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ATTACHMENT TO PLAINTIF F’S:ORIGINAL COMPLAINT

EXCERPTS FROM THE 2019 AND 2020 INTERFACE 10K REPORTS
- Source: https://sec.report/CIK/0000715787

Exhibit ! - Reference 245; Page 66 of 407

245, Under §404(a) of the SOX Act, Interface is required to annually report on Interface’s own
assessment of the effectiveness of Interface’s controls,

Year 2019

.

; . R ) - . . . '
{ Companies Docufments Farms  Alerts : . ‘ i internal conlrols gver rnanc |- 1
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i !
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PRI T S - B i o e

{ ITEM 9. CHANGES IN AND I)ISAGRFENI‘.I-,,\TS \\'TTH ;\CC‘OU‘\TM\T.‘; ON ACCOUNTING AND FH\A'\( IAL

| DISCLOSURE

i Net applicable, ITEM YA. CONTROLS AND PROCEDURES

1 Disclosure Conrrols and Procedures. As of the end of the period eovered.by this Anntial Repiert on Fosm 10-K, an ¢veluation

y was perfonned under tie supervision and with the participation of our management. ine ludmg aur principil execwive otficer
and our prineipat financial officer, uf the- effectiveness of the design and operation ot our disilosure controls and procedues as

' delined in Bule 13a-150¢) vnder the Secnvities Fxchange Act ol 1933, pursuant to Rule 13a-14¢¢) under the Act, Hased on that

* evaluation, our principal execuiive oftieer mud ous-prineipal financial ailieer concluded thavdur disclosure contrelsund

" procedures were effestive as of the end of the period covered by this Aunal Report. Changds in inrarnal Control over

j Financial Reporting. ‘Thare were no changes in our internal coatrob over financial reporting hat ocenrred duriig our lasi fiscol

! quarter that have materially affected, or ave reasomably likely to materially affect, our juternn! consrol over finaaciak

' : reporting, Managemen s Amrial Repere on lireraal Controf over Finencial Reporting. The munageient ol the Company is
i responsible for establishing and maintaining adeguate internal conerol over financial reponing as defined in Rule 13a-13(Nor
1 15d-15¢1) promulgared vader the Seevrities Exchange Act of 1934, Because af fts inherent linittons, infernal control aver f‘
!: financial reporting may not peevenr or detect misstaements. Therelvre, even those systems deterniined 1o be affective can ‘ ‘; 0
. " provide only reasonable assurance with respeet 1o financinl statement prepieation and presentation, Our management assessed - X
" the effectiveness of aur internal control over Gnancial reporting as of December 29, 2019 based on the critevia sei forth by the '
B T A L comaviad thn Teaadbiome: S A FENETY D P AT RN | bataasaiad Feansaarl
RO o T O S
j.Dacuments Fafms “Alerls ¢ inlernai controls over finane | * L g
5 : . , ) T

T proviug oLy FEs0IR DI IsElrante with Tespé 10 tnafierh | St Eiient prepiruon and prededtandn, Unr n1imni_zi.."uieni"ustyé‘s's"e'ﬁ i

, the affectiveness of our intema) vonurol over finousial reporting as of December 29, 20049 based on the ecileria set forth by the
, Comunintes of Sponsaring Organizations of the Treadway. Commission (COSO) in “Tnternal[Control —Integeaied Framewotk
(2013)." Bused on that-assessnient, manageent cancluded that, as of December 39,2019, trur internal control ever lnancial
reporting was effective based on those critecia.. Qur independem auditors limve issued an audit report on the effectiveness ol our
internal control over Gnaneial ceporting. This repert immediaely preeeites Iteny 9 of this Report. ITEM 9B, OTHER

S INEARMATION i '
1
i
1
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Teeport of Indepeudent Reghtered Public Accounting Firm

Sharelsalders and Board ol Directors
tnterface, Inc, and Subsidinries
Aitania, Geurpla ) ! . :
Opinlan nu Internul Cuntrul over Fiaoncinl Reporting '

]
We bave audited Tnterfeee, lue, and Subsidiaries’ (the "Cowpany’s'™) inlerual conirsd over Ninanginl reportiny as of December 29, 2019, based on cfiteria
established in frrermal Contl - Iiregroted Framework (2013 issecd by the Connmitice of Sponsuting Organizations of Ure Dncadway Commission (the,
“COSQ eriteria”). n eur epinicn, the Compary maintsined, in ail material respects, elfecrive interpal control over finaieial reporting os of Decainber 29, 2019,
bastdhon the COSO erltecin 1 .

W ulsa huve awdited, in necordance with (he standands of the Publiv Company Acesonting Oversight Buard (United States) (*PCAOB). e consolidated
balance sheeis of the Company as of December 29, 2019 and Decnber 34, 2008, (he related vonsotidated stafements al’ openitions. compreheasive insame,
and cash:flows Tar each of the hree years I the period ended December 29, 2019, aud the related noes and sehedoles and eur repont dated February 26, 2020

Sxpressed an ungualified opinion thercon, ;

Basds for Oplnlon !

The Company's managament,is u.qmn‘\ihl.. for majuaining cfective jntemal contml over fnnncial wporting and for il ossessimgnt of the sffectiveness af’
inleraal control aver financiad repurnm_. included I the ascompanying Den 9A, Magentent’s Report ou Infemal Control aver Financial Reporting. Our
rl.sp(mﬂb:hl.} s 5] sy an npmlun on rlle (_umpmy N lrlll.m.\l mmml uver |II1'nJLI il rcpor:um "J\Cfl 1 ot uadin, We drea puhjlc JCLUILHUIIL hm: I'Eglsﬂ-ftd

Basis.for Opinlon

'
The Company™s managerent i responsible for maimatning. effective imerml comtrd ovar linaocial repordng.and for ils assessiem of the effectiveness off
internal contrd, over finaacial reporting. inclndéd An (e accompanying Item YA, .\i'ung,mnunr s Repart an luu'nml {Control ovee Financiat Repnring, Our |
responsilility.is to express on-opinion on the Company's imternal cuntoal aver Linanvial repurtivg bassid.on our :m(ln We nre u puhlic accounting finm regiswred
with the PCAQH and aro eequired 10 be Indepencent with-respeee t the Conpany: by necordanco with UK, Tederal secutities laws oud the applicuble:rbes and
regutationy ofihe Seaurilies and Bxelange Commission and-the POADR, .

I
We enndoerad our audit of' imzenal eoatre) eves linancial reponting in sevondanes with e sundands of ib P(:‘,\:{H!. Those sumdards require Uit we plao amd
perfony the audiy fnobtain reasonable.assumnce aboul whethier effective inlernal contral overlimanesal nporlhu. swss mintained jn all materinl respecis. Cur
audit ingluded ebinining ag widerstumding of inernsl vonlrel over fmuncial reporing, wssessing e risk that o materinl weakness exists, imd festing and
evatuaing.the desipn:and opcmrmg etfectiveneas of internal eontral based on the assesscd risk. Qur nudll alsu indlusled: perfonning such otlher procedurss s we
considerexIneressary in the-circumistances, We beligve thas varaudly provides o reasunable basis for our l)pmluu.l

Definbtiun ind Limitations of Inlerned Conteul over Fionncinl Reporting |

A company's fitémal control over financial ieponing is a proges! designed 1o provide nesonable.nssuranes rcg'ilrding the. rehiahility ol finaneial reporting and
the prepaetion of Munancial statemients foc external pugases in aceacdanee with generally accepted an(\\lnllng ‘principles. A company”s internal control over
Limmeial reporing inelidus these palisies-aml proceliures that (1) pertin 1o the maintenartee ot recorls that, in rm.»auuh]r: daail.aveurately and faicly-nelbeet |
e e fons mill dispositions of the aysets. of she cotpany: (2) provide reasondble assurence i 1Rw snctiong Az reenmded as necessary to perinit
preparation of firiancial statcinents in avcordanee with generaily acevpted pecounting privaiplis, and i receiits and expemdinires of e company are being
made only in aceondones with malionzmions of mapageniet and direcines of the company:. and (3) provide teasoable dssurmpwe regardi 3 preventivn of |
timely dereerion of wnatherized seguisition, usg, o disposition of the compay s ssaets that could lave @ macgrial eect on the Anancial stidemenrs,

Narnibew ntf1e alisemmn

Wiy bl prniral arie Boymreeial soennariing awest oot araceni or shalear s Alen wraiacd of ars svealiation of

reaerry mesen AR SRS St R TR R A S b g md R Rdp A S ohH R SRR S CHEN g e eh MM =N snem pims s m demaieiweit smea o wes was bamissaammey Ssies el adin

Becinise of its-inlierean Himitolivas, $ateconl controf over (el reporting say not preventar dentt ¢ Also, projecti fany evalnation of

effectiveness 1o Ruure periods s stbjeet o the Ask et Sontruls may bocomy inadiaguate beemise dF changes in condinons, or that the.degree oF compliance

with the policies or procecuces may deeromte, |

is' BDO USA, ELD |
v I

Aflanta, Gieorgia |

Fehruary 26,2020

Ehi

Year 2020




Case 1:22-cv-02237-SEG ~ Document 5-2  Filed 07/05/22  Page 6 of 108

!

i

|

I

!
. -:‘- o 3 f ath a2 "t
AT

1! Tieker: TILE _} .

ot g Mo e ot
P O Py . —a---a.._.\r_.,.o.

FIhr\NCl:\L I)ISCLOSIJRL {-
Natapplicable, ITTEM 9A. CONTROLS AND PROCEDURES . !1 '
i Disclesire Controls and Procedures. Ax ol (he end ol tho period covered by this Annval Report on Foan 10-K. an evaluation was

pecformed under the supervision ond with the panicipation of aur masagement, ineluding our'principal excewtive officer nnd our

A " . . + N 0 - ] . .
 principal financial officer, of the effectiveness of e design and-operation ot our diselosure eontrols and procedures as délined in A
\
| Rule 12a-15(2) under the Securitics Excluige Act ol 1934, pursuant to Rule 3014 (¢) under the Aet. Based on that cvaluation,

?

vue principal executive viicer wnd one principal linangial allicer concluded that wur disclosuee cuntrols sid procedures were

elfectivie ns of e end of the period covered by this Annual Report, Changes it burernnd Conipl over Financial Reporiing, There
weie no changes il our infernal control over fumncial reporting thid oecnrred during our last l}scnl quarter that have wterially

atFected, or are neasonably likely 1o materially alfect, pur imernal contro) over finaneial reporling. Managemem s Amutal Report
on Internal Comtrol over Finoncle! Reporting. The management of the Campany is reslmnsihlii: Tor establishing und maintaining
adequme intemnnl coptrol over finaneial reponing os defitied in Rule 13a-15(1) or 154-15(0) promulgated nder the Secufities P
| "Excliange Act of 1934, Becguse of its inherent limitations, internal eoutrol ever financinl rcpol}ling may nol prevent or detect o

financial statenient prepacation and presentation, Chr management assess

¥
e the electivencss ‘ol our Materval comtral over nascisl ‘ﬁ’ﬁ,
! repenting as of January 3, 2021 based 6u he criteria set forth by theConmitiee of Sponsoring Organizations of the Treadway [

Commisslon (COSD) in “lnternal Comrol - [nteprated Framewaork ¢20[3)." Based on that assesswienl. management concluded

|
. l misstatements, Therefore, even those systems deterinfned ro by effective can provide only readonable assurance with vespect'lo *,
:
H
1]
l

em banoad s shoea avtrasie e fadeaandan
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misstntentemts. Theeefore, even those svsienss detenined 1w be elcetive enn provide unly readonable avsurance willr respect to '
1 1 Ginaweinksintenient prépamtion.and presentetion. Ourmanigeutent assessul e efieativeness'of our internal contral ovet fmaneinl

1 feporting as of Jinwary 3, 2021 based un the criteria set focth by the Commitice of Spnnsotin’g!Olgnnizutiuus‘ of e Trendway
: Conmintission (COSO) in “Itemal Conwal - Inkegrated Framework (20131 Based on it assessment. managemenl coneluded .

f.dhat, as of January-3, 2021, owr interual contral over linancial reporting was elfective based on thase eriterin. Our independent i
. . . . - . ot P . .
. * auditoms have issued mraudit seporl v the effeetivensss ol our infemal el over fivancial reporting. This tepolt immediately
, L : precedes Iem 9 of this. Report. FTEM 98, OTHETLINFOUMATION .

i.Nane

Reporl of Independent chl;l'erfd Fuhlic Acdéonnting Firm

Sharchohters sad Duard of Directors
Interface, Ing. and Subsidinries
Atlanr. Geospia

‘Optulor oo Interual Cunrul over Flnaveinl Reporilog

We bave anditab lnh.rl'm.‘c. Inc. and Subsiilinres® (Uwe “Company's™ inkemal conral avee Giiscinl wp-minu sn ol Joonary 3, 2021, basad on criteria
wiablished in Intérual Contro) - livegrated Frnmwwork (013} fssued by the Chmmlltee of Sponsineing O rdwiy Commissing (the
“COSO criteria™}. In our opinion. the Coinpruny muimtainel, o all material tespects, elfective infenit comrat pvee tinaneinl weponing as of January 3, 2021,
based on the COSO eriterin,

We also have audited, in accuond with the standards of the Public Company Aecounring Overnsight llonrd lUuncd Stutes) ("PCAOD™), the consaliduted.
lance shevts of the Cumpany s of January 3. 2021 and December 29, 2049, the selated consalidated statements of operativns, coutprrebensive, inceme (loss),

and vasl Hows for each of the tree years in the period ended January 3. 2021, and the celated potes and schedule and oiir repstt dated March 3, 2021

expresséid an wuyualified apiuion ibereon. ’

)

Dasls for Opinfon

The Company™s management is responsible for auinminiog effeaive intemal contral aver Tinanesal rqmrum.].md [or ity assessment ol the clicetiveness of
intemnl comral pver financial ceporting, inelided in the accompanying lem 9A, Manageinent™s Ananat chun na fnternal Conteol over Financial Reportiag.
Qur cesponsibiltly is to express an apinion on the Company’s intemal caarrol over Tnaneial repariing based on our awlit. We are o public aceonating fim
cepislored with the PCAGH and are required 1o be independent with tespect 1o 1ke Company an accurdance willy LS, Jedvaal seeurities laws and the applicably
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Basis for Opinlan

The Company's mazagement is respensible Tor naintaning eReative intemud cantrol over faanekal reportiing aad Tor is assessnent of the elfectiveness off
{nternal contral vver finaneial reporting. efudvd in the aecompanying lem 9A. Manazemens Annual Report on ligenat Comral pver Fianeial Repaning.
Qur sesponsibilily is W express an opinion ea the Compamy's internpl cuntral over Hnangial sepocting based; on was audit, We are @ public sccounting fomn
registered with the PCAQD and spe reguired 1o he independent with respect 1o e Company in secordanes with 115, lederal sewrities laws and the applicable
rubes and regulations of the Securitios and Exchanges Commission and the PCAUI,

We conducted onr awdit of Infernal contred over finaueial reporting in accordanee with thy standinds of e PCAOB, Those stapuirds require thal we plan and
pecforn Ui audit to oblaln reasonable assirmee abowt whether effective internal control over lnancial reporting was amintaingd in oll msteria) respects. Our
audit included obtaining an understanding of interuoi control over tinanial reparting, assussing (he risk i o oeaterial weakness exists, and 1estlag aud
evaluming the design and operating cliectiveness of internal contiel based on the assessed risk. Qur mdit also fictudvd performing such other procedures as we
comsidend noeessaty in Lhe clieumsinnees. We believe shan our audil provides 2 rensanablu basis tor olir opinio,

Defuktion nud Limobiatluns of [nternal Contral sver.Finsnelad Reporting

A company’s iternal contra) over financial reparting is o process'designed w provide resonable assumnce reparding e relinbitity of linancial repoting und
W prepamtion of financial stalements for exteasnl puepases w accordinee with geaemity accepred secounting principles. A company’s internnl comrol over
Financial reporting inchides hose polivies and procedurcs that (1) perain 1 (he maintemmes of reeords that, in ressanabile desail, aecurately and fairly refloct
the transuetivns nod dispositions of the -usséts of U company: (21 provide resmanshle assiznes 1t mnsagtions g recordett A Pveessary 1o pennit
preparntion of finangial statements in secardance Wit generaily accepted accounting principles. and thut revedps and expendimies al the company are being
wmade anly in accondunes with wuihon zations of managemeni and directors of the company: and (3) provide redsoumble assururce wganding prevention o
fiinely derecrivn of nnauthirized asguisition, use, or disposition of the cumpany’s issets i conhd fave a moweris| effect on e Tnanedal stalanenls.

Reennse.of is inberenr Hinbasions, ivteonal commd over Goaneial renarine mavonnl prevent or deteet misstatemenis. Alsn, nrticationg af any evalicion ol
“NGERY dRcuRT 0t unautlishzad hequisinios, e, o Wspasiion ol thie company's sssutd thal Toula have o matenat elteel on e beeneial statatients.
Bevatise af s inherent Gmiations, interaal comrel over Ginancial reputing may wo prevent or defect missttaments, Alen, projectiongs of any ovalunion af
clechiveneys to fomie pecods are subject o ilte pisk 1l controts may beeane inadequate beciuse ol changes in conditions. or it the depres of camplianee
wilh (he pulicies or prevedures may deteriorate.
& B0 USA, LLIY '
Atlaora, Georgia:

March 3.2021

Exhibit 1 - Reference 247: Page 67 ofﬁ{O?

247. Under §302 of the SOX Act, Interface’s corporate officers must (among other things) accept
responsibility (as evidenced by individual signatures) for the content of Interface’s annual
§404(a) report, The CEO and CFO must personally certify the content of the reports filed with
the SEC and the procedures established by the issuer to report disclosures and prepare financial

statements. ‘

Yoear2019
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Turwant-lo the cequirements of Seetion 13 or 130d) of the Secusities Fachange Act of J934, the registeant |
bebn!f by ihw undensignéds theraunte duly authorized,

Date! February 26, 2010

KONV ALL PERSONS Y THESE PRIZS

TOWER OF ATTORNEY

SIGNATURES

Dy:

Filed 07/05/22

INTERFACE, INC. |

Page 8 of 108

ian duly caused this Repart & he sigued on ils

£¢DANIEL T HENDRIY .

