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PART I

Item 1. Business
General

DENTSPLY International Inc. ("DENTSPLY" or the "Company"), a Delaware
corporation, designs, develops, manufactures and markets products in two
principal categories: dental consumable and laboratory products, and dental
equipment. Dental consumable and laboratory products include artificial teeth,
endodontic instruments and materials, impression materials, restorative
materials, crown and bridge materials, prophylaxis paste, dental sealants and
dental implants. Dental equipment includes dental x-ray systems, handpieces,
cutting instruments, and ultrasonic scalers and polishers.

The Company is the surviving corporation of the merger (the "Merger") of a
company formerly known as "Dentsply International Inc." ("Old Dentsply") with
and into the Company effective June 11, 1993. In connection with the Merger, the
Company changed its name to "DENTSPLY International Inc." Prior to the Merger,
the Company's name was GENDEX Corporation ("Gendex").

On October 13, 1994, the Company announced its strategic decision to
discontinue the operations comprising its medical business. The divestiture was
part of the Company's strategy to focus its resources on the expansion of its
core dental business. The medical operations include the Eureka X-Ray Tube
("Eureka"), GENDEX Medical and CMW business units which manufacture medical
x-ray tubes, medical x-ray systems and orthopedic bone cement, respectively. The
net assets of CMW were sold on November 22, 1994, and substantially all of the
net assets of Eureka were sold in two transactions on November 23 and December
16, 1994. Substantially all of the net assets of GENDEX Medical were sold on
March 6, 1996.

On January 10, 1996, the Company completed the acquisition of the dental
manufacturing and distribution operations of Tulsa Dental Products LLC
("Tulsa"). Tulsa manufactures and distributes endodontic instruments and
materials. The operations of Tulsa are included in the discussion of the
Company, its business, properties and employees.

Market Overview

Professional Dental Products

General. The worldwide professional dental industry
encompasses the diagnosis, treatment and prevention of disease

and ailments of the teeth, gums and supporting bone. DENTSPLY
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believes that demand in a given geographic market for dental procedures and
products varies according to the stage of social, economic and technical
development that the market has attained. Geographic markets for DENTSPLY's
dental products can be categorized into the three stages of development
described below.

The United States, Canada, Western Europe, the United Kingdom and Japan are
highly developed markets that demand the most advanced dental procedures and
products and have the highest level of expenditure on dental care. In these
markets, the focus of dental care is increasingly upon preventive care and
specialized dentistry. In addition to basic procedures such as the excavation
and filling of cavities and tooth extraction and denture replacement, dental
professionals perform an increasing volume of preventive and cosmetic
procedures, including periodontia (the treatment of the structure supporting the
teeth), endodontia (the revitalization of teeth that would otherwise require
extraction), orthodontia (the movement and realignment of teeth for improved
function and aesthetics), gnathology (the treatment of temporomandibular joint
(TMJ) dysfunction and occlusive modification), implantology (the insertion of
prosthetic devices to provide support for partial or full dentures) and cosmetic
dentistry. These markets require varied and complex dental products, such as
advanced cleaning and scaling equipment and related solutions, light-cured
bonding and restorative compounds, precision-molded and customized crowns,
bridges, implants and other prosthodontic devices, materials and instruments
used in endodontic procedures, and aesthetically accurate stains and tints.
These markets also utilize sophisticated diagnostic and imaging equipment, and
demand high levels of attention to protection against infection and patient
cross-contamination.

In certain countries in Central America, South America and the Pacific Rim,
dental care is often limited to the excavation and filling of cavities and other
restorative techniques, reflecting more modest per capita expenditures for
dental care. These markets demand diverse products such as high and low speed
handpieces, restorative compounds, finishing devices and custom restorative
devices.

In the People's Republic of China, India, Eastern Europe, the Commonwealth
of Independent States, and other developing countries, dental ailments are
treated primarily through tooth extraction and denture replacement. These
procedures require basic surgical instruments, artificial teeth for dentures and
bridgework, and anchoring devices such as posts.

The Company offers products and equipment for use in markets at each of
these stages of development. The Company believes that as each of these markets
develops, demand for more technically advanced products will increase. The
Company also believes that



its recognized brand names, high quality and innovative products, technical
support services and strong international distribution capabilities position it
well to take advantage of continued growth in all of the markets that it serves.

United States. The market for professional dental products in the United
States has experienced significant growth in recent years. Statistics published
by the U.S. Department of Health and Human Services indicate that annual United
States spending on dental products and services increased from $25.3 billion to
$40.0 billion from 1987 to 1994, or 6.8% per annum.

The Company believes that the United States market will continue to be
influenced by favorable demographic trends, increasing coverage of dental care
by private insurance and government programs, and an intensifying focus on
preventive dental care. The percentage of the United States population over age
65 is expected to nearly double by the year 2030, to 22%, and this segment of
the population commands a relatively high level of discretionary income. The
Company believes that as the number of older, more affluent Americans increases,
the demand for restorative and cosmetic dental procedures will increase as these
individuals seek to retain their natural teeth and improve their appearance.

The Company also believes that the United States market will increasingly
demand products which reduce the risks of infection and patient
cross-contamination. This growing demand reflects increasing government
regulation, professional practice guidelines and public attention focused on
preventing the transmission in the dental office of infectious diseases such as
hepatitis-B and the virus that causes acquired immune deficiency syndrome. The
Company offers products to address the growing market for infection control
products, such as sterilizable dental handpieces and cutting instruments,
single-use prophylaxis pastes, disposable prophy angles and infection control
barriers, and intends to continue to develop and acquire products to address
this market.

DENTSPLY expects insurance coverage of dental care to play an important
role in the United States market. According to the National Center for Health
Statistics, approximately 45% of the United States population is covered by some
form of dental insurance, up from 35% in 1980. While insurance coverage has been
increasing, the Health Care Finance Review indicates that, in 1993,
approximately 50% of dental expenditures were paid for directly by the consumer.
Products

DENTSPLY's two principal dental product lines are consumable
and laboratory products, and equipment. These products are
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produced by the Company in the United States and internationally and are
distributed throughout the world under some of the most well-established brand
names and tradenames in the industry, including ASH(Registered Trademark),
CAULK(Registered Trademark), CAVITRON(Registered Trademark),
CERAMCO(Registered Trademark), DENTSPLY(Registered Trademark),
DETREY(Trademark), GENDEX(Registered Trademark), MIDWEST(Registered Trademark),
R&R(Registered Trademark), RINN(Registered Trademark),

TRUBYTE(Registered Trademark), MAILLEFER(Trademark),

PROFILE(Registered Trademark) and THERMAFIL(Registered Trademark).

Sales of the Company's professional dental products from continuing operations
accounted for approximately 95%, 96% and 97% of DENTSPLY's consolidated sales
for 1995, 1994 and 1993, respectively.

Consumable and Laboratory Products. Consumable and laboratory products
consist of dental sundries used in dental offices in the treatment of patients
and in dental laboratories in the preparation of dental appliances, such as
crowns and bridges. The Company manufactures approximately 1,200 different
consumable and laboratory products marketed under more than 70 brand names.
Consumable and laboratory products include:

Resin-Based and Porcelain Artificial Teeth: Artificial teeth replace
natural teeth lost through deterioration, disease or injury. The Company's
artificial teeth are marketed under the TRUBYTE(Registered Trademark) and
PORTRAIT(Trademark) IPN(Registered Trademark) trade names, among others,
and are produced by the Company in York, Pennsylvania, Brazil and Germany
in some 15,000 combinations of shapes, sizes and shades.

Impression Materials: Impression materials are used to make molds of
teeth for fitting crowns, bridges and dentures. DENTSPLY's
JELTRATE(Registered Trademark), BLUEPRINT(Trademark),

REPROSIL (Registered Trademark) and AQUASIL(Trademark) impression materials
are designed to increase the rate of successful impressions without retakes
and to set quickly to minimize patient discomfort.

