive shall continue in effect subject to plan terms during the
Transition Period. Thereafter, Executive shall be permitted to elect to continue health coverage then in effect under Patterson’s plan pursuant to
COBRA, 26 U.S.C. § 9801 et seq.; provided, however, that the cost of any such coverage shall be at Executive’s expense.

D.

Restricted Stock Awards/Restricted Stock Units . Executive’s unvested Restricted Stock Awards (“RSAs”) and Restricted Stock Units (“RSUs”)
under the Company’s Amended and Restated Equity Incentive Plan and the Company’s 2015 Omnibus Incentive Plan (collectively, the “Equity
Incentive Plans”) shall continue to vest during the Transition Period. Pursuant to the terms of the Executive’s Restricted Stock Award Agreements and
Restricted Stock Unit Award Agreements, Executive agrees that any RSAs and RSUs that have not vested on or prior to the end of the Transition
Period are forfeited and cancelled. For avoidance of doubt, Executive shall not receive any additional RSAs or RSUs.

E.

Capital Accumulation Plan . Executive may continue to participate in the Company’s Capital Accumulation Plan (“CAP”) according to its terms
through the Transition Period. Executive agrees that Section 5(g)(iii) of the CAP applies as of the Retirement Date or earlier termination date.

F.

Performance Stock Units . Executive’s unvested Performance Stock Units (“PSUs”) under the Company’s Equity Incentive Plans shall continue to
vest, subject to achievement of required performance metrics, during the Transition Period. Pursuant to the terms of Executive’s Performance Stock
Unit Award Agreements, Executive agrees that any PSUs that have not vested on or prior to the end of the Transition Period are forfeited and
cancelled. For avoidance of doubt, Executive shall not receive any additional PSUs.

G.

Non-Qualified Stock Options . Executive’s unvested Non-Qualified Stock Options (“NQSOs”) under the Company’s Equity Incentive Plans shall
continue to vest during the Transition Period. For avoidance of doubt, all outstanding NQSOs held by Executive as of the end of the Transition Period
will, to the extent
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exercisable as of such date, remain exercisable for a period of 90 days after such date (but in no event after the expiration date of any such NQSO).
Pursuant to the terms of Executive’s Non-Qualified Stock Option Award Agreements, Executive agrees that any NQSOs that have not vested on or
prior to the end of the Transition Period are forfeited and cancelled. For avoidance of doubt, Executive shall not receive any additional NQSOs.
H.

Company Car/Cellular Phone/Computer . On or before the date of the Annual Meeting (“Transfer Date”), Executive may purchase for his personal
use the vehicle which the Company has been leasing for him. Upon payment to the Company by Executive of the depreciated value of the vehicle, the
Company will arrange for the transfer of title to Executive effective as of the Transfer Date. Executive shall be responsible for all applicable taxes and
transfer title fees. Executive acknowledges and agrees that as of the Transfer Date the Company shall no longer insure or maintain the vehicle.
Within 21 days after the end of the Transition Period, the Company shall transfer to Executive the service agreement for the cellular phone assigned to
Executive, subject to Executive acknowledging and agreeing at that time that Executive has returned any electronic materials or property of the
Company existing or stored on the cellular phone.
At the end of the Transition Period, Executive may retain the computer assigned to Executive, subject to Executive acknowledging and agreeing at
that time that Executive has returned any electronic materials or property of the Company existing or stored on the computer.

I.

Severance Payment . In exchange for the terms of a separation agreement in a form to be provided by the Company that contains substantially the
same releases, waivers and post-employment covenants as set forth in this Agreement (“Separation Agreement”) to be entered into at the end of the
Transition Period, Executive shall receive, unless Executive has been terminated for Cause, a severance payment in the amount of $1,100,000. This
total severance amount shall be paid to Executive in equal installments pursuant to the Company’s regular payroll dates and procedures during the
period between the effective date of the Separation Agreement and June 30, 2020.

J.

Acknowledgment . Executive acknowledges that the consideration provided in this Agreement is good and valuable consideration in exchange for the
Agreement, and includes payments and benefits to which he is not otherwise entitled.

K.

Withholding . Patterson shall withhold from the compensation payable to Executive under this Section II all appropriate deductions necessary for
Patterson to satisfy its withholding obligations under federal, state and local income and employment tax laws.
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L.

III.