Lanieh T, Dembeix

Frestdent and Chivf Executive Qfficor

INTS, that eacli persets whose signatuce spears below constitiees and appuiots Dandel T. Heodrix as aterney-

iu-nct. with power of substitution, for him or her in any and all capacitics. to sign any nmeudments 1o this Jteport on Form 10-K, avd to Hle the same, with
exhibits theretn. nnd other decwments in connestion therewitl, with the Seourilics snd Exchange Gommissiony liercly mtitying and cenfinming 2l i said

aitemey-in-fact may do or canse 10 be done by viroe heeol

i
Pursuas to the coquiremients of the Secuities Exchange Act off (934, (his Repont has been sipned tetow by ihe folfowing persons on behall’ of the

registeud and i ihe capacities and on the dates indicated,

L}
| .
Slpuature Copaclly . Dute
s/ DANIEL T. HENDRIX President, Chief Executive Officer ongd Chaiman;of the February 26, 2020
Board and Director !
Daniel T. Hendrix
1
{¢/ DRUCE A, HAUSMANN Vice President aid Chiel Finaneial Olficer i February 26,2020
Bruce A, Hausinnn (Principal Financiol Oflicer) !
1
£/ JOLN IX BURKE Director i February 26. 2020
Jobn P. Burke ‘ .
| .
f5: ANDREW B, COGAN Dircetor ! February 26, 2020
Andrew. B, Copan :
5/ DWIGHT GIBSON Directar : Februry 26. 2020
Dwight Glbson
Disector : February 26, 2020
Jay 12, Gould i
I
/5 CHRISTOPHER G, KENNEDY Dhirettur : February 26, 2020
|
i
A/ CHRISTOPHER (. KENNEDY Dircctor | Fsbruary 26, 2020
Christopher G. Kennedy ' !
|
/' IOSEPH KEOUGH Director ! February 24d. 2020
Joseph Kzough !
I
5§ CATHERINE M, KILBANE Irirceror : Febrary 26, 2020 ~
Cahering M, Rilbane f '
i
£ DAVID KOHLER THreetor February 26, 2020
K. David Xoller
il JAMES B. MILLER, JR. Duxetor February 26. 2020
James I Miller. Je.
i SHERYL 1. PALMER Disceier February 26, 2020
Sheryl D, Pabinee
wy !




Case 1:22-cv-02237-SEG ~ Document 5-2  Filed 07/05/22  Page 9 of 108

2019 Certification of Chief Executive Officer with respect to the Company’s Annual Report on

Form 10-K for the fiscal year ended Dccambeti' 29,2019,

CERTIFICATION

. b Dan Headrix, certify that:

1. [havi peviewed riis sunual teport on Form 10K of Inierface, Inc.: -

2. Bused unmy Lnowledg.., this: n.pur:does not contalin any untrme statgineit of 1 mangial fact or eamil 1o st a wmateriol trel néeessary 10 ke the
statements made, in light of he circunstnees undcr which suell stalements were made. st mislendiog mlh resyreet 1o the period cavered by this reporn;

3. DBased on my-knowladge, the linancial siateuseuts, und arher dinanial infonaation {ncludiel inahis repon, Eirly present in all niaterial respeets the financial
conditian, results of opemtions and.cash flaws olthe registtany.as of, and faz, the perinds presented in this report

4. “Thie registrunt’s other certilying officerand I are sespoasible for esesblishing and unlnmnnu, disclostre controls and pracedures {uiy defined in Gxchange

‘5
Tegisteant’s auditons imd-the audit comminee of the reghstmats boand ol direclors [or persons performing the cquivalent Ruclions):
(3) Al sipuifleant delickencies wd mleral weaknesses in the design or aperation al iwlernal comrol over linavnelal reponing which are reasonably likety :
to adversety allect I ropistrant's ability to record, pmvess, summarize and report Quancial fnfemnatiun; and .
() Any fraud. whedier or nat material, that invelves mangement or other employess wha have a sigtriﬁca;nL role in the registrant’s intereal cantrol aver
finaninl reponing. . ! co
- . t
Date: Febrary:26. 2020 - ; , E
ffDanfel T Hedrin . i
Dazfel T Hendelx '
Chiel Exeeutivo. Ollicer \

2019 Certification of Chief Financial Officer with respect to the Company’s Annual Report on

Act Rules 13a-15(¢) and 1$0- 15(e1) and {niemil eontrol over fingueiul reporting (s defined fn Exclange A¢rRules. 135-I5(V und® 13d-15¢) dor ie
regisnt-and-have: '
-

(6} l)r:ugncd soch diselngure contrals gind pmcedures, ar caused such diselpsite eontols and provedures o he desipmted et odr supecyision, to ensure
tharmarerial inforneation relinting. 1o the registrant. including irs consolidated suhsiliaries: is maile kovwn 10 ws by others witliin tiese entitics,
pacitoularly during the perivd in which this repord is being prepaced;

(b1 Designed such intennal control over fiitancial reporiing, ar causad such ioternat control aver financial r\.purlm[, 1 be desigaed under our supervision,
10 provide seasonable assurance regarding the relability of linaneinl repering and the prepazation o) inaucial statemeats for external purpeses in
aceantlinee with geperily acgepted aecovnting grinciples:

fe) Evaluared the <ifectiveness ofthe repistent's disclosure cowtrols and procedures and proseniedin this report wur cerglugianss aboud the eMectivencss
ot the-disclasure.comtrols aud proceduces, a5 of the.crd 05 te peries] covered'by ihis report hased on sucll cvaluatipn: and

r

{dy Disglosed in this répurr any chunge-in the registrnt's internal contpol over fiwancial reporting that lltul\:l’n.'d duving the registranrs wosd reeent Rseal

yuarter {the registrans’s Fourth fiseal quarter in the case of ansnnual repor) thas has materially. atfeeted, or is reasonabily likely (0 matesially afféet, the
regisiraul’s inlepial coniral over linancial repouling: aud
1

The repisteant's ether certitving officer and [ liave disclosed, based on.our most recent evaluation.ofinternal ¢ontrol nver Bnaneial repasting, o the
24 ying

'
t

Form 10-K for the fiscal year ended December 29, 2019,

Exhibl 3117
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S e s e s e [P R R e I
CERTIFICATTION

1, Bruee A, Havsmane, certify that:

. TFhave reviewadthis-anpual report on Farm 10-K of luerinde, Inc.: '

|
2. Baseden my knowledge, this sepost docs not-cantain any untrue statement of a wateréad fact or omil 19 state s materlal fien pecessary 1o make the
statements made, in Light of the cirevmistunces wader whichssueh siateinents- were mude, not misheding wi ith respect lo the period-covered by thisrepurt;

3. lnsedom vy knowlédge, the financis) suremsnts, md-ather Gnanetal infonmsthon ineladed in s repod, Birly present in all niaterial respecis the financiil
.conditiow; results of operations and'ensht [lows ol the repisimnt as of, and for, the.periods presented in s repory

|
4. The repistrani’s other certifying o Mjver and L are résponsible for establishing und mointining disélosun: wmmls angd procedures (as defined in Bxehamie
Act Rukes L3a-15(¢) and LEd-1 $(e)) amd intesnal wonrrol pver-financial reponing (as defined in Exvhanpe At Rules 13a- =15(E) nadd 15d+13()) tor the
registrant and laver: |
|
(@) Designed such disclosure eentrols and procedires, or caused such diselosure contrely anel procedures 10 bz desipned under aue supervisi o1, (0 ensure
that iwaterin] information relating to.tie registraut, inclutting its consalidated subsidiariss, is made Luuuu 1o us by uthers within ibose enfitics,
padticnlacly duringg the period in vhich this repon is Being greparsd! |
() Designed'swh imtemal canirol over (nancial reprorting, or caused such fiternal contrel vvee [iancial repontiag, 1o be designed uader our supervisian,
Io provide reasensible assuranee reginding the relinhility ol tinancind arporting, and-the preparation of l:nmu_ml. stmements for extornak purposes-in
acgoyclanee’ with generally seeepteil accouming principles;
(&) Ev'\luawd live etleetivensss ob the eegistrant's tiselesure contruls and provedures and presenied in this feport our conilusivins about the elfectiveness
of the dlSE_lU\Ilry'Ll!.}I!IO,.S wnd procedues; a3 of the end of the peviod covered hy this repon based on sm.h evaluarion; sl ¢
(d} Disclosed in thisreport any change in the repistraut’s nerisa] concrol over nancial repesting rhat mu.ulrml during the sepistrant’s nrost recent fiseal
quarter (the registrant's-lounth fiseal quanes in the ease of nn anmual repon) Wit has imaterially nﬂu.lLd ur i reaseaably likelyto materially alleet. the
registrant’y internal controt aver financial repating; und |

5. The registrant's vther ceititying otlice and T have disclosed. based an our most recent evaluarion u!“mrcm:nll controd over faidinl riporting. 10 the
regisiant’s auditors-and e audit commifice.nf the registeant’s board of directars (07 perseits pertdrning Ihf equivalent functiong):
.
(2} Allsignificant deflciencies nndnaterial weaknesses in the desigo or operation of imeonl control over finaneinl reporting. which are reasonably likely:
to adversely atffzel the régisteant's obilily 1o tecord. process. summarize and repodt lnancial ntbnsation: aud
{19, Any fraud, whether.or not taterial, that Sovolves management or sther enployees who hiave a signifleant rule fn the registzaut™s imeniad conerod over
Enanziad reponing,

Date; February 264 2020 i

i w_
Dauee A- Hausmann
Chief Findneial- Qfttcer

i
|

2019 Certification Pursuant to Section' 1350 of Chapter 63 t:)f"I'itlc;l 18 of United States Code by
Chief Executive Officer with respect to the Company’s Annual Report on Form 10-K for the
fiscal year ended December 29, 2019.

EX-32.1 9 ex-321.htn EXHIBIT 32.1 !

i
i Lixhibie 32.1

CERTIFICATION PURSUANT TO 1§ (L8, SECTION 'I“"

I, Daniel T. Hendelx, Chicl Exeeutive QIticer of litestace, Inc. (he "Company™). certity, plessiant 1o 18 LLS.CL § 112350 as alopied by § 906 of the Sachanes.
Oxley Act of 2002, thar ! '

(1) the Apnual Report an Fonn 10-K of té Company fur the year ended December 29, 2019 (e "Rl:purl.") tully coniplies with the requirenients af
Section 13¢u} or L5(d) uf the Seeurities Txehange Act of 1934: and
{2) theinfarmarion contained jn the Repart feiely presents. in a1l material respeets, he [inancial Lumhlwn ‘od resalts of uperations of the Conapany.

Dated: February 26, 2020

i Doplie] T, Hendris
Dnicl T, Hendiix
Chiel Exventive Ofticer
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2019 Certification Pursuant to Section 1350 of Chapter 63 of Title 18 of United States Code by
Chief Financial Officer with respect to the Company’s Annual Report on Form 10-K for the
fiscal year ended December 29, 2019,

i
I‘X 322 L0 ex-322 hlm] XHIBIT 32.2

'
|
)

Exhibft 32,2
CERTIFICATION PURSUANCT L8 US.CSECTION 1350

1, Bruce A, Fausimani, Chicl Financial Qlicer of Interface, Ine. (the ' Conpany™), cenify, pugsiant o 1R UL5.C. § 1350 as adoprad by § 906 of the Sarhanes-
Qxley Act of 2002, that:

(13 the Anmmal Repart en Foen 10-K of the Company for the year ended December 29, 20149 (the “Kepon™) lully complies with the requirements of
Section 132} o 13(d) ol'1he Securities Exchange Acz of 1834; ond
(2) the infonmatian contained in the Report taidly preseats, i) naterisl respeets, die (uneial comdition and results of operations of the Compary.

Dated: Pebruary 26, 2020

iof Broee A Havsag_
Truce A. Hausmann
Cliief Finaneial Officer

Year 2020

e e LI PR RS e . e e e w oty
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’@ Compames Documents Forms Alerts LT ] SIGNATURE |
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| registsant lias duly caused this Rtpm[ to be signed on its behall b} the undersigied, thereunto, duty anthorized.

i Date: March 3, 202} INTERFACE, INC. |

1

! i

f By: 5/ DANIEL T HENDRIX !

! A . X

: Daniel T. Heudrix !

1

: President and Chief Execurive Qfficer o

S POWER OF ATTORNEY KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below

! constimtes and appoints Daniel T, Hendrix as aomeysin-fact. with power of substitution. for hism or her in any and all eapagities, ;

! i

{ fo sign any amendments to this Report. on Form 10-K, and to [ile the sane, with exhibits thereto, and other documents in }

: . . . - Lo L - L . . \

+ conuection therewith, with the Securities and Exchange Conunission, hereby ratifving and confinning all that said attoruey-in-fact
. i 1 [
B I may do or cause 1o be done by virtue hereof. Pursuant to the requiremenis of the Securities Exchange Act af 1934, this Repost has I Tk
s . . - . . i - T

! been signed below by the following persons on behall ot the repisirant and in the enpacities and on the dates indicated. 113 b ﬁ .

1 . . -

l [

2020 Certification of Chief Executive Officer with respect to the Ci)ompany’s Annual Report on
Form 10-K forthe fiscal year ended January 3, 2021.

|
{
i
|
'
|
|
I
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A

i

e

4 with respect to the period covered by this repart;

-1

|
i

!
| of financial statements Tor externnl purposes in accardance with generally accepied .\ucnumsug principles; (¢) FEvalvined I
' evaluation; and (d) Disclosed inthis report auny chiange i the registramt’s internol contral gver fipancinl reporting that '

1 decioned undar o cinervision_in.nravide reasonahle sesiran

Exhibit 31 1

CERTIFICATION o

1, Daniel T, Hendrix, cenify Ihat: ! !. L
L. 1 have reviewed this anoual reporl vn Form 10-K of Interface. Inc.; 1 A
2, Based on my knowledge, this rzport daes not contain any untrue statewent of 2 matul-inl facr or owmil to state 3 material )

fact necessary o.make the statenients made, o licht of the circmsiances under which such 51alcments were wade, 1ot InlSlE'\ding .
1 } :
3. HBased on my Koowledge, lhe financial stmements. and ather financiad mformation mcludcd in this report, faiely presentin -

all material respects.the finneial condition, results of operations and cash flows of the vegistian as-ot, and for. the periods ‘

presented ju this reporr; et
4, The registraan’s other certifying officer and1 are respaitsible for establishing and nmmammg disclosure conwols and ' Ll

procedures (as detined in Exchange Act Ruies 13a-1 i(e) and 15d-15(c}) and intecnal controd ove‘ financial reporting (as defined in .

ExchangeAct Rules [Ya-15(0) and 15d-15(£)) for the registcant and have: N :

{(a) Desipued such disclosure controls and pracedures, of caused such disclosure collurols and pracedures to be designed
under our supervisicn. 1o enstire that matecial information relating to the registrany, includlng its consolidated subsidiores. is |ua.d.e i g"
' known: o us by others within (ose-entities, particulacly during the perted in which this reportlis being prepared;

b} Desipned.such imernal control over fihancial reporiing, or caused such internal (ionlml over fnnncjal reporting to be™7"

e - . . Lo
liahiliry nf Geancial renartine ane the nrenamtion .

wonrdine rthe ;

“nuo\\ 1o’ us uy omiérs Wiusin muse‘cnsmeﬂ, p1ruuunny durng’ e pariou AR e u;mmls’uun[, prepated;
) ;

(b) Dlesigned such intenm! control over financial reporting, ar caused such:inteimal confrol aver fimancial reporting to be !

designed unuer our supervision, 1o provide teasonable asswrance regarding the reliability ol fnaueial repurting and the preparation

the effectivencss of the repistmnt’s disclosure contiols and procedures and presented in this re:wﬂ our conclusions about the
eNiciivencss of the disclosure controls and procediris, ng'of the cod of the perivd coviered byithis repart based on such

* occlned during 1he repistrant’s wost reeent fiscal quarter (e vegistrant’s fowrth fiseal guarted i the ease af an annual repormy that

i
I
1

T

has materially afiecied: or is reasenably likely to materially atfect, the-registmnt’'s inleenal conteol over financial reporting: and ,
5. The registrant’s other eertitying wilicer and T have disclased, based o our most recen evahuntion of internal comire over | -

finaecink nepasting. o the registmn®s audirors and the awdiv commitee of theregistrant’s hoard of directors (or persons pecfarming i
i

-+ the equivalent fooctions): oo

(3) Allsignifieant deficiencics and material weaknesses in the design or aperaticn of inemal control over Hinancial

n.ponmk which are reasonsibly-Tlikely to-adversely affeet the registrant’s ability 1o record, process, surmmarize nnd repon GG l'lmm.mi ‘;'
Informatien; and (b} Any frand, whether or pot marerial, i involves management qr other employecs whohave a
significant role-in the registmnt’s:intemnl coatrol aver linancial reporting.