Restorative Materials: Restorative materials are used in sealing,
lining and filling excavated tooth cavities and repairing broken or damaged
teeth, and include amalgams, bonding agents, light-cured composites and
glass ionomer filling materials for more aesthetic restorations. The
Company's DYRACT(Trademark) product is a revolutionary, patented, single
component restorative material featuring simplicity in delivery combined
with excellence in restorative results. The Company's PRISMA(Trademark)
AP.H(Registered Trademark), PRISMA(Trademark) TP.H(Trademark) and
TP.H(Trademark) SPECTRUM(Trademark) universal composite materials
permit restorations to be performed on either the anterior or posterior
teeth using the same material, and are rapidly replacing older,
single-purpose composite materials. The Company's recently introduced
ADVANCE (Trademark) Hybrid Ionomer Cement is a resin modified,
fluoride-releasing glass ionomer cement with superior adhesion to metal for
crown and bridge work while helping to prevent secondary caries and
extending the life of a restoration. PRIME & BOND(Trademark) 2.0 is a
unique, one-bottle dental adhesive system which combines the functions of a
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primer and an adhesive in a simple-to-use single component formula. PRIME &
BOND(Trademark) 2.0's proprietary resin formulation has significantly
improved the mechanical properties of the cured primer/adhesive, thus
greatly enhancing the long-term marginal integrity of stress-bearing
restorations at both dentin and enamel margins. DENTSPLY also markets the
DISPERSALLOY(Registered Trademark), UNISON(Registered Trademark) and
MEGALLOY(Trademark) lines of restorative amalgams;

DELTON(Registered Trademark) and DENTON(Registered Trademark) PLUS

(with fluoride release) brand dental sealants; and

ADAPTIC(Registered Trademark) self-cured composite.

Crown and Bridge Porcelains and Ceramics: These porcelain and ceramic
products are used by dental laboratories in making crowns, bridges, inlays
and onlays for restorative dental procedures, where aesthetics are
particularly important, and to provide functional biting and chewing
surfaces that appear and feel natural. The Company produces specialty crown
and bridge porcelain materials and fully automatic programmable porcelain
furnaces, as well as castable ceramic materials, used by dental
laboratories. Product offerings include the CERAMCO(Registered Trademark)
line, and in Europe, the DETREY(Trademark) CARAT(Trademark) line of
specialty crown and bridge porcelain products for use as fixed prosthetics.

Endodontic Instruments and Materials: These products are used in root
canal treatment of severely damaged or decayed teeth. with the recent
acquisition of Maillefer Instruments S.A. ("Maillefer") and Tulsa, the
Company has an extensive endodontic product offering including broaches,
files, and other endodontic materials and instruments. The
SUREFLEX(Trademark) NICKEL TITANIUM FILE features superior flexibility
and shape memory which allows the instrument to follow the path of the root
canal. The Company's PROFILE(Registered Trademark)

SERIES 29(Registered Trademark) line of endodontic files offer a standard
29 percent increase between the tip diameters of each size instrument for a
smooth, progressive enlargement from one file to the next.
PROFILE(Registered Trademark) .04 TAPERS(Registered Trademark) feature
non-standard tapers constructed from super-flexible nickel titanium for use
in a controlled, slow-speed, high-torque rotary dental handpiece. The
THERMAFIL(Registered Trademark) product line offers a method of root

canal obturation (filling) that provides a three-dimensional seal allowing
ease of placement and precise apical control.

Dental Implant Systems: Under the CORE-VENT(Trademark) brand name,
DENTSPLY offers a line of endosseous root form dental implants and
abutments which are designed to accommodate each of the four anatomical
zones found in human jaws. These products include
Screw-Vent (Registered Trademark) (threaded screw),

Core-Vent(Registered Trademark) (hollow basket),
Bio-Vent(Registered Trademark) (press-fit cylinders) and
Micro-Vent(Registered Trademark) (press-fit threaded), that are retained in
the bone of the oral cavity and provide fixation points for dental
restorations. Under an agreement with Core-Vent(Registered Trademark)
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Corporation, DENTSPLY holds exclusive worldwide marketing and distribution
rights to these dental implants for up to 10 years.

Protective Supplies: These products are designed to ameliorate
possible sources of patient cross-contamination of infectious disease, and
include RITE-ANGLE(Registered Trademark) and NUPRO(Registered Trademark)
Disposable Prophy Angles (disposable mechanical devices used by dentists
and hygienists to clean and polish teeth), hand cleansers, disposable
barriers, enzymatic cleansers and needle stick prevention devices.

Other Consumable and Laboratory Products: Other products produced by
the Company for use in dental offices and laboratories include
NUPRO(Registered Trademark) prophylaxis paste that is used in cleaning and
polishing teeth and the VERTEX(Registered Trademark) disposable articulator
used in dental laboratories to simulate the dynamic movement of teeth
against one another.

Dental Equipment. DENTSPLY's dental equipment product lines include high
and low speed handpieces, intraoral lighting systems, dental cutting
instruments, ultrasonic scalers and polishers, and x-ray systems and
related support equipment and accessories.

Handpieces: Under the MIDWEST(Trademark) brand name, DENTSPLY
manufactures and distributes a line of high-speed and low-speed air-driven
handpieces and intraoral lighting systems and distributes carbide and
specialty burs. High-speed handpieces are the primary instruments utilized
by dentists for restorative, prosthodontic and aesthetic procedures.
Low-speed handpieces may also be used in these procedures and in procedures
which require more control and higher torque, such as removal of soft
decay, tooth cleaning and polishing, and chairside adjustment of dentures.
Handpiece intraoral lighting systems supply light to the fiber optic
bundles in the handpieces through tubes that also provide air and water to
the handpiece.

Dental Cutting Instruments: The Company distributes MIDWEST(Trademark)
carbide and specialty burs. Regular carbide burs are the most commonly used
dental cutting instruments in the North American market. Carbide burs
mounted in handpieces are used as milling tools. While these burs are
primarily used for cavity excavation, the variety of available shapes
allows for alternative uses such as limited trimming and finishing
techniques. Specialty burs are designed to cut and remove metal alloy
dental restorations, to produce smooth surfaces on composite materials,
amalgams, gold, enamel and dentin, and for gross reduction of tooth anatomy
in preparation for fitting crowns and normal cavity excavations.
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Ultrasonic Scalers and Polishers: DENTSPLY manufactures and
distributes the CAVITRON(Registered Trademark) ultrasonic scaler (which
uses ultrasonic waves to remove hardened tooth calculus which results from
the interaction of plaque, saliva and food particles), the
PROPHY-JET(Registered Trademark) 30 Air Polishing Prophylaxis Unit (which
cleans, polishes and buffs the tooth surface after scaling is completed)
and the CAVITRON(Trademark) JET (which combines both ultrasonic scaling and
air polishing prophylaxis in one multi-function unit). The Company also
produces the CAVITRON(Trademark) MED (which delivers medicaments directly
to pockets below the gum surface in periodontic treatments). DENTSPLY
manufactures a variety of inserts for use with its ultrasonic prophylaxis
units. The FOCUSED SPRAY(Trademark) INSERT brings water directly to the
instrument tip and focuses water where it is most needed. The
SLIMLINE(Trademark) Ultrasonic Insert is 40 percent thinner than standard
ultrasonic inserts and allows subgingival ultrasonic instrumentation at
depths up to 7 mm.

Dental X-Ray Systems: The Company offers a full line of dental x-ray
equipment for intraoral, panoramic and cephalometric procedures, all
marketed under the GENDEX(Registered Trademark) brand name. Intraoral films
provide a view of a particular area of tooth and jaw structure. Panoramic
X-rays utilize a moving X-ray tube and provide an image of the entire oral
cavity, an image that is particularly valuable to oral surgeons and
orthodontists. Cephalometric systems permit precise, repeatable
positioning of the patient's skull so that images taken at different times
can be compared.