Cause Defined . “Cause” as used herein means: (a) dishonesty, fraud, misrepresentation, embezzlement or deliberate injury or attempted injury, in
each case related to and injurious to the Company; (b) any unlawful or criminal activity of a serious nature; (c) any intentional and deliberate breach of
a duty or duties that, individually or in the aggregate, are material in relation to Executive’s overall duties; (d) any material breach by Executive of any
employment, service, confidentiality, non-compete or non-solicitation agreement entered into with the Company; or (e) any misconduct requiring the
Company to prepare an accounting restatement due to the material noncompliance of the Company with any financial reporting requirement under the
securities laws.

EXECUTIVE AGREEMENTS
In exchange for the payments and benefits promised to Executive in this Agreement, Executive agrees as follows:
A.

Non-Encouragement Provision . Executive agrees that he will not instigate, cause, advise or encourage any other persons, groups of persons,
corporations, partnerships or any other entity to file litigation against the Company.

B.

Litigation Hold . Executive agrees that during his employment with the Company he was provided with, and became subject to, one or more
Company-issued litigation hold notices directing him to preserve specific categories of documents and electronically stored information (“ESI”) that
may be potentially relevant to an existing or threatened legal action (“Potential Evidence”). Executive represents and warrants that he will make
reasonable and good faith efforts to preserve all Potential Evidence in Executive’s possession, custody or control during the Transition Period and
following his employment with the Company. This commitment to preserve Potential Evidence shall extend to any and all ESI (and its metadata)
existing on: (1) any free-standing or networked computer or server in Executive’s personal possession, including any laptop, mobile phone, tablet,
digital music device or digital camera and (2) any device that may store ESI, including internal and external hard or flash disk drives, as well as any
optical or magnetic media. Executive further represents and warrants that he will make best efforts to cooperate with the Company in connection with
any legal obligation that the Company may have in the future to obtain, review and produce any Potential Evidence in Executive’s possession, custody
or control.

C.

Cooperation in Pending or Transitional Matters . Executive shall make himself available to the Company in the future to answer questions, provide
information and otherwise cooperate with the Company in any pending or transitional matters on which he may have worked or about which he may
have personal knowledge. Executive agrees to cooperate fully with the Company, including its attorneys, managers and accountants, in connection
with any transitional matters, potential or actual litigation, or other real or potential disputes, which directly or indirectly involve the Company.
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D.

Non-competition and Notification . During the Transition Period and through June 30, 2020, Executive agrees not to directly or indirectly engage in,
be interested in, or be employed by, anywhere in the United States, Canada or the United Kingdom, any direct competitor of the Company (including,
without limitation, Henry Schein, Inc., Benco Dental Supply Company, Burkhart Dental Supply Co., and Amazon.com, Inc.) or any other business
which offers, markets or sells any service or product that competes directly with any services or products of the Company. By way of example, but not
by way of limitation, “any service or product that competes directly with any services or products of the Company” includes dental services, dental
products, animal health services and animal health products. For purposes of this provision, Executive shall be deemed to be interested in a business if
he is engaged or interested in that business as a stockholder, director, officer, employee, salesperson, sales representative, agent, partner, individual
proprietor, consultant, or otherwise, but not if such interest is limited solely to the ownership of 2% or less of the equity or debt securities of any class
of a corporation whose shares are listed for trading on a national securities exchange or traded in the over-the-counter market.
In the event that Executive obtains new employment on or prior to June 30, 2020, Executive shall: (i) disclose this Agreement to his new employer
prior to beginning the employment; and (ii) notify the Company of the identity of his new employer within seven (7) days after accepting any offer of
employment by sending a written notification to the Company.
Executive agrees that the foregoing restrictions are in consideration of the payments received by Executive in accordance with this Agreement and that
the restrictions are reasonable and necessary for the purpose of protecting Patterson’s legitimate business interests. Executive agrees that the scope of
the business of the Company is independent of the location (such that it is not practical to limit the restrictions contained herein to a specific state, city
or part thereof) and therefore acknowledges and agrees that the geographic scope of this restriction throughout the United States, Canada and the
United Kingdom is reasonable and necessary.
Executive further agrees that the remedy of damages at law for breach by Executive of any of the covenants and obligations contained in this
Agreement is an inadequate remedy. In recognition of the irreparable harm that a violation by Executive of the covenants and obligations in this
Agreement would cause Patterson, or any company with which Patterson has a business relationship, Executive agrees that if he breaches or proposes
to breach, any provision of this Agreement, Patterson shall be entitled, in addition to all other remedies that it may have, to an injunction or other
appropriate equitable relief to restrain any such breach or proposed breach without showing or proving any actual damage to Patterson, it being
understood by Executive and Patterson that both damages and equitable relief shall be proper modes of relief and are not to be considered alternative
remedies.
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E.