T!::Per TILE

Lyem -
A x.—m._n...«' doi

r
] .
| Date:March 3, 2021 . ' o
‘; st Daniel T, Hendrix ,
} . 0
. i . Daniei T, Flewdrix
{ Chiel Exeentive Oflicer ' .
] .

s oy e W0 TS R A AL £ A S S i e A St iy 3 L] g . g e e e
. . -
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2020 Certification of Chief Financial Officer with respect to the Company’s Annual Report on

Form 10-K for the fiscal year ended January!3, 2021,

et T e e eI Mh memw m o ey e

i v ¥ - B ¥
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ExhibIt 31.2 :
¢ CERTIFICATION
: [ Bruee A. Hausmann, certify (har |
] 1. I have reviewed this amaual report on Fonm 10-K of lnterface, Ine.;
! 3. Based on nty knowledge, this nzport does not contain any inirue statementof @ material fact or omil to state a material

! fact necessary to make the statemenls iade, in light of the circumstanees-nacder which such stiiements were made, nol misleading
. . . t
V with respect 1o the period covered by this report;

all material respects the financink condition. resulis of operations:and cash flows ol the registrant as of, and for. the periods
1 presented in this ceport:
4. The regislr}mt's ather certitying olficer and 1 are respousibile fas esmblishing.and maintaining disclosure controls and

{ procedures (as defined in Exchange Act Rules [30-15(¢) and {5d-15(e)) and internnl control over finansial feporting (as defined in
Excliauge Act Rules 13a-15(5) and [3d-15(t)) for the tegistranl and have:

{a) Designed such disclosure conirols and procedutes, or caused such disclosure eoitrols and procedures o be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is madg
kaown to us by others within those entities, particularly during the period i1z which his vepor ‘is being prepared;

{bY Desigued such intemal control over tinancial reporting, or cavsed sueh internal comrol over financial reporting to be

Aaciamd indar Ave onranvicion 1n nrevida vaacanabla seenransa ranaeding tha rmbiahiliig al fiaaaeial cecartinn ood the eanavalinon

I AT .o . ;- - . A -

e n - PRPIP—

;@ . Companies ' Documents Forms  Alerls . ; Ticker, TILE -

TRHOWACE U DY OIS Wi e cl'luflns;'].l.u'm: TP MBI 118 PErR AL UL W USRS TSR eI prepiaiet
i

(b) Designed such intemal gonirol over financial reporting, or caused such internal coatrol over fnoncial reporting to be

3. DBased on my knowledge, the fnancial statements, and other linangial infonmation included in this report, fairly present in *

—
Py

L
N

designed under our supervision, 10 provide reasonable sssurance regarding the reliability of finaneial reporting and the preparation

[
1
13
|
i of financial stalements for external pumoses in sceordance with generally accepted accounting principles: (c) Evaluated
" the eflectiveness of the vegisirant’s disclosure contrals and procedures ond presented in this repart our concluslons about the
{ etfectiveness of the disclosure vontrols and procedures, as of the end ol the period covered by:this report based on such
! evalvation: aud {d) Disclosed iz this repore any change in the vegistram's interaal control over financial ceporting that

oceurced during che registint’s mast recent fiseal quarter (the registrant’s fourtl: fiscal guarter in the ease of an aanual report) thm
. has materially atfecied. or is reasonably likely to materinlly alleet. the regisirant’s internal canrrol over linancial reporting; and
v 3. The registrant’s other cenifying ofticer aund [ have disclosed, based on onr mosr recent-eviluation of internal conlrel over
financial reporting. 1o (he registamt's andilors amd the andit commitiee of the regisirant’s board ol direeioss (or persans performing
the equivalent fanctions):

(a) All significant deficiencies.and waterial weaknesses in the design or operation ot interual control over financial

infonuation; and (b) Any froud. whether or nol waaterial, that involves managensent or olher employees who have a

. signiftcan rale in the registrani’s interiial control over financial cepoarting,

., DatesMarel-3, 2021 :

reportin whicl are reasonably Likely 10 adversely affect the registeant™s ability wo record. procuss, sununarize and repon tinancial -‘}

i

‘J»E B

5

o«

i
]
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 financial seporting, to the registrant’s auditors and the audit comminize of he registrant’s board of directors (or persons pertonuing |

1 =F A

E the equivalent functions): . ! i
' (7) All significant deficiencies and mnterial weaknesses in the design or operation of interual control over financial I
| reporting which are reasanably likely to adversely aftect he regisirant’s ability 1o record. prosess. swnmarize and report financinl .
; informarion: and () Any fraud, whether or not smaerial. that involves m'maguncm or other employees who have a |

! signiticans role in the rcu,ls%raul s internal control over financial reporiing, '
{ 1

‘ Dale:March 3, 2021

fsi Brice A, Hausmann !

Bruce A, Hausmann

Chiet Financial Otficer

2020 Certification Pursuant to Section 1350 of Chapter 63 of Title 18 of United States Code by
Chief Executive Officer with respect to the Company’s Annual Report on Fonn 10-K forthe
fiscal year ended January 3, 2021. ,

»._.__-. e b b e ‘f, P P I T B

l@ Compames Documents Forms Aler'ls . .
© Exhibie 32.1 ' T :
ERTIFICA

| L Daniel T, Hendrix, Chief Execunive Officer of luterface. Ine. (the *Company™). certity. pursuantto 18 11L.8.C. § 1350 as adopted '
" by § 906 ot the Sarbancs-Oxley Act of 2002. that:
{1} the Annual Report on Form 10-K of the Company for ihe year ended Januury.3, 2021 (the “Report™) fully

' complies with the requirements of Seetion | 3(a) or 15(d) of the Sequrities Exchange Act of 1934: and (2) the
information contained in the Report faizly presemts. in all materinl respects. the financinl condition and results-of operations of the .
)
{ Company. . E
i H
1 ' !
% :
! Date:March 3, 2021
! 5/ Lanicl T. Hendrix
, Danjel T, Hendrix ; N
i )
Chiel Exeentive Officer o
= : &

2020 Certification Pursuant to Section 1350 of Chapter 63 of Title 18 of United States Code by
Chief Financial Officer with respect to the Company’s Annual Report on Form 10-K for the
fiscal year ended January 3, 2021.
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(‘ERTII"ICATION FURSUANT TO 18 U.S.C. SECTION 1350
: I Bruce A. Hausimann, Cliel Finaneial Officer of Interface. Ine. (the "Company "), certify. pirsuant 1o 18 U.S.C. § 1350 as )
‘ ; adopted by § 906 of the Sarbanes-Oxley Act of 2002. that: ' i
(1% the Annual Report on Form 10-K of the Company for the year ended Janu ny’ 3.202) (the “Report™) Lully l

|
1
i. complies with the requirements of Section 1 3¢a)or 15(d) of ihe Seeurities Exchange Act of 1934 and ) the
i
i
i

i
Vinformation contained in the Report airly presents, in ajl material respects. the: financial condition and results of operations of the |

Company, H

Date:March 3. 2021

13! Bruce A, Havsmann '

Buuce A. Hausmann

Chief Financial Officer

JRr T R

Exhibit 1 - Reference 252: Page 60 of 407

252. The objectives of the auditor, and therefore BDO USA, LLP i an audit
of ICFR are to: :

(1) obtain reasonable assurance about whether material weaknesscs exist as of the date specified
in management's assessment aboul the effectiveness of ICFR (as of date) and

(2) express an opinion on the effectiveness of ICFR in a written report, and communicate with
" management and those charged with govemance, based on the auditor's findings

Year 2019 '
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Reparf of Independent Reglstered Public Accouuting Fivin

Sharehulders and Bood of Lirectars
Interfice, Inc. and Subsidiarics
Ataur, Georgia

Qpliton on the Consolidsted Flaanekal Stalemenis |
i

' ' E

We have audlied the accompanying consolidated balance.sheets of lnerface, Inc, and Subsidiavies {ihe “Company") 23 of December 24. 2019.and Deeenher

302018, the reluled consulidated Statéments o oparationn. Lulﬂpl\-llLl‘hlVL incume, wul cush Auws tor cachiol’ the three yenr in the perivd ended December

29,.2019, and the relafed notes awl fi ful Sta t schedule listed in the accompanying index {collectively roterred to s ihe “consolidated financial

stalements™). o our opinion, the consolidated Mnanedal stalements present thivly, in all materiul respects, thy finuneial positiun of the Compiny at Deeemher

29, 2059 wd December 0. 2018, and tha resulls of its opertions and s cash lows for coch of Ui :hrcc wears-in the perial ended December 29,2019, in

canfannity with accounting principtes generally acecpted in the United States of Americn.

!
We ylso have audited, o accordanee with the siandards of dle Public Company Accounting Oversight Noard (United Seaes) (“PCAOD™), the Company™s
intemal eomtrel over Knancial veporting as of December 39, 2019, based on erfierin vsinblished v inrernal f[muml = fegraied Framawerk (2013} issued by
the Commitree of Sponsoring Osgonizations of the Treadway Cammissiva (*COSO™ and our report dated February 26, 2020 expressed an unqualitied opinion
thereon. .

|
Cliange In Accounting Principle 1
1

the Cormiitee of Sponsoring Qiganizations of 1he Treadway Commission ("CGSO7) and vur repert dated Febasary 26, 2020.expressed an onqualilied opinivn

tlereon,

Cliauge In Accounting Priuclple .

]

As discussed fit Note | to the consolidated finaneial statemients, the Company has changed itz method ol acevtnting for leasesduring e year snded Deveniber
29,2019 due 1o the mloption of the Accouming ! avds Codilicntion (“ASC™) Topic 842, Luaaes (AR B :J.Jl

Dasis fur Opinjun

i
These consolidated finaneial statements are the responsibiliny of e, Conpany’s mamapeient, Our respensidilily -is 1o ¢Xpresy an opinion on the Company’s
consolidaied fnincial siatements based on wur aadits, We ane a publiv necounting fimn rogisiersd with: the BCAOR and sre required o by indepandeat with
respect w0 the Company o scconlanes with the LLS. federal securitics laws and the applicable mwiles nlml cepulntions ol the Sccurities snd Lxckango
Commisaicn and the PCAQD, i

!
We conducred our andils In-accordanee with flic standards of tie PGAOR, Those standards require that weiplan and perforn the audit to ablain reasonable
assunsnee-abioul whicther the liduted linzncint s are free of material misstateniént, whellisr due tin ervor or ol

Cur aadils ineluded performing procedumes wr assess 1he eisks ol moterin) sisstatement of (he consaliduted lmuncml stnlenwents, whetlier.cue to error or fmud,
and performing proceditres that respond te those risks, Such procedures fneluded examining, on a st boasds, u'uh.nae regurding the mmoums and disclosurcs in
the consuliduted fnaneial smtciients, Our audits akso ingluded cvalvating (e acervaling principles used antl significont cstimunes made by inanagement, ns
well us evaluating e overal] presentaion of the consolidated linangial salements. We helivve that oue audits Prm':dc a reasanable basis for ouy opinien,

Crltien] Audlt \Inllvl‘ |

\
.
Criticul Audit Mutter .
The critical zudis mater coninunicated betow (&0 nantter arsing (rom the eurretn perind audit of the consligpied Boancial siatements thal was eoiimunicated
or required to be commuicated to 1he audit contmitiee and thae: (1) relns 1o acenunts ar disclosuges thar arc mmterind w the cansolidated Ginancial satemsns
and (2) invalved our especiatly challenging, subjeciive, or-complex judgaienis. The cantnunication af eritical andit natters daes nat ahter in any way our
opinioa an the vonsalisdhed fnancial statements, tken a8 o whole, and we are gon, by communieating hg eritical aodit matler below; providing separate
opinions en the eritical audit matier or on the aecaunts or disclesvres  whicl it relates, !
.
bl ‘

Year 2020
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i
. A

I U UU VU RO NS IONOFSUROIE USVPF YU USSR
Report of Tndependent Reglitered Publte AceoundIng ¥irn
Sharchalders and Board of Dircerors
hikesfree, Ing, anil Subsidinrics
Atlanta, Geurgia i ,
Opinisn no tue Consolldated Financlal Stateincnts ' ' .
We have audited the o panying consofidatud balance sheets of Inerface, Tnc. and Subsidbaies (e ~Compang™) as of Jnnuary 3, 202| and’Deccmber 28,
2019, the related cansnlidared staiements of aperntions, comprehiensive incame (loss) and eash ows for cagh ot the thece years in the perlod-ended January 3,

2021, and e relaled notes wad Ditsucial statnent schedity lisied in e acedmpanying’ inthex (calleotivity referred 10 as the “cousolidated fizincial |
stalements™), n our oginiosn. e conselidated financial seteinens present fidy. in all paterisd sespeets. the f.'m-.uwi:\l pinliion of the Company at January 3,
2021 and December 29, 2019, and the results of its uperations and its cask lows for ench ol the three years by the period ended Jannary 3. 2021, in conformity
with accounting peinciples genemily aecepted i the Uniteil States ol America. ;

1
We-nlsn have audited, in accardance with the stwdands of die Pablic Company Accounting Oversight uazn!tl (United Siates) ("IPCAQN"). he Campany's
tntenal-control over finaucial reporting as of Jupuary 3. 2021, based on eriverin established in Geal (‘uum]l - lmggraed Frmnework (2013) issunl by the
Comuiliee of Sponsoring Organizations of the Treahvay Connnission (“COSO™) and our repont dated March 3, 2021 wkpressed an wiguallfied epinion
ihereon. !}

|

|

Dotls for Opinlon

H
These consoliduted Minxncial stements nre e responsibitity of the Company's numagenent, Oup responsibilivy is fo oipress an opinion on the Company’s
consolidated finnpeiad statements based on our audits. We are a pubfic acconnung firm registerad with the PGAOI nnd ore required to e indepoudent with

mpiy mat, rae i e aiery do mme s mlaer ey amfil Mae BECT AL den B T e S 1 B o e L T AT e R
. , :
Basis for Opinian t
These consolidaied financial 5, are te cesponsibility uf e Company's manigesnent, Cur responsibilily is fo express an opinion on the Company’s

consulidated fnoteial starements based on our audirs. We are 1 public accounsing firm registered with the PGAOB and are required 10 be indepeadunl-with
respedt to e, Company iy deconbinge willy tbe U8, federal securities. laws and the applivahle rutes and reguluions of the Sceurities and Exchange
'Commissiea ond the PCAOR, '

We condueted our audits In necordanee with ihe standaeds uf the PCAOB, Those standands requine that we pll:m and perforn e audit o oblnin rensomable
nssinance ahow whiether the consolidated Rnoncial statements nee free sl numerinl mwissiyemuent, whether due mlcrrar or rand,,

h
Qur sudits included pecformaing procednres (o asscss the fisks of material misstaternent of the consuliated fimincial statements, whetlier due s error or frud,
ond perfonuing procedures thay respond 1o those risks, Suel pracedures includud cxamindig, on o test basis, evidence regarding 1ie amounn and disclosures in
the conselidatent finangial statcaents, Our Judits also tneluded evaiuating the accounling prineiplés ueed amd siguificant estiinates made by managenen, a3
well s evatuating the overll prescuration of the vonsolidated finencial sttements. We believe that our atdits provide a reasonable basis for our opinion

1
Crittead Aadl Matter |
The eritheal audh swsiier comnnimicnted below is o infuer arising from tie cureent period nudl of the consalislaged Guancial statements thal was communicaued
or requized o be comminsizated 1o e audit copunitiee amd thir: () relaes e awcounts ar diselosures thal ae ma terial b0 de cunsalitlated finaneial stalciments
und §i) involved our espesially challenging, subjeetive. ur comples judgments, The cununumication of e eritical audit marer does net alles incany way our
opliion on the consolidued fuanedal stawemients. laken as-a whole. and wt are net, by comnwunicaling the critical audit matter below, providing a separate
opininis on rhe critical audit marer or on the aeeounts or disclnsures 1o whiclt irrelares, 1

© e e [— LAl T ]

1
i
i
T
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|
!
|
ATTACHMENT TO PLAINTIFF’S ORIGINAL COMPLAINT

EXCERPTS FROM THE 2018,2019, AND 2020 ATLANTICUS 10K
REPORTS '

Source: https://sec.report/Ticker/ATLC

Exhibit 2 - Refercnee 272; Page 78 of 407

272. Under §404(a) of the SOX Act, Atlanticus is required to annually report on Atlanticus’ own
assessment of the effectiveness of Atlanticus’ controls.

Year 2018

v

b Cumpanies Dacumonis Forms Alerts . : | Tieke: FIGD

3 o JE 1R, - . e e

! 1hat these diselosure contrals uul prnculum were ;ﬂgclnn. as ol lJ tcmh-.r \l HUES
1

3
» Munagement's Report on Interonl Control over Financiel Reporting

Maggenens of Atkinicus Vloldings Comuoration is responsible for establishing omd maintajning adeguste frmemal control |
over [inancial repurting (as suvlenn is delined in Ruke 13a- 15010 wiler the Aet) for Adlansiens oldings Corporatian and-our
subsidiarivs. Our mamagessent condusred w svaluation of the efleciiveness of inernal control aver finangial reporting as of v
Devcentber 31. 2018, based on the frupework: in Intemal Control-Inlegrated 1 ranework Jssucd by the Conunitiee of Sponsorlng
Crganizations ol il Teeadway Conunission (“"COSC™) furvesal Conral-hi tegraied Framewurk 2013 framuweork),

Bascd vi eur evaloarion under e GOSO 2013 tanewwrk, managenent lws cancluded Mat intermal guntrd over

finaneial reponing was eflective as of Deceber 31, 2018,

This Annoal Repart doas nat inclide an attestation repart of' our independent public sefouming e reganding intemnal
control over Guancial reposting. Management's report is mo subjeet W atlestaion by our indepeadan public accounting fimn
+ pursuant lo SEC mln hat peranit us to provide noly sawogement’s sepert in this Anmral Keport.

T
Ea

Year 2019
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-y SR S Wt ST S

) that theae diseloswee conrrals amd, provedures wore olleetive iy of Tecanber 11, 2019, |
. i
|

+ { Munegemenr™ Repovt on hteriul Conmaf over Finonciel Reparting ! .
L] * .
D Minagement of Atlanticus Haldings Coporiion is responsible for establishing and m.unl'\lmug adequnie intermal b
it control over financial mponing.(as sueh tern is defined inRule 13a-15(1} undet the Act) for r\l[nnm.us IToldings Carpartion
v audd oug subsidiaries, Oug managemeat concucted an evalustinn of e eflecrivenssy, nfmlum'l! contral aver luancial reporting '
' af af Decembier-31, 2019, basad o the fraumewntk in Intemil Contzol-livegmted Framewark issued by ihe Committee of ' i
; Sponsuring Ongnnizativns of the Tresdway Commission (*COS0™) Mftinal Canprol-hiew e d Framework (2003 framen ork), :

Bused on vur evaluation wider the COSO 2013 frnework, mamgement os :-onr.lnd':(t 1hant juremsal cantrl over
: . . I - - !
financinl nepocting was eflective os of Treeember 31, 2019

\
H
‘.
v ‘This Anuwal Report docs net ingluds o anesiitlan repart o wur independent public fecountivg (irm regarding internal : 4' %

Lot

| control ever financial reporting. Managenicnt's repart is nol subjeet o sttestaiion by aur independent public necevnling finn
pumuant 1o SEC nifes that peomit us to provide ouly managamen’s report iv this Anuval Repae,
'

Year 2020

S P S ST 2 :-“1
| "sickorATLE :
PRI W W AL AT P p

. O

SR AERL NN ‘-3'--1.-....-‘ B EX )

-
] that tlwese disclosure conlrils and pm.r::dun-s were cllietive as of Dcmnlw 3L, 2020, .