The Company markets VISUALIX(Trademark), a real time, digital video
X-ray system. Through its solid state, intraoral x-ray sensor and
associated computer, the VISUALIX(Trademark) system allows the dentist to
produce radiographic images without using film. X-rays generated by a
standard system strike the sensor. The image is then displayed on a
computer screen, where it can be enlarged, enhanced and manipulated. The
image may also be stored for future retrieval. The extremely sensitive
sensor provides excellent image quality with a significantly lower x-ray
dosage compared to film.

X-Ray Support Equipment: Under the RINN(Trademark) brand name,
DENTSPLY manufactures and distributes x-ray film mounts, film holders and
related equipment and accessories. X-ray film mounts are used as
organizing, storage and retrieval holders for dental x-ray films. Film
holders are film positioning devices used in taking dental x-ray films
which ensure the alignment of the x-ray beam to the intraoral film.
Equipment and accessories include film viewers, film duplicators,
chair-side darkrooms, patient aprons, developing chemicals and x-ray
collimating devices.
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The GXP(Trademark) Processor, which develops intraoral, panoramic, and
cephalometric x-ray film, features a closed chemical recirculation system
so that potentially environmentally hazardous solutions may be disposed of
properly. Film enters and exits in the front of the processor, thereby
allowing placement of the unit flush against a wall to conserve space.

DENTSPLY also supplies specialty chemical binders, refractory particles,
investment mold materials and related products to the precision investment
casting industry, which produces metal parts of complex geometry and "near net"
shapes requiring little or no subsequent machining or finishing.

Marketing, Sales and Distribution

The market for DENTSPLY's dental products is primarily comprised of
dentists, dental hygienists, dental assistants, dental laboratories and dental
schools. DENTSPLY focuses its marketing efforts on both the dental professionals
who are the end users of its products and the dealers who distribute certain of
those products. DENTSPLY employs highly trained, product- specific sales and
technical staffs to provide comprehensive marketing and service tailored to the
particular sales and technical support requirements of its customers. DENTSPLY's
marketing efforts seek to capitalize on the strength of the Company's brand
names and international infrastructure to expand sales of new and existing
products throughout the world, including emerging dental markets in the Pacific
Rim, Central and South America and Eastern Europe.

DENTSPLY's product-specific sales force is divided into domestic and
foreign field selling organizations, each of which is responsible for
maintaining contact with both dealers and dental professionals. The dental sales
force includes approximately 300 domestic representatives, approximately 325
international representatives and approximately 30 telemarketers who support the
domestic representatives. This sales force is further divided into product-based
teams. Each specialized sales force tailors its sales strategy to the particular
sales and technical support requirements of its customers. Sales personnel
attend over 100 dental trade shows each year where the Company's products are
exhibited to dental professionals and dealers. Sales personnel also routinely
participate with dealers to disseminate product information and conduct product
demonstrations, seminars, study groups and lectures for dental professionals. In
addition, DENTSPLY invests significant amounts in advertising in national and
international dental publications.

DENTSPLY distributes its dental products primarily through approximately
350 domestic and over 800 foreign dealers and importers. While the overwhelming
majority of DENTSPLY's
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products are distributed through dental dealers, certain highly technical
products such as the Company's CERAMCO(Registered Trademark) line of crown and
bridge procelain products and dental implants are sold directly to the dental
laboratory or dentist.

DENTSPLY also maintains seven educational facilities. The Company's
facilities in York, Pennsylvania; Burlington, New Jersey; Dreieich, Germany; and
Weybridge, England are used for training, product demonstrations and seminars
and to promote interest in and understanding of the use of DENTSPLY's dental
laboratory products. The DENTSPLY Educational Center in York provides
personalized training in both fixed and removable prosthodontic specialties.
Additional teaching facilities are maintained in Milford, Delaware; Konstanz,
Germany; and Hong Kong for training dental professionals in the use of
consumable dental products. The Company also offers many seminars throughout the
world in such areas as endodontics, crown and bridge porcelain and ceramics,
restoratives and dental implant systems.

Product Development

During 1995, 1994 and 1993, approximately $12.3 million, $10.9 million and
$10.3 million, respectively, was invested by the Company in connection with the
development of new products and in the improvement of existing products.
DENTSPLY employs approximately 175 scientists, engineers and technicians
dedicated to product development. The Company believes that its product
development programs are critical in meeting market demands and achieving future
growth. The Company also sponsors independent clinical research projects aimed
at developing, adapting and testing new technologies for use in DENTSPLY
products. From time to time, the Company contracts with independent consultants
and engineers to augment efforts to develop new products.

Manufacturing and Technical Expertise

DENTSPLY believes that its manufacturing capabilities are critical to its
success. The Company continues to automate its global manufacturing operations
in order to remain a low cost producer.

The manufacture of the Company's products requires substantial and varied
technical expertise. Complex materials technology and processes are necessary to
manufacture the Company's products.

The manufacture of artificial teeth and dental composites involves
expertise in polymer chemistry. A polymer is a compound of high molecular weight
derived through the combination of many smaller molecules or by the condensation
of many smaller molecules through the elimination of water or alcohol. DENTSPLY
manufactures certain lines of artificial teeth by a process that
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disperses the polymeric molecules found within cross-linked polymers, thereby
improving the tooth's resistance to blushing, whitening, crazing and
disintegration. Another line of artificial teeth utilizes an ultra-high
viscosity polypropylene that significantly increases wear resistance.

Visible light-cured composites utilize a single paste that immediately
polymerizes when exposed to a light source. DENTSPLY's PRISMA(Trademark)
TP.H(Trademark)light-cured composites contain non- radiopaque fillers of
approximately .02-.08 microns in size. The small size of this filler increases
the bonding power of the composite. It also permits the material to be polished
in order to more accurately replicate the color of a natural tooth. Basic,
self-cured (self-hardened) composites are formed by combining two pastes that
trigger polymerization when reacted.

The Company manufactures extremely high quality endodontic instruments
using production equipment designed and manufactured in-house. In general, the
equipment used is not available on the external market.

Dental handpiece manufacturing technology requires precision machining of
component parts to extremely tight tolerances in order to accommodate the
operating speed of the air-driven turbine, which exceeds 350,000 r.p.m. in high
speed handpieces, and the wide range of applications for which the unit is used.
These tolerances require dimensional machining to as little as 15 millionths of
an inch to produce the delicate balance necessary for a quiet, smooth-running
turbine with minimal vibration. The Company utilizes "computer numerically
controlled" (CNC) machines and computer-assisted design software in its
handpiece manufacturing processes.

Production of the Company's x-ray products involves a variety of
manufacturing disciplines. For example, the manufacture of x-ray tubes requires
expertise in high-temperature metallurgy, sophisticated glass blowing
techniques, and the ability to evacuate molecular impurities from the x-ray tube
through degasification. The Company also designs and fabricates printed circuit
boards, assembles electrical harnesses, fabricates sheet metal, and engages in
precision machining, painting and high-tension coil winding in connection with
the manufacturing of its x-ray products.

Foreign Operations

The Company conducts its business in over 100 foreign countries,
principally through its foreign subsidiaries which operate 35 foreign facilities
(including thirteen manufacturing operations). DENTSPLY has a long-established
presence in Canada and in the European market, particularly in Germany,
Switzerland and England. The Company also has a significant market presence
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in Central and South America, Australia, Hong Kong, Thailand, India, Philippines
and Japan. DENTSPLY has established joint ventures and marketing activities in
the People's Republic of China and the Commonwealth of Independent States. In
1996, a 100 percent-owned subsidiary, including a manufacturing facility, will
be established in the People's Republic of China. Manufacturing operations in
India will also commence in 1996.