No Solicitation of Executives . Executive further agrees that during the Transition Period and through June 30, 2020, he shall not directly or
indirectly, whether individually or as an owner, agent, representative, consultant or employee, participate or assist any individual or business entity to
solicit, employ or conspire with others to employ any of the Company’s employees. The term “employ” for purposes of this section means to enter
into an arrangement for services as a full-time or part-time employee, independent contractor, agent or otherwise.

F.

Board Membership . Executive also agrees that during the Transition Period and through June 30, 2020, Executive will not become a member of or
otherwise join any organization’s governing board without prior written consent of the Board.

G.

Confidential Information . Executive acknowledges that in the course of his employment with the Company, he has had access to Confidential
Information. “Confidential Information” includes but is not limited to information not generally known to the public, in spoken, printed, electronic or
any other form or medium relating directly or indirectly to: business processes, practices, policies, plans, documents, operations, services and
strategies; contracts, transactions, and potential transactions; negotiations and pending negotiations; proprietary information, trade secrets and
intellectual property; supplier and vendor agreements, strategies, plans and information; financial information and results, accounting information and
records; legal strategies and information; marketing plans and strategies; pricing strategies; personnel information and staffing and succession
planning practices and strategies; internal controls and security policies, strategies and procedures; and/or other confidential business information that
he has learned, received or used at any time during his employment with Patterson whether or not such information has been previously identified as
confidential or proprietary.
The Confidential Information may be contained in written materials, such as documents, files, reports, manuals, drawings, diagrams, blueprints and
correspondence, as well as computer hardware and software, and electronic or other form or media. It may also consist of unwritten knowledge,
including ideas, research, processes, plans, practices and know-how.
Confidential Information does not include information that is in the public domain or information generally known in the trade, other than as a result
of a disclosure by or through Executive in violation of this Agreement or by another person in breach of a confidentiality obligation. Further,
information that Executive acquired completely independently of his employment with Patterson is not considered to be Confidential Information.
Executive agrees that he shall not, at any time, disclose or otherwise make available Confidential Information to any person, company or other party.
Further, Executive shall not use or disclose any Confidential Information at any time without Patterson’s prior written consent. This Agreement shall
not limit any obligations Executive has under any confidentiality agreement or applicable law.
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H.

Company Property and Return of Property . Subject to Executive’s rights under Section II(H) of this Agreement, Executive acknowledges that as
of the Transition Date, he will return his cellular phone and computer to the Company for processing. Within 21 days after the Transition Date, he will
return all originals and copies of any documents, materials or property of Patterson, whether generated by him or any other person on his behalf or on
behalf of Patterson or its vendors. All documents, files, records, reports, policies, training materials, communications materials, lists and information,
e-mail messages, products, keys and access cards, cellular phones, computers, other materials, equipment, physical and electronic property, whether or
not pertaining to Confidential Information, which were furnished to Executive by the Company, purchased or leased at the expense of the Company,
or produced by the Company or Executive in connection with Executive’s employment will be and remain the sole property of the Company, except as
otherwise provided herein. All copies of property, whether in tangible or intangible form, are also the property of the Company. Executive agrees that
he will not retain any paper or electronic copies of these documents and materials.
Executive agrees that Patterson may open all mail (including but not limited to regular mail, electronic mail and voicemail) delivered to the Company
and addressed to him.

I.