\
. ‘ i
! Management’s Report on Interieal Contral ovwr Finuuciul Reposting 1
l o b
! Management of Atlanticus Holdings Corpamtion is tesponsible for establishing mid sinintaining adeyinte internad contral b
' vaver finaneial reporting (as such tenn is defined in Rule 13a-15(1) under e Aet) for Atlaatieus Holdings Comdiatinn and our i
. l‘ subsidiarics. Our management vonducied an evahation of the elfectivenuss of ineml conteal pove Nnanelal repodting as of 5
Dc\:cmb\r 31, 2020, basesd on tlic t‘mmc\\m}. in Tuternal Contrel-Tategrated Framework issued by e Commities of Sponsoring
Organizations of the Trendway Comunission {~COSO™) hrerna! Counvl-fuiegraed F lmmmulﬁ (2014 framowarki,

'

Bused on our cvaluatinn widler the COSO 2013 funework, inanagensent s f.'unul\ulu{d that fnternal eontrol over

fianuein] repaning was effective as ol Decober 31, 2020, 1
|

This Amwial Report does uat incluee an nttestation repont of anr itdepencdeat publie necownring finn regarding mlrrnnl
cantrol over fnaaginl reporting, Mamigement’s 1epont is a1 subjee w attestasion by onr ndependent public aceouniinglinn
puesuani to SEC rules that permit us (o provide only suaagenzent’s report inthis Antual Repart,

Exhibit 2 - Reference 274 Page 79 of 407
274, Under §302 of the SOX Act, Atlanticus’ corpofatc officers must (among

other things) accept responsibility (as evidenced by ind ividuali signatures) for the content

of Atlanticus’s annual §404(a) report. The CEO and CFO must personally certify the
; i

content of the reports filed with the SEC and the prbccdurcs cistablishcd by the issuer to

report disclosures and prepare financial staiements.
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' Year 2018
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SIGNATURES

Purstaut to the requirements of Section 13 or 13(d) of the Secirities Exchinge Ac ol 1934, as anrended, e Repiarmm
j Ums duly caused tliis Repart 10 be sigowd-on Bis hehalf by she undersigne, thereunto duly authprized, in the Ciry ol Atlaura, Sk

E 4 ol Georgin, on March 26, 2019,
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. J )
] N :
F Allantj
v Huldin
L o
) Compar
arion 1
; .
{ '
e !
.’r..--v] G e om - v e - ——. . DF.I._...‘ cm e e . i L L TR

T

o X e

RS R
PR L

‘Docyrignts;, Forma, - Alerts- .| TFicker: FIGO ;
> SR ﬂ'_:;-‘ S .:.-: st - 1 g g i o gz .'i
. N S T S Y. U VUL S (R (R A T X B2 W W ,._.:_-._.I.. ..
; isf !
i
¥ Da .
"ot vid
o G.
. 1
,: E Ha :
e T By nn .
R .o

Ela
m '
) : :
: ; Ch i
" i el '
Ex '
J B d !
. . . tiv i
!




Case 1:22-cv-02237-SEG  Document 5-2

1, . - i ' o

L . N .
:@ - Companjes Documents -
: .
L.

- e — i i

N LTI R R

@

P

H
i
5
!

Companlas Documanls ~Forms Alarls . - ;
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e Lol st

the fisllowing persons in Ihl. capacities sud on 1he dates indicaled.
Signature Title Dale
oy Chief Executive Officer and Chairman of the Doard
David G. Haona (Principal Executive Olfjcer) March 26, 2019
feWilli A

Willlnm R, McCamey

feiddirehell ¢ Saunders

Alitchell C. Saunders

fflefirey A, Howard

Chief Finaneial Officer{Peiaeipal Financial Ofticer)

Chiel Accounting Officer (Priucipal Accounting Officer)

March 26, 2019

warch 26, 2019

. m——

e e — |
e N “
!
'
'
i
b
3
3
.
1
.
'
H
H
!
:
]
o
i
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.
'
i
.
.

g

.

——



Case 1:22-cv-02237-SEG  Document 5-2  Filed 07/05/22 Page 23 of 108

I A TN T T LTI LT T TS
i L T R T R P -
'@- Gompanles Documents - Forms  Alerts I Ticker: FIGO |
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|
i slleficy A, Howand i
1 Jellrey A. Howard Director March 26, 2019 l
‘ (5Deal W, Hudson :
| .
i Deal W, Hudsen Dircelor March 26. 2019 i
! '
. {s/Minek F, Mattingly :
{
1 1
Mack F. Mntiingly Director - March 26, 2019
fsThainas G, Rosencrints L
: Thomns G. Rosencrants Diregior Mareh 26, 2019 } 1
H J-—ba—\--u
a8 |3-5¢,x_
b
A tiod

2018 Certification of Principal Executive QOfficer pursuant to Rule 13a-14(a)

|_.‘._.....-.-.-_,...w..7-r,.r..-..—...‘_- e e R R L L e DR E e bt R et i
' ¥
. o

Tickar: FIGO

P

— S

VU S W e N . P < [ -

Exhibie 311

“Companles: Doclrernté Forms * Alerts.

[N M-"T . }

CERTIFICATIONS

| 1, David G. Hanna, centify that:
|
: L. | have reviewed this Report on Fosm 10-K of Atlantivus Holdings Cosporation;

2, Based on my kuawledge. this report does uet conlain any unicue statement of a material faet or omit to state a material
fael necessary o nake the siatements made, in light of the cirenmsiances under which such statemunts were made, not misleading |
with respect 1o the peciods covered by this report: and '

in all material respects the finaneial eoadition, resulrs of operations and cash flows of the repisieant as of, and for, the periods

presented in this report.

4, The repisteant's ather.certifving offieer and 1 are esponsible fur establishing sod madutainiag disclosare controls and ,ﬁ
procedures {a defined in Exchange Act Rules 13a-13{e) and 15d-13(e}) and Imernal contwol ver financial reporting (as detined in §

{
[

. ! 3. Based on my knowledge, the Huancial staements. and other inancial information included in this repan, fairly present
!
l
3 .
| i
| i
lI Exchange Act Rules 130-15(1) and 13- 15(0) for the segistrant and have: !
I t
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I Ticker: FICO

[y PR

” o T gm
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a) desigied sueh disclosure vontrels and provedures, or caused such disclosure contals and procedures-to be,
designed under our supervision, lo ensure that material infurmation relating (o the registrant, including ils | N
x

consolidated subsidinries. is madekuown to us hy others within those entilies, particularly during the petiod in |

which this report is being prepared;

. b) designed such Internal conteel over tinanciai reporting, ar caused such imémnl control over finaneial reporling !
to be designed under our supervision, to provide reasonable nssuranee reparding thee reliability of financial ,
ro. reporting and the prepacation of financinl statements for external purposcsiin accordanee with generally
boa accepted accounting principles:
.

i

I

A !
!

¢

' <) evaluared the effectiveness of the repistrant's disclosure eontrols and:procédures and presented in this report aur

conclusions about the effectiveness of the disclosure cantrols anil precedutes, ns of the end of the period
covered by this report based vn such evaluation: il ! ,
t

| -
LR A Alnrlacad in thic rainar st shanma o tha camieimant’s intamnl manal sy Beanisin? camnptine that aeonoed l P,
) 2 yran ] el
I}

T S Y,
PRI ARCIRER TR W Sy
utia, 3

H

ER SIS

Ticker. FICO

i
5- o
PR V- A AP

d) disclosed in this report.any change in the registant’s intemal control aver financial reporting that veeurred

) during the registrant’s most recent liseal quarter (the fourils fiseal period iy the ense of an anaval report) that has |
f materially alfected, or is reasonably likely to materially aflect, the registrant’s internal eonirol over fizancial | iy
reporting;

A 5. The registrant’s other cectilying ofTicer and [ have disclosed. hased on our mosl recent evaluation of internnl conirol
over financial repoming. 1o the registrant’s auditors and the audit commities of registrant’s hoard of directors (or persons ,
H performing the equivalent functions): : ' !

a) o] sigmificant-defiviencies and material wesknesses in the design or operntion of internal control over financial
reporting which aro reasonably likely to adversely affect the registrant's abily 10 record, process, sununafize .
and report financial infonmation; and ! -

! b) any froud. whether or not malerial, that involves management or other cmvlu_w:cs selio have a sipnificant role in-

the registrnt’s inrernal eoittro! over financial repanting.
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’ “ ™ And repont ligaticial intortiation: and ' .
b) any fraud, whether or not mateial. that involves management or other enplayees who have o significant role in :
! the regiswcant’s internal control ever fwancial repocting,
Diate: darch 26, 2019
.
g DAVID G N '
David G. Haunn .
Chicf Execurive Officer and Clairman of the Board

2018 Certification of Principal Financial Officer pursuant to Rule 13a-14(a)

PP v g e R - -

PR - : ‘
i@:, (‘:o‘r.npa,ni_és ‘Dogaments ‘Forrhs  Alerts - : '[I Ticker: FICO J *

-

.

[ . -
TR L P U VU PPN SN SYRISD WP T FHE i SV

Lxhibit 31.2- {

"

i
i
|
lI CERTIFICATIONS
! [, William . MeCawney, cerjly that;

1. 1 have veviewed this Report on Foru 10-K of Atlanticus Holdings Corporation;

3, Based on my knowledge, (his réport dous not contain any untrue stiemen of a marenial fact or awnit to state a waterial
i fact necessary to inake the siatements made, i light of the circumsiances inder which-such staremenls were nade, not misleading

' with respext to the periads covered by this report; and

1

! - ' .

] 3. Dased on my knowledge. the financial statements, and other financial informartionlinehnded in tis report. faily present
" in all material respeers the financinl conditian, resilis of operations and cash thows of the registeant as of. and for. the periods
preseated jo (his repor,

|

4. The registrants ather certifying olficer and | are responsible for establishing and winintaining disclosare contrals and

W . procedures (as defined in Exchiange Act Rules |3a-15(¢} and 15d-131) and juteenal conteol over financial reporting (as delined in |+
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: b) any fraud, whether or not mateidal, that invelves managemenr or othwer emplayess who have a sipnificant role in \

' . the registrunt's'imemal eontrel over {imucial reporting. !

: . ] .

7 | Dater Mareh 26, 2019 f ‘

i } i

i j , ot
b . Y
Lo #s/ WILLIAM R, MCAME b

1 E Willizm R, MeCamey l :
[ Chif Finemcial Officer el
? - | e

i

2018 Certification of Principal Executive Officer and Principal Financial Officer pursuantto 13
U.S.C. Section 135

Y

b e ]

2.

n by

LA,

Tieker: FICO

e

e e o s

et ]

CERTIFICATION

]
;

The undessigned, as-the Chiet Exeevtive Officer and Chairman of the Boned; agd os{the Clifef Finameial Officer,

{ respuctively. of Atlinticns Holdings Corporation, sertity that, ro (he best of their knowledge-dind belief, the Annval Report on

! l Fomn 10-K tor the year ended December 31, 2018, which accomparies this certiffeation l'ull_\; camplies with the requineuents of
|' .| Section 1:3(a) of the Secoritics Exchange Act of 1934 and the information cotnined in the periodie répont faicly presents, in all

! malerial raspects, the financial condition and resulis of operations of Atkanticus Holdings Corporation at the dates'aid for flie
periods indivated. The foregoing certifications are made pursuant to Section 906 of the Sarbanes-Oxley Act.ol 2002 {18 U.S.C.
Sectlon 1350) and-shall not be relied upen for nuy ather piupose. ]

“r

Yt o e o  — —— = g = e e Syt
3 t
.

i
% This 26th day ol March, 2019. ! 7

’ 1 ‘-- 3
: ' : i, i Ea
! - 1
David G. Hama M e
I I, . — Cohink, Evugtive OB)E0L D0 e o

|
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Bes

- ' Ly DAVID G, HANNA

i David . Honna
L (.".f‘u'nf Evecutive Qfficer and
v ?(_‘hm‘mnan of the Beard

| s WILLIAM B, McCAMEY
[William R. McCasey
Chief Financial Qfficer ;
' i
I

e = ——— g e

. Asigned original of tls writien stateisient required by Section 906, or uther docimeat aulhenticating,. acknoveledging, or

. "' otherwise adopting the signature that appears in typed form within the electronic version of this wrilren statement required by I Y
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H Pursuni to the requiresmaents of the Seeurities Exehnnge Act of 1934, as smended. ihis Report ns been signed below ¢
by the following pecsons in the capacities and on {he dates indieated. R
'
Slgnature Title Date *
! !
' gLy Chief Exseutive Officer and Chaiaman of the Board .
David G. Hanno {Principal Exceuive Olficer) - March 30, 2020
! {sMWilliam R. McCamey:
I3 :
2 Willinm R. McCamey Chief Financial (fficer {Principal financial Officer) Mareh 30, 2020 ; .
: fsiMirche]l C. Smunders o
' Miteliell C. Szunders Chief Accounting Officer (Principal Accounting Oflicer) March 30, 2020 h; H
I f'lelirey A, Howvard
- . mtm s m———— e m vt v e o tma amme e e T - - R
y ' i - : dh T ' v v —— L
@ Conipanies. Docurients. Fdrms - Alerts - [ Ticker. ATLG [« 3
HER TR e e [ O — SRS N
Y e e s b aonnam e = 3 e = e o e i et @ mm s 4 avmem R ses e e e '
t '
! fsilefirey A, Howard ,
. Jeffrey A, Howard Director Mareh 30, 2020 i
: !
¢ {eMeal W Hudson '
' Denl W, Hadson Direcior Mnzch 30. 2020
1[' s/Maelk ¥, Mattingfy
: Mack F. Mattingly Director March 30. 2020
i .
I {sfThomas G. Rosengrants '
L]
! Thomas G, Rosencrants Direetor Mlarch 20, 2020 !
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2019 Certification of Principal Executive Officer pursuant to Rule 13a-14(a)
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CERTIFICATIONS

{ 1, David G. Hanna. centify thar:

1. | have veviewed this Report on Forn 10-K of Atlauticus Holdings C:r{qmm:ion:

2. Based on iy knowledge, this report does not conlain auy daue slement of 2 mmaterial fac or oiuit to state a
material fact necessary to make the stalements made. in fight ol the cicewinstances under which such statements were wmade, not

isleading willi respect to e petiods covered by this report: and ,

3. Based on my knowledge, the linancis! staemens, and othies financinl information included in this report, fairly
resent in all materiol respects the tinancial condition, results of operatidns and eash flows of the-registeant as of. and for; the
efiods presented in this repocd.

ram e b b 4 i i s e A o
b B

4, The registrant's vther certifying officer wnd 1 are respansible for establishing and'maintaining disclosure conwals and
procedures (a3 détined in Exchonge Act Rules 13- 15(c) ind 15d-15(¢)) and interal central over finaneial reporting (as defined
in Exchange Act Rules 13a-15(f) and 15d-15(£)) for the registrunl ond have:

. “Ticker: ATLG |
' 4, The regismant’s other cerlifving officer and I are responsible for establishing andimainiaining disclosure conirols and
. i procedures (as defined in Exchauge Act Rules L3n-15(¢) and 15d-13(e}) and intemal conteol over linanuial reporting (as defined
:
' 1 in Exchange Act Rules 13a-15(D) and 15d-15(1)) for the registmnt aod have:
.
1 a) designed such disclosure controls aud procedures. or caused such diselosure contrals and proceduses 1 be .
! desipned under our supervision, 1o ensure ot material intormation relating to the registmnt, including its
! cansolidated subsidiaries, is made known fo us by others within those.entities, particulasly during the period
" in which this report is being prepared: ' \
H
i, 4
\
N L) designed such intemal cantrol over finaacial reporting. or caused sueh intemal contzal aver financial
: | reporting to be designed under onr supervision, lo pravide reasonable assuranve regnrding the reliability of
. i financial reporting and the preparalion of financial stueinents for extenil purposes in accordimee with "]
- 5
. } aenerally aceepted accounting painciples; - E l
. T3
l ]
L]
: - e > . 1 . - . 1
! c) evalvated the effectiveness af the registrant’s diselosure camrols and procedures nnd presented in this report -
.. l . aur conclusions about ihe elfectiveness of the disclosure eoutrols and proceditres, as of the cnd of e period !
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T
u\'nlunh.d the effeciiveness of the negistrant’s disclasure controls and provedures and presented in this report '_
‘pur conclusions about the elfectiveness of e disclosure controls and prodedures, as of ihe end of the period
» T cavered hy this report based on such evaluation: and | l
' 1 PIES £ . . ' ‘
' . d) disélosed in thisaeport any change in the regisirant’s intemal ¢ontrol over|linancial reporting that oecurred
: : . . . - 2 gl .
v during the registmnt’s most recent fseal quarter (the fouth fiseal peried in the ense of an annual repar)thmt E
has matesially aflected, ar is reasanably likely'to materially alleet, the registrant’s intemal control over I
' financial reporting: ’
R ! ' —
oy . J P ’ '
5. The registeant’s ather certifying officer and [ have disclosed, based an our most recenl evaluation of intemal contvol
’ over finanvial reporting, o the regisirant’s auditors and the audit commiitee of registeant’s bhard of directors (6r persons
| performing the equivalent functions): ! .-
L | iy
‘ 1} gy
. a) all significant deficiencies and malerial weaknesses'in the dasign or opt.rnunn of-intarmal uomml over B E'
tinancialreporting which are reasonably Hkely ro adversely affect the: reﬂllsrram “s.ability 10 recard. process, b E‘
fo. summarize and-report finangial information: and : .‘l“';i_rs’ !
! S

v e s . k
5 L R LA it talr

- =1
b Swmmanze 'md ernrl ['uancla1 lnmnuahon' and i 1
- I i,
. ! f
P B) any frand; whether ornot material, that invalves managenmcnt or other uuplow.ee. wha bave a significant role | H
. in the registcant™s internal control over financial reporting, . .
i o
!
| Date: March 30. 2020 ! .
r * T .
P I :
0 - L] ’ N
P &/ DAVID G, HANNA B
e ! David Q. Hanoa “e i
, Chigf Execittive Qfficer and Chairman gf the i
] ' Board .
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Exhibit 31.2
]
‘ CERTIFICATIONS |
1 ] . }
i . . . :
1 I, William R, MeCamey, centily that: \
1 o : ‘
! 1.1 have reviewed this Report on Form 10-K of Atanticus Holdings Corpuration: H
i i
) 2, Bused on my knowledge. this report dows nat eontnin uny untrue staleisent of & matetiad fact oF omit 10 stafe a :
material fuct necessary 1o make the statements made, in light of the cireumstances under which such starements were made, nat
misleading with respect ro the periods covered by this report: and '
' 4 . 3. Based on iy knowledge. e financial statements. and ather fnancial information included in this report. fairly o
. - . - . ' *
: present in all mnterial respecis the financial condition, results of eperations aud eash lows of the registront as of, and for, the (. °
] periods presented in this report, ' . %
i =2 . )
4. The registrant’s ather certifying officer and ! are responsible for establishing and maintaining disclosure contrelsond., - .,
' procedures (ns defined in Exelange Act Rules 130-15¢e) and 15d-15e)) and internsl control over financial reperting {as defined |
v amh eamies o peeh ekt ke mes Qe s = e B LT - racweer ow A e o= P L R T