For 1995, 1994 and 1993, the Company's sales outside the United States,
including export sales, accounted for approximately 48%, 45% and 42%,
respectively, of consolidated net sales from continuing operations. As a result
of the Company's significant international presence, DENTSPLY is subject to
fluctuations in exchange rates of various foreign currencies and other risks
associated with foreign trade. The Company actively manages its currency risk
exposures. Fluctuations in exchange rates have not had a material adverse impact
upon the Company's financial position.

Competition

The Company conducts its operations, both domestic and foreign, under
highly competitive market conditions. Competition in the dental materials and
equipment industries is based primarily upon product performance, quality,
safety and ease of use, as well as price, customer service, innovation and
acceptance by professionals and technicians. DENTSPLY believes that its
principal strengths include its well-established brand names, its reputation for
high-quality and innovative products, its leadership in product development and
manufacturing, and its commitment to customer service and technical support.

The size and number of the Company's competitors vary by product line and
from region to region. There are many companies which produce some, but not all,
of the same types of products as those produced by the Company. Certain of
DENTSPLY's competitors may have greater resources than does the Company in
certain of its product offerings.

Regulation

The Company's products are subject to regulation by, among other
governmental entities, the United States Food and Drug Administration (the
"FDA"). In general, if a dental "device" is subject to FDA regulation,
compliance with the FDA's requirements constitutes compliance with corresponding
state requirements. In order to ensure that dental products distributed for
human use in the United States are safe and effective, the FDA regulates the
introduction, manufacture, advertising, labeling, packaging, marketing and
distribution of, and record-keeping for, such products.

Dental devices of the types sold by the Company are
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generally classified by the FDA into a category that renders them subject only
to general controls that apply to all medical devices, including regulations
regarding alteration, misbranding, notification, record-keeping and good
manufacturing practices. The Company believes that it is in compliance with FDA
regulations applicable to its products and manufacturing operations.

All dental amalgam filling materials, including those manufactured and sold
by the Company, contain mercury. Various groups have alleged that dental amalgam
containing mercury is harmful to human health and have actively lobbied state
and federal lawmakers and regulators to pass laws or adopt regulatory changes
restricting the use, or requiring a warning against alleged potential risks, of
dental amalgams. The FDA's Dental Devices Classification Panel, the National
Institutes of Health and the United States Public Health Service have each
indicated that no direct hazard to humans from exposure to dental amalgams has
been demonstrated to them. If the FDA were to reclassify dental mercury and
amalgam filling materials as classes of products requiring FDA premarket
approval, there can be no assurance that the required approval would be obtained
or that the FDA would permit the continued sale of amalgam filling materials
pending its determination.

The introduction and sale of dental products of the types produced by the
Company are also subject to government regulation in the various foreign
countries in which they are produced or sold. Some of these regulatory
requirements are more stringent than those applicable in the United States.
DENTSPLY believes that it is in substantial compliance with the foreign
regulatory requirements that are applicable to its products and manufacturing
operations.

Sources and Supply of Raw Materials

All of the raw materials used by the Company in the manufacture of its
products are purchased from various suppliers and are available from numerous
sources. No single supplier accounts for a significant percentage of DENTSPLY's
raw material requirements.

Trademarks and Patents

The Company's trademark properties are important and contribute to the
Company's marketing position. To safeguard these properties, the Company
maintains trademark registrations in the United States and in significant
international markets for its products, and carefully monitors trademark use
worldwide. DENTSPLY also owns and maintains several hundred foreign and domestic
patents. Although the protection afforded to the Company by these patents is
advantageous to its business, the
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Company does not consider that its business is materially dependent on its
patents.

Employees

As of March 15, 1996, the Company and its subsidiaries had approximately
5,070 employees, of whom approximately 3,070 were engaged in manufacturing
operations, approximately 1,335 were engaged in sales and distribution,
approximately 490 were engaged in finance and administration, and approximately
175 were engaged in research and product development activities. Hourly workers
at the Company's Ransom & Randolph facility in Maumee, Ohio are represented by
Local No. 12 of the International Union, United Automobile, Aerospace and
Agriculture Implement Workers of America under a collective bargaining agreement
that expires on January 31, 2000; hourly workers at the Company's Cavitron
Products facility in Long Island City, New York are represented by Local No. 431
of the International Union of Electronic, Electrical, Technical, Salaried and
Machine Workers, AFL-CIO, under a collective bargaining agreement that expires
on November 3, 1998; and hourly workers at the Company's Midwest Dental Products
facility in Des Plaines, Illinois are represented by Tool & Die Makers Local 113
of the International Association of Machinists and Aerospace Workers under a
collective bargaining agreement that expires on May 31, 1997. The Company
believes that its relationship with its employees is good.
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As of March 15, 1996, DENTSPLY maintains manufacturing facilities at the
following locations:

Leased
Location Function or Owned
York, Pennsylvania Manufacture and distribution of Owned

artificial teeth and other dental
laboratory products; export of
dental products; marketing and
sales of dental equipment;
manufacture and distribution of
preventive dental products;
corporate headquarters

Des Plaines, Illinois Manufacture and assembly of dental Leased
handpieces and components and
dental x-ray equipment

Milford, Delaware Manufacture and distribution of Owned
consumable dental products

Long Island City, Manufacture and distribution of Leased

New York dental equipment

Las Piedras, Manufacture of crown and bridge Owned

Puerto Rico materials

Chicago, Illinois Manufacture of dental x-ray Owned
equipment

Elgin, Illinois Manufacture of dental x-ray film Owned
holders, film mounts and
accessories

Maumee, Ohio Manufacture and distribution of Owned

investment casting products

Commerce, California Manufacture and distribution of Leased
investment casting products

Johnson City, Manufacture and distribution of Leased
Tennessee endodontic instruments and

materials
Petropolis, Brazil Manufacture and distribution of Owned

artificial teeth and consumable
dental products

Paraiba Do Sol, Manufacture and distribution of Leased
Brazil gutta percha
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Dreieich, Germany Manufacture and distribution of Owned
artificial teeth and other dental
laboratory products

Konstanz, Germany Manufacture and distribution of Owned
consumable dental products;
distribution of dental equipment

Milan, Italy Manufacture and distribution of Leased
dental x-ray equipment

Mexico City, Mexico Manufacture and distribution of Owned
dental products

Weybridge, England Manufacture and distribution of Owned
dental products

Plymouth, England Manufacture and distribution of Leased
dental hand instruments

Ballaigues, Manufacture and distribution of Owned
Switzerland endodontic instruments

Ballaigues, Manufacture and distribution of Owned
Switzerland plastic components and packaging

material

Le Creux, Manufacture and distribution of Owned
Switzerland endodontic instruments

Moscow, Russia Manufacture and distributon of Leased

consumable dental products

New Dehli, India Manufacture and distribution of Leased
dental products

In addition, the Company maintains sales and distribution offices at
certain of its foreign and domestic manufacturing facilities, as well as at
three other United States locations and at 13 international locations in nine
foreign countries. Of the 16 United States and international sites used
exclusively for sales and distribution, one is owned by the Company and the
remaining 15 are leased. The Company also maintains sales offices in various
countries throughout the world.

DENTSPLY believes that its properties and facilities are well maintained
and are generally suitable and adequate for the purposes for which they are
used.
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Item 3. Legal Proceedings

DENTSPLY and its subsidiaries are from time to time parties to lawsuits
arising out of their respective operations. The Company believes that pending
litigation to which DENTSPLY is a party will not have a material adverse effect
upon its consolidated financial position or results of operations.

In May 1994, Core-Vent Corporation and Dr. Gerald Niznick filed an equity
action against DENTSPLY in Common Pleas Court in York County, Pennsylvania,
arising out of the terms of an April 1991 Exclusive Distribution Agreement
("Agreement"). The action sought to enjoin DENTSPLY from publishing certain
marketing materials for dental implant products. DENTSPLY countersued alleging
that the Agreement, or in the alternative an amendment to the Agreement, should
be terminated because of the misconduct of Dr. Niznick. The case has been
referred to arbitration pursuant to the terms of the Agreement and both parties
have amended their pleadings to allege monetary damages. Core-Vent and Dr.
Niznick are alleging damages of up to $25,478,000 for loss of market share.
DENTSPLY is vigorously contesting these claims in the arbitration hearing and
believes these claims to be without merit.