General Waiver and Release by Executive . As a material inducement to the Company to enter into this Agreement, and in consideration of the
Company’s promise to make the payments set forth in this Agreement, Executive hereby knowingly and voluntarily releases Patterson, its affiliated
and related entities, and any of their respective direct or indirect subsidiaries, and its and their respective officers, employees, agents, insurers,
representatives, counsel, shareholders, directors, successors and assigns (“Releasees”) from all liability for damages or claims of any kind arising out
of any actions, decisions, or events occurring through the date of Executive’s execution of this Agreement.
Executive understands that he is giving up any and all claims, complaints, causes of action or demands of any kind that he has or may have for claims
arising under or based on Title VII of the Civil Rights Act, the Equal Pay Act, Executive Order 11246, the Americans with Disabilities Act, The
Genetic Information Nondiscrimination Act of 2008, the Employee Retirement Income Security Act (“ERISA”) with respect to unvested benefits, the
Age Discrimination in Employment Act, the Family and Medical Leave Act, the Sarbanes-Oxley Act of 2002, the Worker Adjustment and Retraining
Notification Act, the Uniform Services Employment and Reemployment Rights Act, the Minnesota Human Rights Act, any other state or local
antidiscrimination, civil rights and human rights statutes, or any other federal state or local law which claims can be properly released through this
Agreement. Executive further understands that this release
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extends to but is not limited to all claims that he has or may have for wrongful discharge, breach of contract, promissory estoppel or breach of an
express or implied promise, misrepresentation or fraud, retaliation, infliction of emotional distress, defamation, or otherwise based on any theory
arising from or related to his employment or separation of his employment with Patterson, or any other fact or matter occurring prior to his execution
of this Agreement. Executive recognizes and understands that this Agreement does not seek to release claims that may not by law or otherwise be
released, including but not limited to claims under the Fair Labor Standards Act, workers compensation or unemployment statutes, False Claims Act
claims (Qui Tam), and claims for vested rights under ERISA.
J.

Class Action Waiver . Any dispute, controversy or claim arising out of, relating to or in connection with this Agreement, including the breach,
termination or validity thereof, shall be finally resolved by arbitration. The tribunal shall have the power to rule on any challenge to its own
jurisdiction or to the validity or enforceability of any portion of the agreement to arbitrate. The Parties agree to arbitrate solely on an individual basis,
and that this agreement to arbitrate does not permit class arbitration or any claims brought as a plaintiff or class member in any class or representative
arbitration proceeding. The arbitral tribunal may not consolidate more than one person’s claims, and may not otherwise preside over any form of a
representative or class proceeding. In the event the prohibition on class arbitration is deemed invalid or unenforceable, then the remaining portions of
the arbitration agreement will remain in force.

K.

No Waiver of Rights . Executive understands this release does not apply to any claims or rights that the law does not allow to be waived, any claims
or rights that may arise after the date that he signs this release, or any claims for breach of this Agreement. Moreover, nothing in this release including
but not limited to the release of claims, the promise not to sue, the confidentiality or non-disparagement obligations, and the return of property
provision generally prevents Executive, without providing prior notice to the Company, from filing a charge or complaint with or from participating in
an investigation or proceeding conducted by or contacting or communicating with the EEOC, NLRB, SEC, FINRA, or any other federal, state or local
agency charged with the enforcement of any laws, although by signing this release Executive is waiving his right to individual relief based on claims
asserted in such a charge or complaint or receipt of any award for providing information to such governmental agency, except where such a waiver is
prohibited under SEC rules or other applicable law.

L.

Reasonable and Necessary . Executive acknowledges that he is a key employee of the Company and that Executive participates in and contributes to
key phases of the Company’s operations. Executive agrees that the covenants provided for in this Section III are reasonable and necessary to protect
the Company and its confidential information, goodwill and other legitimate business interests and, without such protection, the Company’s customer
and client relationships and competitive advantage would be materially adversely affected. Executive agrees
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that the provisions of this Section III are an essential inducement to the Company to enter into this Agreement and they are in addition to, rather than
in lieu of, any similar or related covenants to which Executive is a party or by which he is bound. Executive further acknowledges that the restrictions
contained in this Section III shall not impose an undue hardship on him since he has general business skills which may be used in industries other than
that in which the Company conducts its business and shall not deprive Executive of his livelihood. In exchange for Executive agreeing to be bound by
these reasonable and necessary covenants, the Company is providing Executive with the benefits as set forth in this Agreement, including without
limitation the compensation set forth in Section II. Employee acknowledges and agrees that these benefits constitute full and adequate consideration
for his obligations hereunder and will be provided only if he signs and does not rescind this Agreement. Executive further acknowledges and agrees
that in the event Executive is terminated for Cause prior to the Retirement Date, and therefore will not be paid the severance set forth in Section II(I),
he remains bound by the provisions of this Section III. In the event Executive breaches the terms of this Section III, the severance and other payments
made to Executive hereunder are subject to cessation and repayment as set forth in Section V(A) of this Agreement.
IV.