& ‘Companies: ipét';p:rﬁénts.‘-des Alerls

. L. . ' [ '

i 4. The registeant's ofher cettifying olfiecr and I are responsible for establishing and maigtaining disclosure contals and
! ¢ procedures (us defined in Exchange Aot Rules 13a- 15(c) and 15d-15(2)) and internal contral over finaueial reporting (a3 delined |

! in Exchange Act Rules 13a-15(1) and 15d-15(2)) for the reeiswmnt and have: [

I ;

i a) designed such disclosure controls and procédures, or eimsed such disclosure controls and proeadures (o be :
designed miader ovir supervisian. to ensure that material informaticn relating 1o the registrant, ineludiog is .
cansalidated subsidiaries. is made known o us by others within those emities, particularly during the period |
in which this report is being prepared: : :

. b) designed such internal control over fnancial reporring, oe eaused such internnl control ever linaactal

’I reporting 1o be'designed under tur supervision, (o provide rcasanahle assuranee regarding the reliability ol

| {inancial reporting and 1he prepuration of Linancial statements for external purpoges in accordance with !

] generally aceepted accaunting principles: v

) I Ly

’ c) cvalvated the effectiveness of the registrant's disclosure controls and procedures and presented in ihis report H Aé‘ E

' our conclusians about the effactiveness of the disclosure controls and procedures. as of the end of the period | '

t vovered by tids report based on suel evaluntion; sl ,
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[ L )
; . our. conclusions about the effectiveaess ot the disclosure controls nird pu?u.durcs, as of the-end of the period )
[ covered by this report bnsed-an such evaluation: and ! i '
N : R
I Cod) disclosed in this repor any change in (he registrant’s inlemal eoatrol over linancial reporting that vecuned o
during (he regisfrant's mast recent tiseal quarter (the fowth fiseal period ju the caserofan -mnu-d reporn) that T
has materially-affectedd. or is reasonably likely-1o matesially affect, theregisteant's intemal control over !
i financial reportiug; } -
» i B
. 5. The registrant’s atber certifying officer and ! have disclosed, based on our mostrecent evalation of intemal control Lot
’ . . N " N N . . " .
i -, 1 over financial reporting. to the registrant’s auditovs and.the audit comunitiee of regisrant’s board of directors (ar persons .,
! * ] pesfonuing the eyuivalent functions): ' \
| ) | Y
. a) all significant deliciencies and muterinl weakuesses in the design or operniion ofinteral control over » * \
finaneinl reponting which ace reasanably likely to adversely atlect the n:g,nslnnt s ability to record, process. 3
. summarize.and report finnncial information; and 1 T
- Co
i L
'

P L P RN

Y
i
i
. , ! .
.. b) any [raud, whether or not malerial, ihat invelves management or other eullplovecs who have a significant role |
in the registcant®s intemal control over finaneial reporting. : ’
. |
* | Date: March 30, 2020 ;
1
|
' i
Af W e
[P
Willian R, MeCamey
Chief Fimineial Officer
M 1
gy ; ax e e e
. L) i . - -
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2019 Certification of Principal Executxve Officer and Principal Financial Off' icer pursuant to 18

. U.S.C. Section 1350




-

Ty

s 1 Section [350) and shall not be relied upon:for any otherpurpose,

TR T R R

Y o cAlerts” 1 ) 2T Tigker aTLG

L e LA —
AT AL AR RO

Case 1:22-cv-02237-SEG  Document 5-2  Filed 07/05/22 Page 35 of 108

Exlilbit 32.1

CERTIFICATION

. The undersigued, as the Chiel Executive Officer and Chainnan of the Board, and as 1he Chief Financial Ollicer,

respectively. & Atlanticus Holdings'Corporation, certily that, to the best of their knowledge and belief, the Annval Repori on

. | Form 10K for Ihe year caded December 31, 2019, which agcompanies this certitication lii'ly complies with-the requircments of |

« } Seetion 1 3(a) of the Securities Exciange Aet of 1934 and the information conlaiged in the periddicreport faily presemts, in oll
{ material respects, the financial condition und resulis of operations of Aulanticus Holdings Cjorporation at tle dates and for the
o perieds indicated, The foregoing certifications are made pursuant 1o Section 06 of the Sar ranes-Oxley Ael uf 2002 (1B'ULS.C.

This 30th day of March, 2020..

i
'

I "g'."‘,““.':l';l‘"ﬂ"::.'-""" :.?—":'_-‘- e
23 Ticker: ATLC —}i-‘f',- p
‘-.,,_,.....-"! A it e ,‘-_‘4.1:}“‘31
L VID G -
Lo ,  David G. Honpa

L - . e s s epy e nb s o e e e e ] ek

Chief Exeentive Qfficor and
: Chairman-of the Board

A ."s.-‘!\\’ M R, MeG
. | Willia R. McCamey
! - E(ThiufF inancial Offcer
] A sipned arigiual of this written statement required.by Section 506, or oflier docwnent authenticating. acknowledging,

or otherwise adopling the signamrethat appears in typed fonun within the elecironic version of this wrillen stateiment required by

turnished to the Securities and Exchange Commiission ot its staff upon request. |

Year 2020

Section' 906, has been provided to Atlanticus Holdings Corporation and will be renined ii)‘l:\llnllliCLlﬁ Heldings Corporation and |
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of Georpia, on March 31, 2021,
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Pursuant to the requirements of Section 13-or 15(d} of the Securities Exclange Act’ol’ 1934, ns amended, the Registrani
l1as duly caused this Report to be signed on its behalf by the undersigoed, hereunto duly authorized, in the City of Atlanta, State
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Purswaut 10 the reguirensents of the Securlles Exchango Act of 1934, as amendsd, shis Report has been signed below by

L T L R
H

i ‘Companles Documenls Fn:ms Alarls . . _'“ TrkerATLC . - .‘i
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Pumu\m 1o the requirements of the Seeuritivs Exchange Act of 1934, as amended, (s Report has been signed below by i

| the following persons in the capacities and on-the dates indicated, 1
}

: l.

Sigonture Title Date !

" M"‘A“M President. Chicl Excentive Oficer and Direcior {(Principal '
! Jelfrey A. Howard Execinive Ofticer) i Marchy 31, 2021 : "
) . , |

i
! i
i
(rWillinm R. MeComey; | {
I P
William R. MeCamey Chief Financin] Qflicer (Principal Financial Officer) | March 31. 2021 t .
. joe
3 4

siMitchell C, Snunders
Mitchell C. Snuiders Chief Accounting Ofticer (Principal Accounting Olﬁ:‘cr) Mareh 31, 2021

i3

i

faMbneid 2 rmian
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fsDavid G, Hanney

David G. Hnnna Exccutive Chiairman of the Board

1
! Denise M, Hovrod Diresior
'

{sMeal W, Hudson
Deal W. Hudson Disectof

fsflonny G, Jones

i
i Joann G. Joaes Direcior

{sPMack F, Mattingly
Mack E. Mattingly Direcior
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\1.Ilchell. C. Saunders “Elhivel Acconting ORjeer (PRCiDAl Alcounting DIt
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s Jouuwnn G. Jooos Director
. fafMack . Mattingly
: H Mack F. Matiingly Director
N [l

|
. fsriliomas G, Rusengrants

' Thomns G, Resencrants Director

{
p

41

| Ticker: ATLC ]‘-.

— e AL, S rm e s e ———
.

- - v . s

1

Ich‘ T Marek S0IETT T
i
i e
| March 31, 2021
Moarch 31, 2021
]
March X1, 2021
'
r
Marchi 31, 2024 F
March 31,2021 .|
:
[t
Ticker; ATLC ]
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March 31, 2021 -
1

Mareh 31, 2021

March 31, 2021
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‘ CERTIFICATIONS 1 !
[ 1, Jefivey A, Howard, certify thot: ' ! E :
‘; . ! ¢
. 1. I have reviewed this Répart on Form 10-K of Atlanticus Huldings Corparatian;
!
' 2, Based on tay kmowledge, this report does nol contuin any untrue statement ofa material fack ar omil to state u material
, ; fact necessary to make the statements madz, in light of the circunistances under which such statements were inade, not niisicading
i with respect to the periods covered by this veport; and
. : Cee I t
l 3. Based on my kuowledge. she flivanciol staiements. and other financial inlonnation lncluded in this report. fairly present
i in all material respects the finaueial condition, results of aperations and cash Qows of the.régistrant as of, nnd for. tlie periods i
f . f
I presented ia this report, ! oo
: . -
, 4. The registrant’s other centifying oflicer and | ace'responsible for establishing and gruriteaining disclosure controls and | %_
! procedures (ps defined in Exchange Act Rules' 130-15(e} and [3d-15(¢)) and intemal centrol over ftnancial reporting (as defined'in i

i Exchange Act Rules 13a-15(D and 15d-15{1)) for the registran and-have: ;

Ticker: ATLG ] ]

. RN T

. . .
5

{-Documents: Forms Aferts -

2 o L - ST IR X

Exchange Act Rules 13a-15(F) and 15d-135(0) for the vegistrant and have:

s ¥)

a) designed sucli disclosure conrals and procedures, or caused such disclosuie controls and procedures 1o be
designed under our supervision, to ensure that material information relating to (e registiant. including its
consolidated subsidiaries, is made known lo us by othes within those cutil‘i-:s. particuiarly during the pcn"ud in
which this ceport is being prepared; :

VP S Y

Iy designéd such intemal conizel over linancial reporting. or caused such imc‘nml control over financial reporting
to be designed wnder our supervision, 1o providg reasonable sssurnce regarding the reliability af fuancial s )
reporiing and the preparatioa of tinaacial statenments forexternal purposes in accordance with penerally f
accepted accaunting pringiples;

H

) evaluated the.elfectiveness o f theé registrant’s disclnsure conrols and pﬂ'-ueldures and presented in this report-our i
vonclusions about the effectivencss of the disclosure comtrols and procedures, a3 of the end of the period t .
caveretl by 1his repart based on suéh evaluation: and

d) disclosed in this report.any change in the registrant’s {nternnl contrel oves tinancial reporting that occumed !
, . . y s 1
during the registrant’s most recend fiscal quarter (the fourth fiscal period in the case of an-annual report) that has i

. ke - .-
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d) dncloscd in this repor’ any dﬂnm in l]u. registrant's inter -y vontrol aver
duriug tie registrant’s mos! recent fiscal guarter (the fouyth fiscal peried injthe ease of an annual report) that has
materially aftected, or is reasonably fikely 10 materially offecy, the registeant’s internal cantrol over financial

1

Tinaneial uportm_g that occurred .

i

reporting; |

1 L

, :

5. The regisuam’s other centifying officer and 1 have chsclus-ﬂ hased an vur most n.'t.x.nl evalration of intemal control I
over ﬁnancnl veporting. to.the registant’s anditors and the audit contmltree of registnt’s bord of directors [or persons

pertorming the equivalem fouctions): . ‘
I

a) all sipnificant deficiencies and material wenknesses in Uie design or operation al intemal contral vver linancial
’I reporting whicl are rensonably likely to adversely affect the registeant’s abilily to record, process. smnniarize .
' i fa s . H
! I and peport finaeial informatjon; aud ;
i
i
| b) any fiaud. whether or not material, that involves management or other uupkwu% wlio have a SIgml:czml role ini v
b the registrant’s intemal control over finaneial reporting. X :
i
i !
: Date; March 31, 2021 ) | .
i W
Wk oo R K
- -Documenits .. Forms.  Alerts . . S, i Tieker: ATLC L
b o ! ~ R Y e
. & i i iilemnn i : N hd PR
ony fraud, whether or not matecial. that involves management or other ciaptoyees whe have a significant role in :
the registrant’s internal control over financial reporting, .
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2020 Certification of Principal Financial Officer pursuant to Rule 13a-14(a)
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CERTIFICATIONS

1. Willinn R, McCaney. cenify that:

¢

! L. [ have reviewed this Report on Form 10-X of Attanticus Holdings Corporation; ;

! 2. Based an my knowledge, this report does not centain any unimie statement of 2 material fact or omit to state a material
fnet necessary to make the statements wiade, in light of the clicutnstances under which such stalaments were waodce, not mislcoding
wilh respect to'the periods covered by this report; and : i

3. Bosed on my knowledge. the Tmancial statemenrs. and other finnneiul infonnation included in this report, fairly presemt
ins all niaterial respects the tinaneinl conditien. results of operations and eash flows ot the n:g:‘stmnl a5 of, and for, the periods
presented in Wiis report.

) 4, The regisirant’s other certifying efficer nad T are respansible for establishing and maintaining disclosure controls und
_.Lproccdl.m.s {as dcﬂued in Excliange-A¢t Rules 13a-15(e) and 15d-15(¢)) and internal control.over linancial reporting.{as defined i int
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4, The registrant’s ulher vecllfying ofticer and 1 ave respousible for establishing und Mainining diselosure controls nnd

Lo proceduies (as defined In Exchange Act Rules 13a-15(e) and | 5d-15(¢)) and intemal centrol aver financial reporting (as defined in

H Exchange Act Rules L3a-15(1) and 15d-15(1)) for the registiant and have: ,

a) designed such disclosure controls and procedures, or caused such-disclosurs controls and procedures to be
designed under our supervision, to ensure that iaterial infoanation reluting 1o the registmnt-incheding its
cansalidated subsldinries. is made known 10 us by others-within those entities, panticularly during the pered in
which this report is Leing prepared;

h) designed such interpal control over financial reponting, or caused suzh inteimal control over finaucial reporting
1o be designed under our supervision, (o provide reasennble :lssumtl!:e‘.rtgs’llrdillg the reliability of finanicial
reporting and the preparation of financial statements for extemal purposes In dccardnnce with generaly

)

accupted accounting principles: 1
!

1

1) . 1

c) evalunled e eMfectivensss of the registrant’s disclosure controls and procelures and presenied in this ceport our
conchusions about the effectiveness of e disclosure controls and proceduris. as of the end of the period

covoered by this report based on such evalvalion: and ,
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! covered by this report based on such evakluation; and ! .
H ;

i ' : . . ' ' !
? d) disclosed in this report any change in the registrant’s imtemal contrel over (inancial reporting that oecurred :
R during the registrant’s mast recent fiscal quaster (the fourth tiseal period i the case of an annval report) thit s ]

1 N o : - A N . f .
. matecially affected. or is rensonably likely to materiaily nfleet, the registrant's Internal eontrol over fnancial
reporling:
: |
. |
' 5. The registrant’s other ceniitying officer and [ have disclosed, based on our most récent evaluation-of internal centrol
over financial reporting, to the registant’s auditors and the audit commiitee of registrant’s board ol directors (or persons:
; pecfonuing the equivalsnt functions): : !
{ ' P
.‘ ay all significant deficiencies and materia) weakresses in the design or operm:'lml of intemnl control over financial |
v s \ :
! reporting which are reasonably tikely o adversely alTect the registrant’s abiility torecord, process. sumuirize | '
and repor financial information; and ' I
b) any [taud, whether or not materinl, that {nvolves managemenl or other employees who have a significant role i i‘
the registout’s internal control over financial eporting,
i
s .
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; 1' and report financial information; and H
b . : '
. )] any frand, whether or not smaterial. that involves management of other enplayees whio hdve a significant role in
the registrant’s intemal control uver financin! reporting, ; [
4 !
¢ | Date: March 31,2021 . * '
. ' ¥
~ |
f )
5 i WILLIA MeCAME !
0 ]
Willimm R. MceGumey .
. Chief Financiol Qfficer !
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2020 Certification of Principal Executive Officer and Principal Financial Officer pursuant to 18
U.S.C. Section 1350
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| |
The undersigned, as the President and Chiel Executive Ufficer. and as the Chiet Financial Officer, respectively. of
' Atlanticns Hobdings Corporntion. cerify Ihat, to ihe best of their knowledye aud belief, the mlnu al Repart on Form 10-K for the
1 year ended Devember 31, 2020. which accompanies this centification fully complies whili ihe fequirements of Seetion 13(a) vlthe '
¢ Securities Exelange Act ol {934 and the intrmatien centained In the petiodic repon fairly pn.mus in all moterinl respects, the
fnancial condition and results of operations of Atlanticus Hoidings Cerporation al the dates 'md for the perlods indicated. The
b ¥ Boregoiig cerrifications are made pursuant to Section 906 of Uie Sarbanes-Oxley Act ol 20062 (1‘1 U1.8.C. Seetion 1350 and shall .
, 001 be relivd-upen.dor nuy siher purpose. | !
i
!‘ £ | - 'L“r "‘
! This 315t day of March, 2021, , )
ot : . H)
! E ! i 1
A 4/ JEFFREY A, HOWARD S
]
i lellrey A, Howard
f oA T e T e T T e T e "" R q_“:_ T e, :“: "’"—_T
[@ ‘Campanies Documents. Forms, Alerts : ) 1 Tlckar ATLC
l L . . : i ;
.L i3 JEFFREY A. HOW, } K
e " Jeffrey A. Hownrd t .
' ’ Presicent and :
{*hief Executive Qfficer i
’ i
; ! i
. “Witliam R, MeCamey i
5,” hief Financial Qffleer .
. : i
A signed original of this-written statemenl required by Section 906. or vher doctment andienticating. acknowledging. ot i
. othenwise adopting he signature thit appears in typed form within,the electronic version o this writtén statement required by ;
' ‘Section 906, has been provided 1o Atlanticus Holdiogs Corpdration and will be rerained by Attanticos Holdings Corporatien and. |
furnished to.the Securitivs and Exchange Commission or its stail upan requiest, ! .
A
O S S L S S PR V- Py ¢ e s e d . e e mmae o _..._.;..:_,.‘."'-"‘h-;i

Exhibit 2 - Reference 278; Page 83 of 407
278. The objectives of the auditor, and therefore BDOUSA, LLP in an audit of ICFR are to:

(1) obtain reasonable assurance about whether material weaknesscs exist as of the date specified

in management's assessment about the effectiveness of ICFR and

(2) express an opinion on the effectiveness of ICFR in a written report, and communicate with
management and those charged with governance, based on the auditor's findings.