Item 4. Submission of Matters to a Vote of Security Holders

Not applicable.
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Executive Officers of the Registrant

The following table sets forth certain information regarding the executive
officers of the Company as of March 15, 1996.

Name Age Position

Burton C. Borgelt 63 Chairman of the Board

John C. Miles, II 54 President and Chief Executive
officer

W. wWilliam Weston 48 Senior Vice President, European Group

Michael R. Crane 55 Senior Vice President, North
American Group

Edward D. Yates 52 Senior Vice President and Chief
Financial Officer

Thomas L. Whiting 53 Senior Vice President, Pacific Rim,
Latin America, Gendex, and Tulsa Dental

J. Patrick Clark 54 Vice President, Secretary and

General Counsel

Burton C. Borgelt assumed the position of Chairman of the Board effective
January 1, 1996. Prior to that Mr. Borgelt was named Chairman of the Board and
Chief Executive Officer of the Company upon the resignation of John J. McDonough
as Chief Executive Officer on February 8, 1995. Prior to Mr. McDonough's
resignation, Mr. Borgelt served as Chairman of the Board and a director of the
Company following the Merger. Prior thereto, Mr. Borgelt served as Chairman of
the Board and Chief Executive Officer of 0ld Dentsply commencing in March 1989
and as the Chief Executive Officer and a director of 0ld Dentsply commencing in
February 1981.

John C. Miles was named President and Chief Executive Officer effective
Janury 1, 1996. Prior to that he was President and Chief Operating Officer and a
director of the Company since the Merger. Prior to that time he served as
President and Chief Operating Officer and a Director of 0ld Dentsply commencing
in January 1990. From January 1988 until December 1989, Mr. Miles served as
Senior Vice President/International Operations of 0ld Dentsply. He was Director
of European Operations of 0ld Dentsply from May 1986 to December 1987, and from
June 1985 to April 1986 he was General Manager of 0ld Dentsply's York Laboratory
Products Division (presently known as the Trubyte Division). From 1978 to June
1985, Mr. Miles was employed in various capacities with Rhone-Poulenc, most
recently as Senior Vice President--General Manager of its Systems Division.

Michael R. Crane was named Senior Vice President, North
American Group effective January 1, 1996. Prior to that he
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was Senior Vice President, Europe, Mideast, Africa and Commonwealth of
Independent States of the Company effective in early 1995 and prior thereto he
served as Senior Vice President, International Operations of the Company since
the Merger, and in a similar capacity with 01ld Dentsply commencing in November
1989. Prior to that time, he served as Vice President Sales/Marketing for
Whaledent International, a division of IPCO Corporation.

W. wWilliam Weston was named Senior Vice President, European Group of the
Company effective January 1, 1996. Prior to that Mr. Weston served as the Vice
President and General Manager of DENTSPLY's DeDent Operations in Europe from
October 1, 1990 to January 1, 1996. Prior to that time he was Pharmaceutical
Director for Pfizer in Germany.

Edward D. Yates has been Senior Vice President and Chief Financial Officer
of the Company since the Merger and prior thereto served in a similar capacity
with 0ld Dentsply commencing in March 1991. From January 1990 until March 1991,
he served as 0ld Dentsply's Controller. Prior to that time, he was the Treasurer
of 0ld Dentsply. Mr. Yates is a Certified Public Accountant.

Thomas L. Whiting was named Senior Vice President, Pacific Rim, Latin
America, Gendex, and Tulsa Dental of the Company in July 1994, to be effective
in early 1995. Prior to this appointment, Mr. Whiting was Vice President and
General Manager of the Company's L.D. Caulk Division since the Merger, and prior
thereto served in the same capacity with 0ld Dentsply since joining 0ld Dentsply
in 1987. Prior to that time, Mr. Whiting held management positions with Deseret
Medical and the Parker-Davis Company.

J. Patrick Clark has been Vice President, Secretary and General Counsel of

the Company since the Merger and prior thereto served as General Counsel and
Secretary of 0ld Dentsply since 1986.
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PART II

Item 5. Market for Registrant's Common Equity and Related

The information set forth under the caption "Supplemental Stock
Information" in Part IV of this Annual Report on Form 10-K is incorporated
herein by reference in response to this Item 5.

Item 6. Selected Financial Data

The information set forth under the caption "Selected Financial Data" in
Part IV of this Annual Report on Form 10-K is incorporated herein by reference
in response to this Item 6.

Item 7. Management's Discussion and Analysis of Financial

The information set forth under the caption "Management's Discussion and
Analysis of Financial Condition and Results of Operations" in Part IV of this
Annual Report on Form 10-K is incorporated herein by reference in response to
this Item 7.

The information set forth under the captions "Consolidated Statements of
Income," "Consolidated Balance Sheets," "Consolidated Statements of
Stockholders' Equity," "Consolidated Statements of Cash Flows," "Notes to
Consolidated Financial Statements," "Management's Financial Responsibility" and
"Independent Auditors' Report" of KPMG Peat Marwick LLP in Part IV of this
Annual Report on Form 10-K is incorporated herein by reference in response to
this Item 8.

Item 9. Changes in and Disagreements with Accountants on

Not applicable.
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PART III

Item 10. Directors and Executive Officers of the Registrant

The information set forth under the caption "Executive Officers of the
Registrant" in Part I of this Annual Report on Form 10-K and the information set
forth under the captions "Election of Directors" and "Other Matters" in the
Proxy Statement is incorporated herein by reference in response to this Item 10.

The information set forth under the caption "Executive Compensation" in the
Proxy Statement is incorporated herein by reference in response to this Item 11.

Item 12. Security Ownership of Certain Beneficial Owners and

The information set forth under the caption "Security Ownership of Certain
Beneficial Owners and Management" in the Proxy Statement is incorporated herein
by reference in response to this Item 12.

Item 13. Certain Relationships and Related Transactions
The information set forth under the subcaption "Executive
Compensation--Compensation Committee Interlocks and Insider Participation" in

the Proxy Statement is incorporated herein by
reference to this Item 13.
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PART IV

Item 14. Exhibits, Financial Statement Schedules and Reports on

Form 8-K
Sequential
(a) Documents filed as part of this Report Page No.

1. Supplemental Stock Information 33
2. Selected Financial Data 34
3. Management's Discussion and Analysis

of Financial Condition and Results of

Operations 36

4. Financial Statements and Supplementary
Data
The following consolidated financial statements of the Company are
filed as part of this Annual Report on Form 10-K:

Management's Financial Responsibility 40

Independent Auditors' Report of
KPMG Peat Marwick LLP 41

Consolidated Statements of Income
for the years ended December 31,
1995, 1994 and 1993 42

Consolidated Balance Sheets as of
December 31, 1995 and 1994 44

Consolidated Statements of

Stockholders' Equity for the years

ended December 31, 1995, 1994 and

1993 45

Consolidated Statements of Cash

Flows for the years ended

December 31, 1995, 1994 and 1993 47
Notes to Consolidated Financial

Statements 51
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Sequential
Financial Statement Schedules Page No.
The following financial statement schedule is filed as part of
this Annual Report on Form 10-K:

Schedule II - Valuation and qualifying 74
accounts

Financial statement schedules not listed above have been
omitted because they are inapplicable, are not required under
applicable provisions of Regulation S-X, or the information that
would otherwise be included in such schedules is contained in the
registrant's consolidated financial statements or accompanying
notes.
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Exhibits. The Exhibits listed below are filed or
incorporated by reference as part of this Annual
Report on Form 10-K.