ACCEPTANCE AND RESCISSION PERIOD
By executing the Agreement below, Executive confirms and acknowledges that he has reviewed the information about the offer described above and given to
him as part of this Agreement. Executive further acknowledges that he has been granted twenty-one (21) days from the date he received this Agreement
within which to consider this Agreement. Executive further acknowledges that by virtue of being presented with this Agreement, he is hereby advised in
writing to consult with legal counsel prior to executing this Agreement. Executive acknowledges that if he executes this Agreement prior to the expiration of
twenty-one (21) days, or chooses to forgo the advice of legal counsel, he has done so freely and knowingly, and he waives any and all future claims that such
action or actions would affect the validity of this Agreement. Executive acknowledges that any changes made to this Agreement after its first presentation to
him, whether material or immaterial, do not re-start the tolling of this twenty-one (21) day period.
Executive may cancel this Agreement at any time on or before the fifteenth (15th) day following the date on which he signs the Agreement to assert alleged
claims under the Minnesota Human Rights Act. Executive also may cancel this Agreement at any time on or before the seventh (7th) day following the date
on which he signs the Agreement to assert alleged claims under the Age Discrimination of Employment Act. To be effective, the decision to cancel must be
in writing and delivered to the Company, personally or by certified mail, to the attention of the General Counsel, Patterson Companies, Inc., 1031 Mendota
Heights Road, St. Paul, MN 55120 on or before the applicable fifteenth (15th) or seventh (7 th ) day after he signs the Agreement. If the release provisions of
Section III are held invalid for any reason whatsoever, Executive agrees to return any consideration received under the terms of the Agreement to which he is
not otherwise entitled absent this Agreement and that the Company is released from any obligations under the
9

Agreement. By accepting the payments described in Section II of this Agreement, Executive acknowledges that the revocation periods have expired and that
he did not revoke this Agreement.
V.

GENERAL PROVISIONS
A.

Effect of Breach/Early Termination for Cause . In the event that Executive breaches any provision of this Agreement or his employment is
terminated by the Company prior to the Retirement Date for Cause, Patterson will have no further obligations under this Agreement and Executive
agrees that all payments yet to be paid under this Agreement shall be cease and be forfeited and Executive will repay all moneys paid to him under this
Agreement to which he is not otherwise entitled absent this Agreement, together with the attorneys’ fees and costs incurred to collect the money and to
seek injunctive relief.

B.

Knowing and Voluntary Execution . Executive acknowledges that this Agreement confirms the transition and resignation of Executive’s
employment with Patterson and that this Agreement is entered into knowingly and voluntarily with full recognition and acceptance of the
consequences of such act. Executive agrees that the payments listed above exceed that to which he would otherwise have been entitled, and that the
extra payment is in exchange for signing this Agreement. Executive further acknowledges that he has had an opportunity to consult with the attorneys
of his choice to explain the terms of this Agreement and the consequences of signing it.

C.

No Admission . This Agreement is not an admission by Patterson that it has acted wrongfully and Patterson disclaims any liability to Executive or any
other person on the part of itself, its affiliated and related entities, and any of their respective direct or indirect subsidiaries, and its and their respective
officers, employees, agents, insurers, representatives, counsel, shareholders, directors, successors and assigns.

D.

Governing Law . This Agreement and the legal relations between the Parties shall be governed by and construed and enforced in accordance with the
laws of the State of Minnesota. If any part of this Agreement is construed to be in violation of the law, such part will be modified to achieve the
objective of the Parties to the fullest extent permitted and the balance of this Agreement shall remain in full force and effect.

E.

Entire Agreement . Executive and the Company each represent and warrant that no promise or inducement has been offered or made except as set
forth and that the consideration stated is the sole consideration for this Agreement. This Agreement is a complete agreement and states fully all
agreements, understandings, promises, and commitments between Executive and the Company as to the transition and resignation of Executive’s
employment. If any portion of this Agreement is held to be void and unenforceable by a court of competent jurisdiction, the waiver and release set
forth in Section III of this Agreement shall nevertheless be binding upon the Parties and remain in full force and effect.
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F.

No Oral Amendments . This Agreement may not be changed except by an instrument in writing signed by the Parties.

G.