Year2018

|
|
|
!
|
!




Case 1:22-cv-02237-SEG ~ Document 5-2 Filed 07/05/22 Page 44 of 108

e e T Lo

Lo N o, ' ’ ‘i ;I ' !

bmpdnies Documents. Formé * Alarts . : i| Ticker: FICO i

¥ " . v ® ?" P"‘: . ) “.l' 'lw g ‘Gﬂl” ]

b = e 1 ——— - ..‘4»..."....,...«- R S S SR
Ieport ol Independent Repisiered Public Acconaling F frm !

b
Shareholdersand Board of Directims i E
Atlanticus Holdings Corporation ! \
Atlaia, Georgia : :
| s

, Opinion on the consolidated Financinl $tatements l .

' :

E Wehave audited the necompanying cansolidated balance sheets of Atanticus Holdings (‘orpnnucn {the *Compony™) and ! '
{ subsxdmnes s of December 31, 2018 and 2017, the related consolidated statements of Uun-ralmns comprehznsive. income (loss). I
i sharéhiolders* deficil, wd eash [aws For each of the two years in the period ended December 31, 201 8..and the related notes .
y (collevtively reterred ta as the-“consolidated linancial statements™). In our opinion, the cnnwlul wted financial statements present !
' fairly, i all material respects, the Gnancial position of the Company and subsidiarics at Dtcerither 31, 2018 and 2017 and the i

' . resulls of their operations and their cash flows for ¢aeh ol the two years i the perind eacked ]_)lk.i.i.lllh(.‘f 31,2018, in conformity : i "t

with acconnting principles generally neeepred in the United States ol Awerica,

I
1
P

Nnsis for Opinion
{
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’ Thesc consolidated finaaeial-sialcments are the responsibilily of tha Compauy’s magagemeat, EOur responsibility is 10 eXpress.an
opinion on tlie Company's consalidated iinancial slatcinents based on our audits, We are 2 pubilic aceounting firm registered with
: 1hé Public:Company Acevunting Oversigla Boars (Uniled States) (“PCAOH") nud are required tw he independent with respeet o ’
:  lire Company in accondance with the .S, federal securities faws and the opplicable rules nnd (Iugu!nl-i ony of the Securities and
Exchaupe Conunission and the PCAOR,

We conducted-our audits In accordance with ihe standards of the PCAODR. Those standards require thar we plan and perfonn the

'

I
S
.. audit (o obiain reasonable asswmnee abopt whether the canselidated financial slatements are h\:c of material misstatement.

} whether dus-to esrar or fraivd. The Company is not requived to have, nor were we engagedd to parlonn an audit of its fnternal

F conel over financinl reporting, As part of pur audits we are reguired o obeain an wnderstanding ol ineraal control vver financial

v

' t reporting but not far the purpase of expressing an upinion on the offvetiveness of the Compat's histernit) control over fnancia!

R

! nepodittg. Accondingly, we express no such opision,
v ‘! -
¥ Our andits ineluded performing procedures (p.assess e risks of malerial misstatement of the consalidaned fuzancial sthtements. "‘&'ﬂ
. whether due to error ot froud, 08 pestorming procedures as nespand w© those risks. Such praceditres included examioing, on a, o
1est.basis, evidence regarding e amaunts and diselosures in the cansolilued financial stalenients. Our andits also-included
——Levaluating the hecountinu princinles.used nd sirnilicanLestimalas updi by wamaeennl s velLasevaliating e over W
i
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I reporing, Aecordingly, we express-nn \uc!l upnmun

e

Our audits included performing proccdures to nssess tie isks uf malerial misstatement of lilc consolidated financial stalements,

‘ whethor due 10 ervor or fimud, sud perfonming progednres Uit respomd to those risks, Such prccuhm.s ineluded exnmining, on 3
H

test basis, vvidenes regording the amounts niul d;.t,s.im.urcs in the onsolidated linangial "l.’.\l{.'l'llblﬂ\. Our audits alse included
i cvalunling the aecounting: principles used and signilican estimaies mnde by manugement, as teelt as evnluating he overall

i
]
i
1
.

]
! presentation of e consolldated linancind statements. We believe that eur audits provide 2 reasonable basis for our opinion,

i
i
| AEBDOUSA, LLP

We have served as the Company’s auditor since 2002,
| Atlanta, Georgia .
. } Murch 26; 2019

P-1

Year 2019
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Sharelolders and Board ol Direcrors
Atlantieus Holdings Corpoiation
Atlanta, Georgia

Opinlon on the consolldntesd Flnonelal Stutements

%. coaformity wilh acenunting principles genemlly aceepied in e Uniled States of America.

| : Bayis for Opinion

- _I Thsamumman Bdnead Tunoaaind wintn mun dlin

'chm'i ol Independent Reylstered Public Accounling Him

!
)
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. [ !

We have audited the accompanying censolidnted balance sheets of Allanticus Holdings Corporasion (the “Company™} and '
subsidiaries ns of December 31, 2019 and 201 8. the related consolidnicd siatements of operations. compreliensive income, '
shareliolders' equity (defieit), and cash flows for cach of the twa years in the period ended Deevmber 31, 2019, and the related t
notes {callectively refercet to s the “consolidated financial stateineits'), in our apirian, the consalidated Anancinl statements l

- fb

Wil nfithn Mamymmnn,

i

& o — rw—

peesen Dairly, in all material respects, the finanvial pasition of the Company and s11bs1dmncs at December 31,2019 and 2018,
; ond the resulls of their operations and their cash Mows for each of the two years in the period endd December 31, 2019, in
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These consolidated fnancial staternents are the responsibility of the Company's |n;m::g¢mcnl. Our responsibility is (o expross an
| cpinion on the Company's consolidated (inaacinl siatciments based on our audits, We are a public accounting firm registéred ;
! wilh thé Public-Company Actounling Oversight Board (United States) (*FCAQB™) and arerequiced o be independent swith u
regpect 10 the Compan'y in-necordance with the U.S, fedem] seeurities Jaws and the applicable rules aund regulations of the
Securities and Exclange Commission and the PCAOR. §

:
| We.conducled anr-audits in gecordanee with ihe studords of e PCAOR. Those standards require thatwe plon and pedform the
awdit 19 ebidio rexsanable nssuesnce about whetlker the consolidaled financial stawements are deee of material misstatement,
whether die 1o emor-or [l The Company is not reguined (o kave, nor were we eugaped 10 perform, an oudit of its intemal,
comrol over financial reponing, As pact of aur audits we are required W -obtain an understnding ol jnternal control aver

. Findineial reporting. Aveordingly, we uxpress no such opinion. !
) I

Our audits included perfoaning procedures to assess the.risks of material misstalement of thi consolidited financial statements,
whether due 10-exroe or fraud, und perfocming procedures that Tespand (o those risks. Such procédurcs ineluded examining. ona

[
]
v
H
!
.
3
¢
I
13
n o . - . a . | ™ - .
financial péparting bt not for the purpese of txpressing an apinion on the.effectiveness of tie Company”s intemal contro) over i .
f
-
i
?
) . L !
1est-bidsis, evidence reparding the amaounts apd disclosures in the censolidared financinl st uents. Qur audis alsa included

S evatlusting, the accountine nrincinles useeland siznificant estiates. made by managemunt. ag well as evaluatine. (e averll

+ el . e v W R ~‘M-M‘-1‘ ‘-"

1 Trieker: ATLC o
S

m, an nudit of its intemal

I. s e o et ot = eyt 1o s g i e dbcrre o e+ obir a3 am e e e o e ey

t@ Companles Documents Forms  Alerts |

. 3 .

whether due 1o error or fraud. Fiie Company is not required 10'have, nor were we eugaged o perto
coalro) over financial reporting. As part of our audits we e required 10 obiain an sndersnding of internal canteo] over

i finaucial reporting but not for the puspose of expressing an opinicn on the ffectiveness ol 1he Company's intemal contral over
i fusnncial reporting. Avcordingly. we express na such opinion, '

i Our sudits incduded performing procedures to assess |he tisks of material misstatement of bt consolidated financia) statetnents.
whether due to.error or frand, and perfonning procedures that respond to Lhose risks. Such plrm:edun.‘s included examining, on 3
test basis, evidence regarding the amouars and disclosures in the cansolidited fnancial staements. Qur adits dlso included
evaluafing the accomnting principles used.and sipnificant estimates made by management, ag well as evaluating the overall

!
i
|
i.
i
r
|
|
:
l
i

presentation of e copsolidated Hinancial stasements, We believe that our audits provide a veasonable basis for our opinion,

{ /5 BDO USA, LLP :

We liave served as the Company's sudilor since 2002,
Allanta, Georpin
Marcli 30, 2020

Year 2020
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Report of ludependdent Reglstered Public Accounting Flirm
Sharcholders and Board of Directors
Atlanticus Holdings Corparation
Atlanta, Georgia

Qpinion op the Consalidatesd Financin} Sistements l
.

We have audited the accompanying consolidated balance sheets of Atlanticus Holdings Corpbration {the “Conpany™) and
subsidiaries as of December 31, 2020 and 2019, the relared consolldated statesneits of opecations. compreheusive income.
shareholders® equity. and cash flows far the two years in the period ended Decutuber-31, 2020, and the related notes (collectively
referred Lo as the “consolidated Anancial statements™), In our apinion. Lhe consolidated Gnancial statements present [aiely, in all
material respects, Boe fivauvial position af the Company and subsidiaries a1.December 3 1. 2020 and 2019, and the results ofaheir
operations and their cash Nows for each ol the two years in the period ended Decemberd 1. 2020, in conformity with.accounling:
principles generally aceepted in the United States.of America, .

Bosls for Oplolon | . 4
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‘These consolidated financial statentents are the respounsibility of the Company's management, Our responsibility is to express an
opinion on e Company's consolidaled finuncinl statements based an our audits, We are n_p\iblic accounting fim registered with
the Public Company Accounting Oversight Board (United Siates) ("PCAQUR™) and are reguired to be independant with-respect fo
the Company in accordance with the U.S, federal securities Inws aud the applicable miles and regulations of the Secuyities and o
Exchange Gomunission and gie PCAOB. ,

. i
We conducted our audits in aveordance with the standacds af the PCAOR. These standards require thatf we plan and perlormthe
audit to abrmin reasenable asswrance about whether ke consolidated financial statements are free.of miterial misstatement,
whether due to error or frand. ‘The Company is not required (o bave, nor were we enpaged i performy, an audit of its internal
control over financial feporting. As part of qur audits we are required 10-obinin an understancling of intexaal control over financial

reporting.but ot for the purpose of ¢xpressing an opinion on the eflectivencss of she Company's internal control over financial
repariing. Accordingly. we express no such opinton. .

[
Our audits includexd performing procedures to assess the iisks of material misstitement nl’lln:: consolldated Tancinl Slatenielts., .
whether due to error or fraud, and performing procedures (hat respond to thaose risks. Such procedures ingluded examining. ona !
test basis, evidenee regaiding the mnowns and disclosures in the conselidated finaneial stateaents, Our andits also included
evaluating the accounting nrincinles.used and siepilicant.sstimates.made by, manneemendt. as well as.exaluating_fhe ovenll.. ..o-.....)

_mp
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|
Our audits included perfonming provedures fo assess the risks of nuaterial misstatement of the consolidated financial statements,
whetber due to error or fraud, and performing procedures that respond to those risks. Such procedures includid examining. en a
test basis, evidence regarding the amounts and disclosures in the consolidated financial .';ln;m:m.'nls. QOur audits also included
evaluating the actountiog principles used and signifieant estimates made by management. as well ag evaluating the overnll
presentation of the consolidated financial statements, We belisve that our audits provide a reasonable basis for our opinien.

Critical Audit Matters ' !

. i

The critical andit martecs commamieated below are matters acising from the coreene period widit of the consolidated financial
statements that were communieated or required 1o bs comthunicated to the audit commiuee agd thats {1} relate to accounts or
disclosures that are material to tie consolidated tinancial statesnems and (2) invalved our especially challenging, subjective, or
complex judgments. The communication of critical sudit uatiers does nol alter in any wiy ovr apinion-on the consolidated
financial statements. taken as o whale, acd we ace nol, by carnnwnicating the eritical audit matters below, providing separmte
apinions on the critical audit matters or on the accounts or diselosures ta which they relate,

F. - e e e e e e e e e e e e

J U S VU - U S R S R

“Treporing. Accordingly, we cXpress na such opinion. |

- m—————
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Allewunce for Loan Losses

As deseribed in Note 2 to the Company’s consalidated Bniwcial statements. the Company liad outstanding loans of $574.4 willion
a1 gross ameortized cost within its Credit and ber Investinents Segment and a related allowance tor loan losses of $123.3 milfjon
at December 31, 2020, The loans are revolving credit fagilities (eredit cards} or installment loans, The allowance represents
managenaent's best estimate ol the incurred losses inherent in the portfolie as of the balance shect dlate, Managemenl considers

« both ebservably and wmobservable inputs in its determination of the adequacy'of the allowanée, The caleslation of the allowanee

) uses wethods and assumptions based wpon historieal Joss rate; current delinguency and roll-rate twends: vintage analyses based on
the number of months an acconnat has been in existence: efects of changes in the cconemy an conswmners: changes i vnderwaiting

criterin; and estimated recoveries. Changes in the assumptions can have a material effect on the Company's-tinascial results.
|

We identified the significant judgmental nssumptions by management i deternining the adequacy of the allowance for [oan losses.

to be a critieal pudit metier, The judgmental assumptions impacting the recorded allowanee are the effects-of changes‘in the
| econonry on consutuces and the changes in undenwriting criteria, Anditing these complex judpments invalved especially
challenging auditor judgnient due to the nature and extent of audivevidence and eflort required to address these mallers.

| The.primary procedures wo performed to address this eritien] it matter included:

e ——
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. i The primary pracedures we performed to address this eritienl audit maner in¢luded: | .
r
) o . i
! & Evaluming the judgmenal assumptions nsed by management by compasing w historical results, current economic dara, and
. changes to undenwriting criteria to detenuine if such assumptioas were refevant. reliable, and reasonable for e purpose
; used, i :
{ . Testing the relevanee and yellability of the diata used in dotermining the jrdgoental assflfmplimm by testing the completeness i
I- and gecuracy of dora used ineluding internal and extemal third-party sources, ! o '
i . Evaluating any evidence (e.g. extemal ecanomis data, peer data, inteenal comipany data) that is contradictory 10 the iI
i conclusions reaclied by managenwent in estalilishing the judgmental assumptions supporting the allowance for loan losses, .
! i
' Loons, Interest and Fees Receivable, at Foir Value ' l .

As deseribed in Note 2 and Note 6 1o lIlu Company's consolidatedd financial siatenvens. the C omp'mv lhas omstanding loans of

“ §417.1 millioy at foir vahue within the Credit and Other Invesimenis Segment a1 December 31, 2620, The leans are revolving

" credit faciifties (credit eards) or installment lcans. The Company elected 1o raport aceounts oejginaling on and after fanuary 1,
2020 a1 falr valué on.a recusring basis in the finoncial starsments, The assets are pecorded ar Giir value based vpon performance
expectations of Ihe underlying loans. The discounted cash flow ulodel assumptions usad to determine the perfommance expcc:alié;&
inelude yicld, riviing of capected paymenss, servicing costs and discount rate. The impact of éhanges in the fair valus ol loans,

— - Sm— r

' 7T
Companles Documenls Forms Alerts . » Ticker: ATLC
k --—nm-.-.—.. et om e 7 At mmn o Arewd o s oo s e bon et b e — — R e e maae e o— I
I expectaticns ol the underlying loans. The discounted casli Now model assumplions uud 10 dl.lr:l'tnll:IL lll.c pcrform:mc: expeclation !
! include yield, rinving of expected payments, servicing costs and disconnt rare. The impact of changes in the fair value of.loans, ' ,
interest.and fees receivable, at fir value is reftected within the period incurred and cay bave a pyerial impact an the financial '
; tresults of the Conpany. L o
' ! .
b .
| We identitied the significant assumptions by management used in the discouated eash Qov muodel 1o be a edtical andiv matrer, The !

r )
! assumptions impacting the fir value ealeuliion included timing nf expected eashtlows and diseount mtes, Auditing these
| complex assumptions-involved espeeially challenging auditor judgment due to the nature and'extem of audit evidenve and effon
: required 1o nddress these matters Including he extent of specialized skill or knowledge needud.