Exhibit

Number Description
3.1 Certificate of Incorporation (1)
3.2 By-Laws, as amended (1)
4.1 Stock Purchase Agreement dated

March 27, 1991 by and among the
Company, John J. McDonough and
Robert Fleming Nominees (2)*
4.2 Form of Stock Purchase Agreement dated as of
September 30, 1991 and effective as of March 27,
1991 by and between the Company and [Strong Stock
Funds] (3)
4.3 Stock Purchase Agreement dated as
of September 30, 1991 and effective
as of March 27, 1991 by and between
the Company and Harbor Investments
Ltd. (3)
4.4 (a) Competitive Advance, Revolving
Credit and Guaranty Agreement,
dated as of November 15, 1993,
among the Company, the guarantors
named therein, the banks named
therein, and Chemical Bank, as
agent (Note: All attachments have
been omitted. Copies of such
attachments will be furnished
supplementally to the Securities
and Exchange Commission upon
request.) (11)
(b) First Amendment, dated as of
December 23, 1994, to Competitive
Advance, Revolving Credit and
Guaranty Agreement (12)
10.1 (a) 1987 Employee Stock Option Plan
(4)*
(b) Amendment No. 1 to the Company's
1987 Employee Stock Option Plan
(5)*
10.2 (a) Investment Agreement, dated as of
August 8, 1987, by and among the
Company, John J. McDonough, the
John J. McDonough Children's Trust
and M&I Ventures Corporation (4)*
(b) Amendment to Investment Agreement, dated as of
October 26, 1989, by and among the Company, John
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10.3

10.4

10.5

10.6

10.7

10.8

10.9

10.10

10.11

(b)

(c)

(a)

(b)

(c)

J. McDonough, the John J. McDonough

Children's trust and M&I Ventures

Corporation (4)*

Amended and Restated to Split Dollar Insurance
Agreement between The McDonough Insurance Trust
and the Company dated as of October 25, 1995.
Guaranty Agreement dated May 3,

1989 among Edwin J. McDonough,

Allison McDonough, John J.

McbDonough, Jr., Joseph F.

McDonough, and Dana L. McDonough

and the Company (6)*

Guarantee and Collateral Pledge

Agreement dated May 3, 1989 by and

among Edwin J. McDonough, Allison

McbDonough, John J. McDonough, Jr.,

Joseph F. McDonough and Dana L.

McDonough and the Company (6)*

(a) Letter Agreement dated June 29, 1990 by and
between Cravey, Green & Wahlen Incorporated and
the Company (3)*

Stock Purchase warrant dated August 28, 1990
issued to Cravey, Green & Wahlen Incorporated by
the Company (2)*

Stock Purchase Warrant Plan adopted

February 25, 1993 (7)

1992 Stock Option Plan adopted May

26, 1992 (8)*

Employee Stock Ownership Plan as

amended effective as of December 1,

1982, restated as of January 1,

1991 (12)*

Retainer Agreement dated December

29, 1992 between the Company and

State Street Bank and Trust Company

("State Street") (9)

Trust Agreement between the Company

and State Street Bank and Trust

Company dated as of August 11, 1993

(11)

Amendment to Trust Agreement

between the Company and State

Street Bank and Trust Company

effective August 11, 1993 (11)

DENTSPLY Stock Option Conversion

Plan approved June 23, 1993 (9)*

Employment Agreement dated January

1, 1996 between the Company and
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10.

10.

10.

10.

10.

10.

10.

10.

12

13

14

15

16

17

18

19

(a)

(b)

(a)

(b)

10.20 (a)

Burton C. Borgelt *

Employment Agreement dated as of
December 31, 1987 between the
Company and John C. Miles, II (9)*
Amendment to Employment Agreement
between the Company and John C.
Miles, II dated February 16, 1996,
effective January 1, 1996 *
Employment Agreement dated as of
December 31, 1987, as amended as of
February 8, 1990, between the
Company and Leslie A. Jones (9)*
Employment Agreement dated as of
December 10, 1992 between the
Company and Michael R. Crane (9)*
Employment Agreement dated as of
December 10, 1992 between the
Company and Edward D. Yates (9)*
Employment Agreement dated as of
December 10, 1992 between the
Company and J. Patrick Clark (9)*
Employment Agreement dated January
1, 1996 between the Company and W.
william Weston *

Employment Agreement dated January
1, 1996 between the Company and
Thomas L. Whiting *

Merger Agreement and Schedules
thereto (the "Kestrel Merger
Agreement") dated August 9, 1990 by
and among the Company, Kestrel
Merging Corp. ("Merging Corp."),
Kestrel Dental Corporation
("Kestrel"), Midwest, Rinn
Corporation ("Rinn") and the
holders (the "Kestrel
Shareholders") of all of the issued
and outstanding capital stock of
Kestrel (10)

Amendment to the Kestrel Merger
Agreement and Settlement Agreement
dated March 6, 1991 by and among
the Company, Merging Corp.,
Kestrel, Midwest, Rinn and the
Kestrel Shareholders (2)

Amended and Restated Real Estate
Sale and Leaseback Agreement dated
August 1, 1991, between Midwest and
McDonough Partners I, relating to
the sale and leaseback of 901 West
Oakton Street, Des Plaines,
Illinois (3)*
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(b) Lease dated September 4, 1991 by
and between the Company and
McDonough Partners I (3)*
10.21 Environmental Indemnity Agreement dated September
4, 1991 by and among the Company, McDonough
Partners I and The Penn Insurance Annuity Company
(3)*
10.22 Subordination, Non Disturbance and
Attornment Agreement, dated September 4, 1991 by
and among the Company, McDonough Partners I and
The Penn Insurance and Annuity
Company (3)*
10.23 Purchase of Assets Agreement dated
as of April 27, 1992, as amended
through September 28, 1992, between
the Company and Johnson & Johnson.
(Note: All attachments except the
Toll Manufacturing Agreements have
been omitted. Copies of such
attachments will be furnished to
the Securities and Exchange
Commission supplementally upon
request.) (9)
10.24 (a) Exclusive Distribution Agreement
dated April 19, 1991, between
Core-Vent Corporation ("Core-
Vent"), Dr. Gerald Niznick and the
Company (9)
(b) First Amendment to Exclusive
Distribution Agreement dated April
30, 1991 (9)
(c) Second Amendment to Exclusive
Distribution Agreement dated April
21, 1993 (Note: Exhibits 2.3.1B
(Notice of New Products), 2.3.1A
(Price List) and 16 (Mutual
Release) have been omitted. Copies
of such exhibits will be furnished
to the Securities and Exchange
Commission supplementally upon
request.) (9)
10.25 1993 Stock Option Plan (1)*
10.26 Revolving Credit Agreement among
DENTSPLY International Inc., each of the
guarantors named therein, and ABN AMRO Bank N.V.,
dated as of September 9, 1994 (12)
10.27 DENTSPLY International Inc. 401(Kk)
Savings Plan Summary Plan
Description, as amended effective
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January 1, 1994 (12)*

10.28 Midwest Dental Products Corporation
Pension Plan. as amended and re-
stated effective January 1, 1989
(12)*

10.29 Revised Ransom & Randolph Pension Plan, as amended
effective as of September 1, 1985, restated as of
January 1, 1989 (12)*

10.30 DENTSPLY International Inc.
Directors' Deferred Compensation
Plan (12)*

10.31 (a) Letter Agreement, dated February 8,
1995, between the Company and John
J. McDonough (12)*

(b) Amendment to Letter Agreement

between the Company and John J.
McDonough dated July 6, 1995

10.32 Letter Agreement, dated October 13,
1994, between Dentsply Limited and
DePuy International Limited (12)

10.33 Sales-Purchase Agreement, dated May
30, 1995, between certain stock-
holders of Maillefer Instruments,
S.A., Dentsply Ltd., and DENTSPLY
International Inc. as guarantor
(13)

10.34 Asset Purchase and Sale Agreement,
dated January 10, 1996, between
Tulsa Dental Products, L.L.C. and
DENTSPLY International Inc. (14)

10.35 Multi-Currency Term Loan Agreement
among Dentsply Ltd., the banks
named therein, and ABN AMRO Bank
N.V., dated as of May 12, 1995
(Note: All attachments have been
omitted. Copies of such attach-
ments will be furnished supplement-
ally to the Securities and Exchange
Commission upon request.)