Counterparts . The Parties agree that this Agreement may be executed in counterparts and each executed counterpart shall be as effective as a signed
original. Photographic or faxed copies of such signed counterparts may be used in lieu of the originals for any purpose.

H.

Successors and Assigns . The Parties agree that this Agreement shall be binding upon and inure to the benefit of all Parties and their respective
representatives, predecessors, heirs, successors and assigns.

I.

Defense to Future Claims . Executive agrees that in the event that any claim, suit or action shall be commenced by him against the Company arising
out of any charge, claim or cause of action of any nature whatsoever, known or unknown, including, but not limited to, claims, suits or actions relating
to his employment with Patterson or any prior agreement with Patterson, through this date, this Agreement shall constitute a complete defense to any
such claims, suits or actions so instituted.

J.

Section 409A . Notwithstanding any other provision of this Agreement to the contrary, the Parties agree that the payments hereunder shall be exempt
from, or satisfy the applicable requirements, if any, of Section 409A of the Internal Revenue Code of 1986, as amended (the “Code”) in a manner that
will preclude the imposition of penalties described in Code Section 409A. Payments made pursuant to this Agreement are intended to satisfy the shortterm deferral rule or separation pay exception within the meaning of Code Section 409A.
Executive’s termination of employment shall mean a “separation from service” within the meaning of Code Section 409A. Notwithstanding anything
herein to the contrary, this Agreement shall, to the maximum extent possible, be administered, interpreted and construed in a manner consistent with
Code Section 409A; provided, that in no event shall the Company have any obligation to indemnify the Executive from the effect of any taxes under
Code Section 409A.

K.

Acknowledgement . Executive affirms that he has read this Agreement and been advised that he has twenty-one (21) days from the date he received it
to sign this Agreement, and that he has been advised in writing to consult with an attorney prior to signing this Agreement. Executive affirms that the
provisions of this Agreement are understandable to him and he has entered into this Agreement freely and voluntarily.
[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF , the Parties have executed this Agreement by their signatures below.

Dated: June 1, 2017

/s/ Scott P. Anderson
Scott P. Anderson

Dated: June 1, 2017

Patterson Companies, Inc.
By: /s/ John D. Buck
John D. Buck
Lead Director
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Exhibit 99
Patterson Companies Announces Leadership Transition
Scott Anderson Steps Down as Chairman, President and CEO
Jim Wiltz to Serve as Interim President and CEO; John Buck Appointed Chairman
JUNE 1, 2017 (ST. PAUL, Minn.) – Patterson Companies, Inc. (Nasdaq: PDCO) today announced that Scott P. Anderson, President, Chief Executive Officer and
Chairman of the Board, will step down from those roles, effective immediately. Mr. Anderson will continue to serve as a Director until the 2017 Annual Meeting of
Shareholders, but will not stand for re-election to the Board. James W. Wiltz, a current director and the Company’s former Chief Executive Officer, will assume the
role of Interim President and Chief Executive Officer and remain on the Board. John D. Buck, currently the Company’s Lead Director, will assume the role of nonexecutive Chairman. The Company’s Board of Directors has formed a search committee, consisting of Ellen A. Rudnick, Jody H. Feragen, Neil A. Schrimsher and
Mr. Buck, and has retained Spencer Stuart to begin an immediate search for a permanent President and Chief Executive Officer.
“On behalf of the Board, I want to thank Scott for his many contributions to Patterson throughout his tenure. Under his leadership, Patterson has refined its focus on
core, synergistic markets, modernized its technology platform and enhanced its team to position the Company to drive innovation, profitable growth and long-term
shareholder value. After careful consideration, Scott and the Board have mutually determined that now is the time for a new leader to guide Patterson going
forward,” said Mr. Buck. “I also want to thank Jim for stepping in on an interim basis to lead the Company that he knows so well. I am confident Patterson is in
excellent hands as the Board conducts a thorough search for the next leader.”
“I’m pleased to step into the role of Interim CEO,” said Mr. Wiltz. “I look forward to working with the team as we maintain a laser-focus on sales execution while
ensuring we remain the partner of choice across our core markets with the right sales, service, support and product offerings to capitalize on our competitive
strengths and the market opportunities ahead.”
Mr. Anderson said, “It has been my honor to lead this great Company over the past seven years and to be a part of its growth story for the past 25 years. We have
amazing customers and employees, all of whom have very bright futures ahead. I look forward to assisting the Board in the transition and watching the Company
thrive for decades to come.”
Mr. Anderson has agreed to serve in a Special Advisor capacity to the Company, subject to certain non-compete and non-solicit provisions and other terms and
conditions, and will be available to the Company to advise on certain matters at its sole request. The full details of the agreement will be filed with the Securities
and Exchange Commission.
James W. Wiltz Biography
Mr. Wiltz has served as a director of Patterson since March 2001 and held a variety of roles over more than 40 years at Patterson, before retiring as the Company’s
President and Chief Executive Officer in April 2010, a role he had held since May 2005. Prior to assuming that role, Mr. Wiltz served as our President and Chief
Operating Officer from April 2003 through May 2005. From 1996 to 2003, Mr. Wiltz served as President of our subsidiary, Patterson Dental Supply, Inc. Since
January 2010, Mr. Wiltz has served as a director of HealthEast Care System, a non-profit healthcare provider, and on its finance committee.