. b

|

The prismary procedures we performed to nddress this eritical andit manier included:

¢ Testing the relevance and reliability o data related 10 the assumiptions.by agresing data jo [uernnl and external third-party

snur:.es: ) ) ) L . . f '-]

¢ Evalualing the assumptions used for the timing of expecied eash Nows by comparing tojhistorical performance to detenmine 7
s
. it such assumprions wese relevanl, eliable and reasonable for the purpose nsed, mcludlnn consideration of evidence {e.g. |
: external economie data and peer data) that may be centradictory to 1he eonclisions l'l...ll.lh.t' by manapement ! .
“ e

¢ Evaluating the discount rates used by eomparing tno market-based discounl rates to dete'mine if sucl assunption were

I B N L LI L]

- walnasa s muliakla srd smannmcabla Cea sl s mecmeome ssneel Snelind i aoealdaen i o8 nedd cod am fo
i

i
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1 disconnt rate assumptions used by management to detevinime the fair value.

7o BDOUSA, LLP

We have servelity
Atlanta, Geargia
March 31, 2021

iF2

Corripariles” Documents Forms -Alerts., " N
m“.".,. " ;‘. c T Le ., . ‘-' . 4. *
ex(ernal cconomic data and peer data) thal may be contradictory to the conclusio

E]

!
i
i

Ticker: ATLC

rmardd,

s reaclied by mnnAgeHyent,

Evaluating the disconnt rates wsed by comparing to market-based discount rates to deteriming if such assumption weee

relevant, relinhle and reasonabli tor the purpose used, including considerarian of evidence (eig. external cconomic dara. peer
data, inferanl company data) that may be contradictory to the conélusion reached by mm:'mgcl\l:'ul.,
Luvoiving professionals'with specialized-skills and knotvledge 1o evaluate the ceasonableness of the timing of cash flows and

-
i
| i
oo
)
g
|
]
v
|
[
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ATTACHMENT TO PLAINTIFF’S ORIGINAL COMPLAINT

EXCERPTS FROM THE 2018,2019, AND 2020 BIOHORIZONS AND
HENRY SCHEIN 10K REPORTS '

Source: https://sec.report/CIK/0001000228

Exhibit 3 - Reference 309; Page 97 0f 407

309. Under §404(a) of the SOX Act, BioHorizons is required to annually report on BioHorizons’
own assessment of the effectiveness of BioHorizons' controls.

Year 2018

Managentent’s Report an infernal Controf ever Financial Reporving

Qur management is responsible for establishing and maintaining adequate intemal conirol over fiuancial reponiing.
as such lerm i3 defined in Exchange Act Rule 13a-15(t). Our internal control sysiein is desipned to provida
reasonable assurance to our management and Board of Directors regarding the preparation and fair presentation of
published financial statements. Under the supervision audd with the participation of purmanagernent, including our
principal executive oflicer and principal financial officer, we conducted an evaluation ol the effectiveness of our
internal controt over financial reporting based on the fiamework in Internal Control-Integrated Framewark (2013),
updated and reissted by the Commitiee of Sponsering Organizations. or the COSO Framework. Based on our

124 :

able nrent

evaluation under the COSO Frnmework. our mianagement concluded thal ourintenil control over tinancial
reporting was effective at a reasonable assurance level as of Beccmber 26, 2020,

The effectiveness of our internn] contrel over financial reporting as of December 26, 2020 has been independently

audited by BDO USA, LLP. an independent registered public accounting tinw, and their attestation is included
herein, '

Year 2019
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i
considered in'our ounuakassessment of he desipgn and operating effectiveness ol owr intemal control over E‘mnncinl-rcmning.- 1
. i 1
Monogeyierits -Repart on Internal Contrel aver Finarcial Reporting J!' '
. : } :
*| Qurmanagement Is respoasitle:for establishing and niaintaining adequate inlernal control over fmncial répotting, a3 such tenn'is defined'in i !
Exchange Act Rulte 1 30-15(£). Our internal contzol system is-designed (o pravide reasonable assuranee to our imanageinent and Bisard of Directors { !
! ) wegading tlie prepavitioa and fir presentation of published financial statements, Under the supeevisiverand with tlre pacticipationof our inanagenteol, l ’f.
including our-peineipal executivi officer ond-principal Linancial oflicer, we conducicd an evahiation ol the Effectiveness of our internal control-over
+ finani¢ial reporting based an the franiework in Intenal Connedd-Integmied Framiowrk (2013). updared nn:l]rcissu-:d by the Coimnminee of Sponsering |
Organizations, of the COSO Framework. Based on vur evaluation under the COSO Frunewark, vur management canclided thint our intemal conatral ! ,
| over lindficid) reponing was effective at a redsonable asngrnce level ns of Decenber 18,2019, H
; ; i
r’i.-‘ |
146
PP S

Year 2020

ettty

id-Forms  Aleris

#
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i All acquisitions integrations and sysins Implementations involved neesssary and appropriare ehinge-numagenent commwly that are considered in )

vur annal agsessment of U desipn and operating ¢fectiveness of oor interal control over financial reporting,

— e e e e e

Manogement’s Report on Internal Central ever Financiol Reportivg 1

QOur imanageatent is responsible for establishing and maiotaining adequate internal contol uver Ginancial reporting, as such tenn is defined in.
Exchange Act Rule 13a-15(f), Our interaal control system is designed to provide reasonuble assurance 1o dur manageaeat and Boand of Directors
regarding the prepartion mid fair presentation vf publislied financial statements, Under the supervision :\n:d willt the participation of our management,
inetuding our principal executive officer and prisicipal linansial officer. we conducied an evaluation efthe eflictivencss of our {ntemal control over
financial neponing based on the frameworkin luternal Comtrol-Integrated Framework (20133, updited and seissued by the Committee of Spensoriog .
Organizations, er the COSO Framework. Based oy our evatuarion under the COSQ-Framework, our managenient couciuded that air fatemal control ;
over financial rcpasting was effective al n-reasonable asswanee level as of Decernler 29, 2018. '

)
!
! The elfectivencss ol our internal vontrol gver fiuncial reporting as of Devenber 29, 2018 has been independently audited'by BDO USA, LY, o |
v | independent registered public accounting finn. and their attestation is included fienvin. ! v
133 -t
f . | el
R I’:ﬂ'.‘ !

: i
Exhibit 3. - Reference 312; Page 99 of 407

312, Under §302 of the SOX Act, BioHorizons’ corporate officers must (among other things)
accept responsibility (as evidenced by individual signatures) for the content of BioHorizons’s
annual §404(a) report. The CEQ and CFO must personally ccr‘uifylthc content of the reports filed
with the SEC and the procedures established by the issucr to report disclosures and prepare

financial statements,

Year 2018

!
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SIGNATURES !
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Table of Contents ;

Pursuant to the requirements of Section 13-or [5(d) of the Securities Excliange Actof 1934, the R\:glislrnul has chily cawsed tiis report (o be signed
on its behall by the undersigned, ibzieunto duly autlwrized, '

Heary Schein, Ine.

By: /&' STANLEY M. BE RGMAN
Stanley M. Benginan . '
Chainnan andl Chief Executive OfTicer
Febmary 20, 20HY ‘

| 4
Pursuant to the requirements of the Securities Exchange Act of 1934, this report hias been sigued below by the following persons on behn.!fc'['che .
Registaat and in the eapacities and ou the dates indicated. L ‘ ?

[ .

Slgoature R Capaclty Date - "‘"' :

r—————————— e

]
|

. © i - E]‘Ickar: GVET —J ;
.y N o Y 3 rk
:i Slgnature Cnpnglty . N Date i
A 1
1 ! '
i Y STANLEY M. DERGMAN Chaicman, Chief Executive D[Ticer \ Februacy 20, 2019 .
! Stanley M, Beqgiian ond Director (principal executive ellicer) ! .
| |
8/ STEYEX PAL ADINO Executive Vice President, Chiel Finanvin) : Februnry 20, 2009 :l
Steveq Paledine Ofeer and Director (principal linnueinl and .
aecounting oliicer) .
! |
i
; {5/ JANES P, BRESLAWSKI Director February 20, 2019 '
i James P. Breslawski )
. 1
i /3! GERALD A, BENIAMIN Direcror Febraary 20, 2019 |
¥ | Genold A, Benjimin |
i -
/3! MARK E. MEOTEK Director Febrvasy 20, 2019°, ﬁ.
| | MerkE Mioiek ! .H
| I (R
i /i DBARRY J, ALPERIN Director ‘ Fehuzrv 20. 2019 L:
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i | Mark E.Mlondk: I
] '
1 '
| I BARRY . ALPERIN Dineetor i Febriany 20, 2019
! Bamy L. Alpeda
i /s PAUL DRONS Director February 20, 2019
i | Pavl Prony
I/ SHIRA GOODAMAN Dirccier Vebruary 20, 2019
Shire Goodinan
'
/5 JOSEPH L. HERRING Dicetier Februory 20,2019
, Joseph L. Heming
i | A/KURT R KUEHN Direclor Febnaary 20, 2019
I | Kunt B Kuelin N 3
. .
| i !
A/PHILIP A LASKAWY Disvtor February 20, 2018 ‘ﬁx !
Philip A, Laskawy B i
¢
R y—— S _ o VO
e T P oy
@I Companles- ‘Documents  Farms  Alerts Tickar: GVET J
S/PRILIE A, LASKAWY Director February 10, 2010 o
Philip A Lagkawy I
i ANSE 1. MARGULIES Direetar Febnuary 20, 2019 '
1 "Aune 51 Margulies
]
!
| & CAROL RAPHAEL Director Februory 20, 2019 i
} Carol Regliacl ' .
#f E. DLANNE REKOW Dinectar ' Febraary 20, 2019 i :
E. Diaane Rekow, DD, I¥h.D, .
t
{ .
! ’s! DRADLEY T. SHEARES, PIL D, Diccttor Febrary 20, 2019 !

: Brdley T. Sbeares, Ph, D,

146

2018 Certification of our Chief Executive Officer pursuant to Scction 302 of the Sarbanes-Oxley

Act of 2002,
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":ﬁla's Doiiiments. ‘Forms  Alorts

.
CERTIFICATION TURSUANT TO-RULLE 3a-182) O {50 1(x) OF THL SECURITIES |
EXCILANGE ACT.OF 1934, AY ADOPTLED PLGREUANT 10 SECTION 302 QF THE }
SARIANES.OXTEY ACTOF 2001 ' |
1
l

1, Smnley.M. Berpias, cenify thal:
b Ilod neviewed thiy unmnd report on'Form 10-K ol Henry Schulo. the. (the “regisuanl™);

2, Basdd ob my knuwleitpe, this sepent does' nur contain any untame smrement ol s mzserial faet vr it o stue o el ficl necessary 10 make (e statemems
miadde, in Uit ot the dreumnstances under whith such statemizots weee made, nol wsteading wah respeat o the pariod covend by his veport;

13, Based op my knowledge, the rimincind simtenwins, i ather financil Mlonnating ucludel in Wis seport, firirly preseat in alf mierial respecis the finausinl
conditinn, m,\_s!:sof operations and cash Nows ol the.repistrant as oF. pnd for, the perlods presensed in this repa;

4. The registesat’s vllicr cetlving ofticer and Lare responsible for estatilishing and imnmintsning discloane coutiols #iud procestnees gas defingd n Excliange Act '
Hules 13a-ls(e_)_nnd 15d-13(£)) asd joternal ennwol.over Prancial reporting (os defioed in Exclisspe At Rules £3a-15(f) aud 18d-(5(D) for theregistrem gad vy, L.
2 desipned such dlisclusure controls and procedures, ar caused seeli diselosure controls und jrovedures to be designed tnder enr supervision, to ensuu’,it:nt'—';‘—

malerial'thformatiea relatiiy 1o the registmiil, including fts lidate:! subsidiaries, i made known to us by others within Uiogs eutitics, panicclaly L|u'ﬁb§_l$"‘
I thie period in which, this eport is being prepated: |

— .

. . . . . . - . . . ' |
b)  designad sueh internal contral over itnaunvinl reporting. or cimsed stch infeenal control aver feanciol reporting to be designed under our supervislon, tw |

s

Forms  Aleris ) 1 Tickes; CVET B l

R

nles  Documen

Wie period in which Uis repurt is buing prepunad; '
b)  desigoed such inters! comrol over tinamiud reporting, or cuused surh Lnternal conirod over fimancial rgporing 10 he desipned under vur supervision, Lo
provide reasenahlz assuronce regarding the reliabillity of financial reporting.smt the preparation af fntzucinl stisments forextemal purpases in reconlance
with pesepbly seeepied aieorating principles:

diselosune conzrols and proevdurcs. us of i eml of the period cavered by s tepon aed 1 such evsluetion: tud

0} disclosed In this repors sty change in e regisinm s imernal vontrol over finanvial reporting thar aceunwd duging the tepistrants most reeent fscal

quarier {the.egistraut’s [ourds Gsenl quacter i e case ol aa annual repart) that has watgially oifected, or s reusepaldy likely o materadly alleet, the
! reglstmnt’s inbema) ol over finaneinl repening; and

!

i

|

]

l €1 eviiluated the eitliveness of e registront’s disclosune contoels and procedures and prosested in this repedt siie éunglusions shodt the effestiveness ol hé
'

'

+ §. The mgliant’s other eenifying oflicer amd Lhave dischred. based on our most neeent valiiatian of imiecnsl contio) over fnaneiab ceporting, to the registant’s
anditors ol the aunfit comsnitie: of e nogiimnts bean! of dieciors (or perons pedoining the equivalen e i

3} alt sigwiftcant deficiznsiesund materisl weaknesses in the design ue operation of intemul eontrol mer fonocial repasting wiiicli are seasouably likely

\
: adversely nffeet the tegistrant’s abiliny 1 recnrd, process, summarize and repon fineneinl infaruntion; aud

' by any froud, whether ér niotmaterial. thit invilves manageriwin of ullick ainployees wha have a sigr ficant role-in tie registrant's intemal conrral over
: Lihaneiad reporting, . ' )
'

:

+ Dued: Febrary 20. 2019 /&8 Stanley AL Herpiian ! .

Stanley M, Derginan

2018 Certification of our Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley

Actof2002. .
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&

1
Eahititdne r
1

CERTIFICATION PURSUANT T4 RULE 134 1d{n) OR thil-14(a} 0P1'llﬁ SECURTTIES
ENCIANGE AGT OF 123, AS ANOFTED PURSUART TO SECTION JD! OFTHE
SARIANES.ONLEY ACT OF.2002 .

1, Steven Polddine, ecttify that:
| | Yoo seviowed thip aunugl repont it Fosm 10K of Heary: Seheta. fue. the “regittmmt ™) ;

I
2. Dased onmy knowtedge, thiy repase does not contmin any unime statemenl of a matesdal fagl oronsil (o waly anaterisl fagk neeessany 16 mpky ke slatonenss
niade, i 1ght 6F te clrcumatanccs upder which suely amseiments were mads, not misteuding viil respeed to the period vosered hy this eepont:
. ' .

[} - .
3. Bated on my knanvtedpe, the financlal statensenls. and otbier financial iofonnatien included in this repout, fxirky pfeseat in alliateria¥ respects e nanclal
vouililhin resulis of opemiiont end wish fows of ke Regivitant s of, ansl fog, the perinds presemed in [bisreps;

H

i 4, Vhe regisuant’s ctierverifying officer and lare o sille for establishing and raai disclosre contnuls and procethines {as detined in Exehange At
Rulfes Uu-l 3e) actt 15d-15(8)) and hiternal conirol over-Gnanclal reporting (s defined in Exehangt Act-Rules 13a-1 Sty anel 138-15(0)) Tor thy segistrunt and bavg.

W its Eousolidated subsidiaries; i1 mady known 1o us by others within thoke enticles, particulacly dunng

malérind Inforonition relating to-the regi

8} desigoed snch disélofuris donunts and. procedires, or caused such disclosre eonunls and procedures to he desipned untler our ‘superviven, to ensme,rh:;r“-

the perind Jo whick Uiz repon is bciup: prepared: ! , Fo
- !? o

[h] dcsfgmi—sugh'imcrunl comepl over ﬁqmuiu]_:;purﬁuy_ or eaused such inremal contegl aver finanvial I'(‘Nril‘u‘\: to b desipned uader gur supervision, f
1

. Dated: Februery 20, 2019
o

& Tte n‘s_nmnl ‘nuther ttml}-l.ug’oﬂn‘cr and | have Jisclosed, based on gur wiest tecesnt evaluztion of internad mnlrcl uver Jinzncial reponiing, to Wie regisnly
t auciiors and the audit coumities of thre n-gr.ﬂranl s board of dfrwmn {or persana perfoming (he equivalent I’uncuons)

mtomrmwmm(oa
the period in which this report is belsg prepared;

B)  designed sticl interial contral over finsdsial fepeiting, or vavsed such intental eonlred sver financla) hpnﬂmﬂ 10 be designed wzler sur supervision, © 1 B
proviue reasunable ossunmes reganding the rellabllity of Jinonedal reponting and the preparaion of foancial smh:mcnrs fur exnerusal pusproses In sovordanco i !
willy generally accepred uccaunting prioviples: - H I'
i
!

u) ol slgalficant desicicacics and rlal weaknatsea in the desipn or eperation ofinttinal conirol over ﬁn‘.lnyi:ll repiiting which nre reaionably lkely i
adversely affeet thie regiseeit’s abifivy wo cevecd, broeess, summarize dnd report finangial informalian: ond

‘e
N 1
; e} cvaluated the eftectiveness of tie reglsimnt's Sisclusuce contnils and procedures and prejeated in ihis Tepdst our vonelisions aboul the elfectivensss of e
' diselostce eoutrols and procedures, n3 of the ¢ad of the periud cuvered by this repen based on sich evaluatiou; and i
: 0} disclosed in this repot any change in (e tegisiaol's intemal conlot over fieneia) reponiing shat aecen et Ic|ul'illé, i relatinm’s mos pecen) fiseal
' quacter (the replstmu’s founh Bseal quaster i the e of o anneal m-onl et biaz mateeially nifeci=d, or is rtnton.\bl\' Ykely to materinliy affect, the I
' ceyistrant’y jntenal contrel sver finaneial repuning: ond . i f
H ' el
s o . P . . A 3 . - - . v
] 3. “The registruny’s alher venifying offtcer and [ have disclasad, haserd an owf most eccent evaluation of intermal vunirol asver linaneial nperting. (o the negidtrants ; Ut '
1 auditofs o e sudiy jftee of the regi 's bonrd uf'di {or persers pecfocniing the equivalem functions); : :
{ '

.
'

h  aay frmud, whether or pot meterial, that invelves samugement vr other employees wha hove o signifieant rale i e regusimnt’s intermnl control overy == 1 2
financinl reporting,

. Vo
47 Sleven Paladine |

P ene s BN E L |

'
¥
..
) il sjgnificant difickeoies sodinurerial » ey in the design or operition aCimeenal eaningf aver finaneiak reponing which ane reasoatbly likely to r '
poot
!

ahversely alfectihe reglstonan’s abfliny to becord, proeess. sommarizesnd sepon: Ananciabfaforamiou: aud

b) any fruud. whether or not mnmn] that fevelves mamagemuat vf other smploress who huve nsienitienne m].. inlhe registraat’sThiemal coniemol sver

: fimancial repening. !
. ,
' ! !
1
! | Datd: Februnry 20, 2019. A Steven Lslading .
Steven Palading . . E ]
{ Cxventive Viee Teesideet aned Chiel Finomsiat Olfices iy
- 4 -

Year 2019
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STGNATURES : !
i . ' : |
Pursvant to the requiranents of Section 13 or15(d) of the Securitivs Exchange Act ot 1934, the Registnane bas duly caused this repare to be signed on |
! : its behalf by e widersigned, thenzunte duly autharized, ' |
t
; i Henry Sehcin, loe,
"oy
I Dy: &5 STANLEY MLBERGMAN

Suaaley ML Bergniu
Chaimman and Chiel lxeemive Qlficer

Felruiry 20, 2020 .

|
!