11 Computation of earnings per share
21.1 Subsidiaries of the Company

23.1 Consent of KPMG Peat Marwick LLP
27 Financial Data Schedule

*  Management contract or compensatory plan.
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(1)

(2)

(3)

(4)

(5)

(6)

(7)

(8)

(9)

(10)

(11)

(12)

(13)

Incorporated by reference to exhibit included in the
Company's Registration Statement on Form S-8 (No. 33-71792).

Incorporated by reference to exhibit included in the
Company's Annual Report on Form 10-K for the fiscal year
ended March 31, 1991, File No. 0-16211.

Incorporated by reference to exhibit included in the
Company's Registration Statement on Form S-2 filed on
October 7, 1991 (No. 33-43079).

Incorporated by reference to exhibit included in the
Company's Registration Statement on Form S-18 (No. 33-
15355C).

Incorporated by reference to exhibit included in the
Company's Annual Report on Form 10-K for the fiscal year
ended March 31, 1992, File No. 0-16211.

Incorporated by reference to exhibit included in the
Company's Annual Report on Form 10-K for the fiscal year
ended March 31, 1989, File No. 0-16211.

Incorporated by reference to exhibit included in the
Company's Registration Statement on Form S-8 (No. 33-61780).

Incorporated by reference to exhibit included in the
Company's Registration Statement on Form S-8 (No. 33-52616).

Incorporated by reference to exhibit included in the
Company's Annual Report on Form 10-K for the fiscal year
ended March 31, 1993, File No. 0-16211.

Incorporated by reference to exhibit included in the
Company's Current Report on Form 8-K dated August 28, 1990,
File No. 0-16211.

Incorporated by reference to exhibit included in the
Company's Annual Report on Form 10-K for the fiscal year
ended December 31, 1993, File No. 0-16211.

Incorporated by reference to exhibit included in the
Company's Annual Report on Form 10-K for the fiscal year
December 31, 1994, File No. 0-16211.

Incorporated by reference to exhibit included in the

Company's Current Report on Form 8-K dated June 30, 1995,
File No. 0-16211.
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(14) Incorporated by reference to exhibit included in the
Company's Current Report on Form 8-K dated January 10,
1996, File No. 0-16211.

Loan Documents

The Company and certain of its subsidiaries have entered into various loan
and credit agreements and issued various promissory notes and guaranties of such
notes, listed below, the aggregate principal amount of which is less than 10% of
its assets on a consolidated basis. The Company has not filed copies of such
documents but undertakes to provide copies thereof to the Securities and
Exchange Commission supplementally upon request.

(1) Master Note dated September 18, 1990 executed in favor of Chemical Bank in
connection with a line of credit up to $2,000,000 between the Company and
Chemical Bank.

(2) Agreement dated December 27, 1991 between National Westminster Bank PLC and
Dentsply Limited for (pound)2,500,000.

(3) Promissory Note dated May 1, 1992 in the principal amount of $3,000,000 of
the Company in favor of Philadelphia National Bank.

(4) Credit Agreement dated September 14, 1990 between Dentsply
Canada Limited ("DCL") and Mellon Bank Canada.

(5) Promissory Note dated April 17, 1995 in connection with a line of credit up
to $15,000,000 between the Company and Mellon Bank.

(6) Loan Agreement between Chemical Bank AG and Dentsply GmbH dated March 14,
1983.

(7) Guaranty of the Company dated March 14, 1983.
(8) Form of "comfort letters" to various foreign commercial lending
institutions having a lending relationship with one or more of the

Company's international subsidiaries.

(9) Unsecured Note dated July 8, 1993 between the Company and Harris Trust and
Savings Bank in the principal amount of $1,750,000.

31



(b) Reports on Form 8-K

The Company did not file any Reports on Form 8-K during the
quarter ended December 31, 1995.

* ok ok ok kK%
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DENTSPLY International Inc. and Subsidiaries
SUPPLEMENTAL STOCK INFORMATION

The Common Stock of the Company is traded on the NASDAQ National Market
under the symbol "XRAY". The following table sets forth low and high sale prices
of the Company's common stock for the periods indicated as reported on the
NASDAQ National Market:

Market Range of Common Stock Cash

———————————————————————————— Dividend
1995 High Low Declared
First Quarter $36-1/4 $31 $.075
Second Quarter 36-7/8 34-1/4 .075
Third Quarter 40-1/4 32-3/4 .075
Fourth Quarter 40-1/4 33-7/8 .0825
1994
First Quarter $47 $36 $ ---
Second Quarter 39-1/2 34 ---
Third Quarter 37-3/4 31-1/4 .075
Fourth Quarter 35-3/4 28-1/4 .075
1993
First Quarter $55 $37 ---
Second Quarter 44-1/2 31-1/2 ---
Third Quarter 42 32-3/4 ---
Fourth Quarter 45-1/4 36 ---

The Company estimates there are approximately 12,200 holders of common
stock, including 602 holders of record.

33



DENTSPLY INTERNATIONAL INC. AND SUBSIDIARIES
SELECTED FINANCIAL DATA

Year Ended December 31,

Statement of Income Data:

Net sales

Cost of products sold

Gross profit

Selling, general and administrative expenses

$ 572,028

Operating income from continuing operations

before discretionary ESOP contributions

Interest expense

Interest income

Other (income) expense, net

Income from continuing operations

before income taxes
Provision for income taxes

Income from continuing operations

Discontinued operations:

Income from the operation of discontinued
Medical business (net of income taxes of
$.6 million in 1994; $1.6 million in
1993; $1.7 million in 1992; and $1.8

million in 1991)

Gain on disposal of Medical business,
including provision of $.5 million for
operating losses during phase-out period

Income before extraordinary item

Extraordinary loss related to early
extinguishment of debt (net of

(In thousands, except per share amounts)

$ 524,758

291,176 267,034

280,852 257,724

180,117 160, 324

100,735 97,400

Discretionary ESOP contributions - .
9,144 7,999
(1,265) (1,527)
2,839 (734)

90,017 91,662

36, 054 37,518

53,963 54,144

--- 1,311

(net of income taxes of $5.5 million) --- 6,543
Income from discontinued operations --- 7,854
53,963(1) 61,998

income tax benefit of $6.3 million) --- .-
$ 53,963(1) $ 61,998

Net income

503,820
257,707

246,113
172,147

2,925

$ 14,052(1)

$ 476,335
246,126

230, 209
148,264

2,988

$ 34,275

$ 387,439

205,798

181, 641
121,226

3,300
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Earnings per Common Share:

Income from continuing operations
Income from the operation of
discontinued Medical business

Gain on disposal of Medical business

Income before extraordinary item
Extraordinary item

Net income

Dividends per Common Share
Weighted average common shares outstanding

Balance Sheet Data (at end of period):
Working capital (3)

Total assets (3)

Total long-term debt

Stockholders' equity

Other Data:
Depreciation and amortization (4)
Capital expenditures (4)

(1) Includes certain unusual or non-recurring charges of approximately $3.1

Year Ended December 31,

1995 1994 1993 1992 1991(2)
(In thousands, except per share amounts)

$ 2.00 $ 1.95 1.02 $ 1.29 $ .65
--- .05 .12 .13 .14
R 23 R [ R
2.00 2.23 1.14 1.42 79
--- --- (.57) --- ---
$ 2.00 $ 2.23 $ .57 $ 1.42 $ .79
$ .3075 $ .15 $ --- $ --- $ ---
27,012 27,776 24,598 24,220 23,099
$ 122,706 $ 92,206 $ 82,779 $ 38,185 $ 46,256
591, 855 466,930 466,787 450, 641 374,434
68,675 12,789 95, 356 192,082 162, 364
315,922 299, 337 236,397 100, 285 72,894
21,488 18,133 17,951 15,333 14,145
17,421 12,504 9,212 14,626 5,881

million (approximately $1.8 million after tax) in 1995 and $21.8 million
(approximately $16.5 million after tax) in 1993. The effect of these unusual or

non-recurring charges on operating income from continuing operations before

discretionary ESOP contributions was approximately $17.9 million during the year

ended December 31, 1993. See Note 15 of the Notes to Consolidated Financial

Statements.

