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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.
On September 3, 2020, the Human Resources Committee (the “HR Committee”) of DENTSPLY SIRONA Inc. (the “Company”) adopted a revised 2020
incentive plan (the “Revised Plan”) for the Company’s key executives, including its named executive officers. The Revised Plan supersedes and replaces
the 2020 Annual Incentive Plan previously adopted by the Company (the “Prior Plan”).
The disruption in global dental services markets resulting from the COVID-19 pandemic has severely impacted demand for the Company’s products in the
current environment. As a result, the HR Committee determined that the performance targets in the Prior Plan were no longer appropriate to properly
motivate its key executives to achieve the Company’s goals and objectives, and terminated the Prior Plan. The Revised Plan focuses on incentivizing
executives to find opportunities to reduce the Company’s expenses through restructuring and other cost-cutting measures and to implement certain key
growth initiatives to position the Company to achieve its objectives in 2021 and beyond.
The Revised Plan provides for potential cash incentive payments based on achievement of performance criteria during the third and fourth quarters of 2020.
The funding level for the Revised Plan is dependent upon the Company’s EBITDA for the second half of 2020, adjusted for restructuring activities, with a
minimum specified EBITDA required for any funding of the Revised Plan. Upon achievement of the EBITDA objectives that result in funding of the
Revised Plan at any level, the HR Committee will then evaluate strategic objectives related to restructuring and growth initiatives and may use its negative
discretion to pay the cash incentive at a level that is lower than the payout based solely on the EBITDA objectives to the extent that all of the strategic
objectives are not achieved. The target payouts as percentages of salary remained consistent with the Prior Plan. However, since the Revised Plan will be
based on the performance during the second half of 2020, any payout amounts are prorated for the partial year and will accordingly be 50% of the amounts
that could have been earned under the Prior Plan. The funding levels for the achievement of the performance criteria range from 0% to 125% of the second
half target payout (0% to 62.5% of the full year target payout), depending on the achievement of such criteria. Under the Prior Plan, the maximum payouts
were 200% of the target payout.
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