Fiscal 2018 Guidance
Patterson reiterated its previously provided earnings guidance from continuing operations for fiscal 2018:
•

GAAP earnings are expected to be in the range of $1.90 to $2.05 per diluted share.

•

Non-GAAP adjusted earnings 1 are expected to be in the range of $2.25 to $2.40 per diluted share.

•

Our non-GAAP adjusted earnings 1 guidance excludes the after-tax impact of:
•

Deal amortization expense of approximately $25.5 million ($0.27 per diluted share)

•

Integration and business restructuring expenses of approximately $6.4 million ($0.07 per diluted share)

•

Transaction-related costs of approximately $0.3 million ($0.00 per diluted share)

The Company’s guidance is for current continuing operations as well as completed or previously announced acquisitions and does not include the impact of
potential future acquisitions or similar transactions, if any, or impairments and material restructurings beyond those previously publicly disclosed. The guidance
assumes North American and international market conditions similar to those experienced in fiscal 2017.
1 Non-GAAP Financial Measures

The Reconciliation of GAAP to non-GAAP Measures table appearing below is provided to adjust reported GAAP measures, namely earnings from continuing
operations, net income from continuing operations, and earnings per diluted share from continuing operations, for the impact of transaction related costs, deal
amortization, intangible asset impairment, integration and business restructuring expenses, accelerated debt issuance costs and discrete tax matters.
Management believes that these non-GAAP measures may provide a helpful representation of the Company’s earnings guidance for fiscal 2018, and enable
comparison of financial results between periods where certain items may vary independent of business performance. These non-GAAP financial measures are
presented solely for informational and comparative purposes and should not be regarded as a replacement for corresponding, similarly captioned, GAAP measures.
About Patterson Companies, Inc.
Patterson Companies, Inc. (Nasdaq: PDCO) is a value-added distributor serving the dental and animal health markets.
Dental Market
Patterson’s Dental segment provides a virtually complete range of consumable dental products, equipment and software, turnkey digital solutions and value-added
services to dentists and dental laboratories throughout North America.
Animal Health Market
Patterson’s Animal Health segment is a leading distributor of products, services and technologies to both the production and companion animal health markets in
North America and the U.K.
This press release contains certain forward-looking statements, as defined in the Private Securities Litigation Reform Act of 1995. Forward-looking statements are
information of a non-historical nature and are subject to risks and uncertainties that are beyond Patterson’s ability to control. Forward-looking statements generally
can be identified by words such as “believes,” “expects,” “anticipates,” “foresees,” “forecasts,” “estimates” or other words or phrases of similar import. It is
uncertain whether any of the

events anticipated by the forward-looking statements will transpire or occur, or if any of them do, what impact they will have on the results of operations and
financial condition of Patterson or the price of Patterson stock. These forward-looking statements involve certain risks and uncertainties that could cause actual
results to differ materially from those indicated in such forward-looking statements, including but not limited to the other risks and important factors contained and
identified in Patterson’s filings with the Securities and Exchange Commission, such as its Quarterly Reports on Form 10-Q and Annual Reports on Form 10-K, any
of which could cause actual results to differ materially from the forward-looking statements. Any forward-looking statement in this press release speaks only as of
the date on which it is made. Except to the extent required under the federal securities laws, Patterson does not intend to update or revise the forward-looking
statements.
CONTACT:

Ann B. Gugino, 651.686.1600
Executive Vice President & CFO
or
John M. Wright, 651.686.1364
Vice President, Investor Relations