(2) The results of operations for the year ended December 31, 1991 include the
results of operations of GENDEX for the year ended March 31, 1992.

(3) Excludes net assets of discontinued opera

(4) Excludes discontinued operations.
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

On October 13, 1994, the Company announced its strategic decision to
discontinue the operations comprising its medical business which includes the
Eureka X-Ray Tube Corp. ("Eureka"), GENDEX Medical and CMW business units.
Accordingly, the Company's financial statements have been restated to reflect
the accounting treatment for discontinued operations. Management's discussion
for the results of operations covers continuing operations and discontinued
operations, separately.

Results of Operations, 1995 Compared to 1994

Net sales increased $47.3 million, or 9.0%, from $524.8 million in 1994 to
$572.0 million in 1995. The increase was primarily in Europe, with a significant
portion of the increase coming from the acquisition of Maillefer Instruments
S.A. ("Maillefer"). The sales increase in the United States was adversely
impacted by discontinuing certain dealer incentives in the third quarter of 1995
which previously had the effect of encouraging dealers to place large stocking
orders.

Gross profit increased $23.1 million, or 9.0%, due primarily to higher net
sales. Gross profit as a percentage of net sales was 49.1%, equal to 1994.
Improvements in the gross profit percentage in 1995 were offset by the adverse
impact of acquisition accounting for Maillefer.

Selling, general and administrative expenses increased $19.8 million, or
12.3%. As a percentage of net sales, expenses increased from 30.6% in 1994 to
31.5% in 1995. This increase was mainly due to incremental expenses incurred in
1995 to establish and operate new offices in the Pacific Rim, expenses
associated with the implementation of management information systems in Europe,
and severance payments due to cost cutting and realignment in the United States
and Europe.

The $1.4 million increase in net interest expense was primarily due to
acquisition debt and the repurchase of common shares under the share repurchase
program. Other expense of $2.8 million in 1995 compares to $.7 million of other
income in 1994 due to the one-time charge of $3.1 million to cover the costs of
closing the Company's executive offices in Illinois and consolidating its
executive offices in York, Pennsylvania.

Income from continuing operations before income taxes decreased $1.7
million, from $91.7 million in 1994 to $90.0 million in 1995. Without the
one-time charge of $3.1 million to cover the costs of closing the Company's
executive offices in Illinois, income from continuing operations before income
taxes increased $1.4 million, or 1.5%.

Income from continuing operations was $54.0 million in 1995 compared to
$54.1 million in 1994. wWithout the one-time after-tax charge of $1.8 million to
cover the costs of closing the Company's executive offices in Illinois, income
from continuing operations was $55.8 million, an increase of 3.1% over 1994.

During 1995, the Company repurchased 1.3 million common shares under its
share repurchase program. These repurchases are reflected in the reduction of
weighted average common shares outstanding from 27.8 million common shares in
1994 to 27.0 million common shares in 1995.

Earnings per common share from continuing operations of $2.00 for 1995
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increased $.05, or 2.6%, from $1.95 in 1994. Without the one-time after-tax
charge of $1.8 million to cover the costs of closing the Company's executive
offices in Illinois, earnings per common share from continuing operations were
$2.07, a 6.2% increase over 1994.

The net assets of CMW and Eureka were sold during November and December
1994. The sale of the GENDEX Medical business, the last remaining unit of the
discontinued medical segment, occurred in the first quarter of 1996. Net sales
of this business were $18.9 million in 1995.

Net sales increased $21.0 million, or 4.2%, from $503.8 million in 1993 to
$524.8 million in 1994. The increase was primarily in Europe and certain other
international markets. Sales in the United States were flat mainly due to lower
shipments of dental handpieces than in 1993 when shipments reflected the
reduction of extraordinarily large backorders. Sales in 1994 were also adversely
affected by the disposition of the Vvaliant(Registered Trademark) product line,
removal of certain products which were distributed but not manufactured by the
Company and currency translation adjustments on foreign subsidiary sales in
Brazil.

Gross profit increased $11.6 million, or 4.7%, due primarily to higher net
sales. For the year, gross profit as a percentage of net sales increased
slightly from 48.8% in 1993 to 49.1% in 1994.

Selling, general and administrative expenses decreased $11.8 million, or
6.9%, (from 34.2% to 30.6% of net sales) largely due to the 1993 expenses
related to the Merger, the write-off of uncollectible receivables from Healthco
International, a major dental supply dealer which filed for protection from
creditors under Chapter 11 of the Federal Bankruptcy laws in June 1993, costs
associated with certain litigation and severance costs incurred for 94
supervisory and administrative personnel (the "unusual or non-recurring
charges"). As a percentage of net sales, selling, general and administrative
expenses (excluding the unusual or non-recurring charges) remained at 30.6%.

Discretionary ESOP contributions were $4.4 million for 1993. The Company
has not made discretionary ESOP contributions since May 31, 1993 and has no
plans to make such contributions in the future.

The decrease in net interest expense of $13.9 million was primarily due to
the prepayment in January 1994 of the Company's Secured Notes with principal
amount of $85.0 million from the proceeds of a public offering of the Company's
common stock completed in December 1993. Other income of $.7 million in 1994
compares to $2.1 million of other income in 1993 primarily due to the gain on
the sale of the valiant(Registered Trademark) product line in 1993 partially
offset by significantly reduced exchange losses during 1994 in Brazil.

Income from continuing operations before income taxes increased $40.3
million, or 78.4%, to $91.7 million in 1994. Excluding the 1993 unusual or
non-recurring charges and final discretionary contributions to the ESOP, income
from continuing operations before income taxes increased $18.5 million, or
25.3%, primarily due to increased sales and lower interest expense.

The Company's effective tax rate on income from continuing operations
before income taxes decreased from 50.1% in 1993 to 40.9% in 1994 due mainly to
non-deductible 1993 Merger expenses and higher taxes, net of U.S.
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tax credits, on foreign earnings repatriated in 1993.

For 1994, income from continuing operations increased $29.0 million. If the
unusual or non-recurring charges and final discretionary contributions to the
ESOP are excluded, income from continuing operations increased $12.5 million, or
30.0%. Earnings per common share from continuing operations increased $.93 from
1993. If the unusual or non-recurring charges and final discretionary
contributions to the ESOP are excluded, earnings per common share from
continuing operations increased $.26, or 15.4%.

In 1994, the Company recorded a gain of $6.5 million (net of income taxes
of $5.5 million), or $.23 per common share, for the disposal of the medical
business. Net sales from the discontinued medical business for 1994 were $48.6
million, a decrease of $.2 million, or .4%, from net sales of $48.8 million in
1993. Income from the operation of the discontinued medical business was $1.3
million for 1994, a decrease of $1.6 million from 1993. The decrease was
primarily due to an unfavorable sales mix of medical x-ray tubes and less than a
full year's sales and income in 1994 for the businesses sold. Earnings per
common share from operation of the discontinued medical business was $.05 for
1994 compared to $.12 for 1993.

In 1993, the Company recorded an extraordinary loss of $14.0 million (%$20.3
million before income tax benefit of $6.3 million), or $.57 per common share,
related to the early retirement of high interest rate debt.

Earnings per common share in