PATTERSON COMPANIES, INC.
RECONCILIATION OF GAAP TO NON-GAAP MEASURES
(Dollars in thousands, except per share amounts)
(Unaudited)

For the three months ended April 29, 2017

Operating income from continuing operations
Other expense, net
Income from continuing operations before taxes
Income tax expense
Net income from continuing operations
Diluted EPS from continuing operations*
Consolidated operating income as a % of sales
Effective tax rate

For the three months ended April 30, 2016

Operating income from continuing operations
Other expense, net
Income from continuing operations before taxes
Income tax expense
Net income from continuing operations
Diluted EPS from continuing operations*
Consolidated operating income as a % of sales
Effective tax rate

For the twelve months ended April 29, 2017

Operating income from continuing operations
Other expense, net
Income from continuing operations before taxes
Income tax expense
Net income from continuing operations
Diluted EPS from continuing operations*
Consolidated operating income as a % of sales
Effective tax rate

For the twelve months ended April 30, 2016

Operating income from continuing operations
Other expense, net
Income from continuing operations before taxes
Income tax expense
Net income from continuing operations
Diluted EPS from continuing operations*
Consolidated operating income as a % of sales
Effective tax rate
* May not sum due to rounding

GAAP

Transactionrelated
costs

$ 96,155
$
(10,368)
85,787
24,430
$ 61,357
$
$
0.65
$
6.7%
28.5%

GAAP

GAAP

$347,713
$
(46,020)
301,693
116,009
$185,684
$
$
1.90
$
6.5%
38.5%

13,699 $
—
13,699
3,339
10,360 $
0.11 $

—
—
—
—
—
—

Intangible asset
impairment

39,957 $
—
39,957
13,769
26,188 $
0.27 $

Deal amortization

—
—
—
—
—
—

Intangible asset
impairment

10,779 $
—
10,779
3,869
6,910 $
0.07 $

Deal amortization

1,657 $
—
1,657
625
1,032 $
0.01 $

Transactionrelated
costs

9,745 $
—
9,745
3,375
6,370 $
0.07 $

Deal amortization

567 $
—
567
214
353 $
— $

Transactionrelated
costs

$287,928
$
(37,047)
250,881
77,093
$173,788
$
$
1.82
$
5.1%
30.7%

GAAP

178 $
—
178
67
111 $
— $

Transactionrelated
costs

$106,344
$
(8,543)
97,801
32,181
$ 65,620
$
$
0.68
$
7.3%
32.9%

Deal amortization

Intangible asset
impairment

$

$
$

$

$
$

—
—
—
—
—
—

$
$

—
—
—
—
—
—

Accelerated debt
issuance costs

6,561 $
—
6,561
2,481
4,080 $
0.04 $

Integration and
business
restructuring
expenses

—
—
—
—
—
—

Accelerated debt
issuance costs

1,948 $
—
1,948
736
1,212 $
0.01 $

Integration and
business
restructuring
expenses

$

Accelerated debt
issuance costs

257 $
—
257
98
159 $
— $

Integration and
business
restructuring
expenses

36,312 $
—
36,312
13,263
23,049 $
0.24 $

Intangible asset
impairment

39,468 $
—
39,468
14,051
25,417 $
0.26 $

Integration and
business
restructuring
expenses

—
—
—
—
—
—

Accelerated debt
issuance costs

7,144 $
—
7,144
2,701
4,443 $
0.05 $

Discrete tax
matters

$

$
$

—
$106,335
—
(10,368)
—
95,967
2,383
30,353
(2,383) $ 65,614
(0.03) $
0.69
7.4%
31.6%

Discrete tax
matters

$

$
$

—
—
—
—
—
—

Discrete tax
matters

$

$
$

NonGAAP

NonGAAP

$119,638
(8,543)
111,095
37,000
$ 74,095
$
0.77
8.2%
33.3%

NonGAAP

—
$372,415
—
(37,047)
—
335,368
4,789
112,020
(4,789) $223,348
(0.05) $
2.34
6.7%
33.4%

Discrete tax
matters

NonGAAP

— $
—
$408,024
5,153
—
(40,867)
5,153
—
367,157
1,948
(12,300) 125,748
3,205 $ 12,300 $241,409
0.03 $
0.13 $
2.47
7.6%
34.2%