} Piwrswant-to ibe requirements of thy Seeurities Exchange At of 1934, s cepont Gas been signed below by the foltewing persons en belalfof

' Registeat and in ihe capacities mid an the dates indicated, —1:-
Slpnature Cnpachiy Date
| {17~ »

.- P RV JRE—

7 e o e e

e a0 s
| Tickar Hstc ]
. 1 -
- —— . — 0 " '
i Slgmature Capagity Drate
i
{ /s BTANLEY M. HERGMAN Chylnean, Chiel Exevulive Oieer Fehnary 20, 2020 l
! Suntoy M. Bergiran anl Dircetar tpangipal executive nfliver)
1 ; A
' 1 i STEVEN PALADING Executive Vice I.'n_:aidcnl. Chicf Fimneial Febmary 20, 2020 ]i
i ' Steves Paladino CQficer ond Dieector tpancipal finaneiol ond i
1 eeconnting olficer)
y |
|| [y 30MES T, DRESLAWSKI Vice Clsinusan, Dicector Fbmaary 20,2000}
! | James P, Breslawski i
P i
! | i GERALD A, BENJAMIM Dircetar February 20. 2020 I
' GunldA Brujumin PR
| &
| /¢ MARK E, MLOTER Direcler ' Februnry 20, 2020 ‘1 R

+

! Mark E. Mlolck

e ——————— ——
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CERTIFICATION PURSUANT TO RULE
13a-14{a) OR 15d-14{n) OF THE SECURITIES

EXCIIANGE ACT OF 1934, AS ADOPTED PURSUANT TO SECTTON 102 OF THE
SARBANES-OXLEYACT OV 2002

«

! 1, Sualey M, Dergman, certifythak,

' 1. [have reviewed this anmial repozt eu
. Form 10-K of Henry Schein, Inc. (e “reglstrant™;

2. Based on miy knowledge, i 1eport docs not coatain ouy ustrie siatemear afa satesial fact ar ouiit 1w st 3 mterial fien necessary lo make (he statements
viede, f light of Wre ci es:ander which sach wwere wade, not inisleading with sespect t the petioll covered by this reportz

.3, Dased oniny knowledge, the financin) statvinents, and othiar-financial information.fuclirdod in this repon, friddy presemt in oll mmerialcespects the finaneial X
copdition, results of bjicrations ond'casli laws of the negistrant.as of. anil fur, Use pericds presented in this repoar; ! [t ‘
1

i

[

1

t

!

: | ——rr
H 4. ‘Therezistzont’s otler centifying afficer and 1 are‘responsible for stablishing and mnintaining disclosure nnmmls curd procedures (aa defined in E whangeml ‘ﬁ“
| Rales

H 13a-15{e) nnd 15d-15(e)} énd internal control over finariclal reporting (os dafined In Exchange Act, Rulos 13a-15(fy ond 158-15(N) for lhe"" .
L

ranlclrant and havar | h—

anad

- ! * - - T

e i ¥ ‘7 " At e B O
@ C«ompnnjus Documems' mes Alefs : Lo T {ﬂckor..HSlc ,

""‘-l_httﬁﬁlfln\l'dn"bU\url'ﬂcilﬂ)‘iubunu.énﬂld LA N oY ::mumum‘. IR IRTY u|n|u>un:{.uiulul> kot ! ooy Ui CACTAEE LT
Rules
130-15(0) and t5d-15¢a)).and Inteqral contral wvor financlal rapariing (u" defined in Exchango »‘\cl Rules 130-16{f} and 15d-15(M)) for the'
registrant-ond have:

8) designed such disclynune vontrols und pnwl.dun.-s ar cauved sueh diselosore contrels wnd procedizes to bedesigned undeg oursupecvision, lo enrsurs thed !
wnaterial fufonpation relating to-the registrunt, Inefirding itscousativated subsidtiarles, 15 wade enown 1o s by vtham withn Nose calties, ;mucuh:lvdumg !
ﬂxv period in wlieds iy sepodt is being prepuned; . ’

1 1) dwigned such lnemal control ver financiol weparting, or cansed sucl intesal control aver finaucial hpaltlina s be desipned under oor supervizien, to
provids reasonable osswonce :L['.ardlnu e eelinbitity of financic! repeuting and the prepacalivn of finandia) statements fac wxternal preposes b accomdance b
with-geneeally aecepred accomating principles; l

[

. . - . " . - . . ! .
€)  evaluwted the effccuvmcs: ofthe rgiston’'s disclosure contols end procediees and preseated in this rcpoit our concluslons about the effectiveness ofibic
-disclogure controls and proceduses, s 6fhe end of the pedod coverad by 1his report based on sich evaluation? pd
. . i
¥} disclosed-In ihis rzport any clionge in e registrins’s Lnternnl contrel aver financinl repuetiag ihal nocucrad durivg the eegisiraut’s mosk receul fiseal
fuares (ihe registrant™s {ourth fiscrd quacter ju the case ofan anuual sepor() thine bas marcrially affectest or is reasonably likely to molerially offect, fhe
- regisirany's fotemal coutiod uver femicinl repenting; and

: umll!unl g ihe, nulhl ' e ol the eyl 's tmard wl di {oe, p.-n'qus |,|=tl'nlmmb the cq\u\'.lluu .rluthDﬂ!)

&) ol significasit deficieries mod nuaterial weaknaxses in the detign or bpeslion of inlemal coutrsd oves ﬁmluml reponting whileh nre reasonably lul».ely‘ln,r
adversely affect the reglstrans’s obility to recond, process. summarize and repost fiuancial infannations and

I

Ly

[ Ticker: FISIC

et i Ty e RV u.,-m, ot o Doy T o I:Iwmuuuq’uu’lb - -m\-&n.wd‘—*—"“"f
weplstrant’s internal contril gver Gnancia! yeporting: wut I

3. The registraot’s otlyer contifying oificer nnd 1 have disclosed, based on oue inost zevent svaluation arinemal coatnad pver dinaneial reportiag. o the repismnt’s
anditurs, g thee sudil comeniinee of'the reginiiant’s buznl of dincvior (or persons perfonning e cygivalent Siectiong:

.

o) ol significant deficiencles and naterial sveaknesses n the desiyn or optiticd of Inteminl conlrol oET tinakeial reporting which are reasonably-likoely w
ndverssly fiect the registmpt's ability, fo recvind, process, sunamiarize ad repont thumeial infemation: and

e i e ey

b)  aoy fraud, whellier or not matedal, that invelves nuanugenivil of otlser eiployees who have a significant role in the regisiant’s inteqsal enatfol vves i
H finerretal repenting, Lo

Dived: Febusiny 20, 20240 ' 42 Stanley M. Bergpzan
Stantey M. Ierznmn
Chaisan and Chivl Ei.\ecuti"rr Olicer
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2019 Certification of our Chief Financial Officer purshant to Scction 302 of the Sarbanes-Oxley
Act of 2002. i

— T o
3 B s
. — .

' [ Ticher: HSIG
= e sy e e

| 9 o ! N ~ive
h
' Exleibis 3.2 :
I CERTIFICATION PURSUANT 10O RULE .o
1 13a-14(a) OR 15d-1d{a) OF THE SECURITIES | '
1 ‘ I
! EXCIIANGEACT OF 194, AS ADOMIED PURSUANT TO SECTION 301 OFTHE B
I SARDANES-OXIL.EVACT OF 2002 !‘
| 1, Steven Puledido, centify that: .

1
1

Lo 1hove revivwed 113 anuual repoit on ]
Form 10-K of Héniy Schein, Ing. {the “reglsiradr™y;

' 2. Pased an my knowledge, his reporl d6es noi contain any unlaue staiement of 1o materal Ficl or omil 1o stile » nuierial 12l meecstary to inake the glatemests
made, o gt efihe clrewnstonees wader wiileh such s1ateninns ware made, not mishiading with segpedt o the pctindl cavered by thix repon:

3. Buoged oy knawledge, the:finswial statements, #ud atheg nnaciol information iueluded iv this cepost, fairly presénd in all moteriol respects the Mmdngial ’

-mnd’nmu,mwsllsbl omtmaﬁd co3h. ﬂows of the regltiom as of, und for, the periods presentvd in this tepony ! v -
Vo] -

A Thoregistmat's Gyt veptilidng olficer and 1 nre nesponsible fr cstablisling and iaintuining diselosure u"ltml\ aud procedures (a4 deflued inExchange Aet, ‘ﬁ: .

Rules

- 13a-15(e) and 15d-15(n}) and internal contro] over financlal reperting tns definad.in Exchange Acl 'Rulas 130 -15{f) and 15d—15(1‘)) for u-.a _.._.L.,

! regisirant and hovet

3o o

- R ( Ticker: HSIC .o

[ t - r P s =, P VA e

regisiont ond bnva;

0) deslgned sush diselusure Is°and procedures, ar cansed sueh disefosuce canleals and procedunes L be dmpne.! untler pur sipervision 10 easure lha.l ]
materal infonmalon relnting to the reglsunar, Includmg s consolidated subsidiarias, s mode kiiown to va by mlu.'xs willin those cotitles, panientarly dudng P

i 13a-15(c) and 15¢-15{g)).and inlernal ceauol ovor financial reponing {as defined in Exchiongo Act Rules 13a-16(1) and 16d-15{N) for the
{
; tha poriod I which this repost is being prepared: I

H

b)  designed such Wnjeme) control uver finansial neponiing. or eoused suzl faternad canteal over nangial uponmg, 1o lre designed ander our supervision, 1o '
peovide hlg pardiog ke raliabithy of finaocial repasting and the prepasilion of fsangial statmnents for exlemal purpoxcs in accerdance

ot .

1 With generally aceepted accounting principles: : H

\
! .
i ¢} evaluated the elfectivencss of the peglsiranl’s diselavure controls and procedures and presenisd in tis-eepogt our concluzions about the elfectivensss af the
: diselosure eomtuls end provodures, by of the end of the perivd covered by 1his repmct bised on such evaluaticndand

@) disclased In this neporrany change in the rigistraut’s infemal coatrol over Gnancial repanting that eccarred during the negistmnl’s st recent fiscal i
quarter Qihe registrant’s fourls fiscal qu.aner ia the ense of an annoad report) that has materzally affectal or is n.asun:hl\' hLL]y to unsterially alfect, the

wgistrant’s inlemal contro] over finaneivl reponing: and |
| : B

3. Tho rogisteant’s oilicr certifying ofticer and 1 have disclgsed, hased an our wost recent evaluniion of inemsal continl over-finial reposting, o e n.gm.mnn. oy
muditess nmad ihe audit comniitles of the registoant’s board of direeines (or persons perforuting ihe equivalont lumhnm\ 1- )
A 1

o) ol siymifteant defieicneics med imaterinl weaknesses ia the desipn ur pperaiion of infepial vorin over ﬁnmcl.ll reportiitg which are peasomably ILLe[y o 7
adversely niTeet tho registrant's ability to record. process, suinmarize and repart financial inonmaton; and ey

|

| S
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Lo . { Meson sic
3 ; e S L e - s TERN
l reglimot's mttmzlcunlrol ever financlal reporting; ond Yoy
[ {5 Tiwcogistrant’s otier cestfyjug efficer end | have disctosed, based oa surinost cevent evastustion of iniemal conlrul aver financia! reporting, 1o ke negistrant’s ! t
aubitors anal tha adit committeo of e reglsnzes’s board of dinsctnr for persons performing the wquivalint furctions); :
o) allsignifiennt deficiencies and 3ol woak tn the design or operzting of internal enatral over financial reponing which are reusovably fikely to : '
adverstly nfTectilie cegismaar’s ability 10 record, proesss, runumarze and nepoqt 0 financial informatiun; wnd ! f \
b} any fraud, whether or not materdal, hat fovelves managenient oF other ¢niplnyess who lave a significant rula in the rogistrant’s intemal emieol over [
!f finaneln ceporting. | o
. : o
. ) X :
. Duted: February 20, 2020 A Stevan 1lading
[ . . Steven Paladino ! I
Exeeutivy Yiee 'residear and i
Chlef Finaueint Utfice: (I
———— e - 1
| . . S - .
- et Mmoo v e 4. N $en i bttt m s . wind

Year 2020 j

SIGNATURES '

Pursuant to the requirainents of Section 13 or 15(d) of the Securities Exchange Act ofi1934, (he Repistront lias duly
caused this report to be-signed on its bebalfby the undersigned, therevnta duly mn.harizcd.

Henry Schein, Inc.

By: /s STANLEY' M. BER(;MAN
Stanley M. Bergman
Chairman and Chief Executive Olfccr
' February 17, 2021
Pusuantto the requirentents of' the Securities Exc]:unge Act of 1934, this report has bizen signed below by the
following persons on bebialfof the Registmnt and in the capacities and onthe dates indicated,

Sipoature Capacin: Date

/s/ STANLEY M. BERGMAN Chnirmnon, Chief Executive Otficer i February 17,202
Sinnley M. Bergman aad Director (poncipal executive altives) \

s/ STEVEN PALADING Executive Vice President. Chiv! Finoneial Officer Fehruary 17,202)
Steven Paladino and Direetor {principal finaneinl and sccounting oficer)

s/ JAMES P. BRESLAWSK! Vice Chairman, President and Director Febrary 17, 2021
Jomes P, Breslawski ! !

{¢/ GERALD A. BENJAMIN Ditectar : Fetuary 17, 2021
Geruld A Benjamin .

i MARK E. MUOTEK Director . February 17,2011
Mok E. Misiek 1

{5/ MOHAMAD ALL Director Febovary 12,202}

Mobunad Adi
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{3/ MOHAMAD ALL Director February 17, 2021
Mohamad Al ‘

/s BARRY J. ALPERIN Dicector February 17, 2021
Bary I, Alperin :

/¢/ PAUL, BRONS Director , February 17,2021
Paul Brous '

{3/ DEBORAH DERBY Director February 17, 2021
Deborah Derby '

Js/ SHIRA GOQDMAN Director Febneary 17. 2021
Shira Goodmni

18/ JOSEPH L. HERRING Director N ) Febnuary 17,202|
loseph L, Herring

/s KURT P. KUEHN Dircetor February 17,2021
Kurt P. Kueln

/S PHILIP A. LASKAWY Director Febrary 17, 2021
Plilip A, Laskawy }

/s{ ANNE H. MARGULIES Direstor February §7,202]
Anne H. Margulies

i CAROL RAPHAEL Director Februnry 17,2021
Carol Rophael

/s! E, DIANNE REKOW Director Febrary 17,2021
E. Dinane Rekow, DDS, Ph.D.

/! BRADLEY T. SHEARES, PH. D. Direttor February 17, 2021
Bradlev T, Slieares. Pb. D.

2020 Certification of our Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley
Act of 2002.

CERTIFICATION PURSUANT TO RULE 13a-14(a) OR 15d-14(2) OF THE SECURITIES
EXCHANGE ACT OF 1934, AS ADOPTED PURSUANT TO SECTTON 302 OF THE
SARBANES-OXLEY ACT OF 2002

[, Stanley M., Bergman, certity that;
l. I have reviewed this anuunl report on FolK of Henry Schein, Infthe “regiscrant’)

2. Based on my kuowledge, this report does not coutain any untrue statentent of awaterial fact or oniit fo state
materinh fact necessary to make the statements made, in fight of the cirewnstances under which such statenents
wgele, not misleading with respect to the peviod covared by {his report;

kB Based en my knowledge, the financial statements. and other financia! information included in this report,
present fsiclll material respects the financizl condition, results of opemtions and cash finws of Lhe registrant as of, and
the, periods presented in this repoit; |

4, The registrant’s other certifying officer and 1 arc responsible for establishing aindaining disclosure controls
nnd procedures (a5 defined in Exclinnge Acl Rules 13a-)5{c) and 15d-15(e)) and. internnl control over fironecial
fepstafiged in Exchonge Act Rules 13a-15(f) nnd 15d-15(f)) for the registrant and have:

a) designed such ibelosure controls and procedures. or caused sieh disclosure controls and procedures to be
designed under our supervision, to ensure tha; material jnformation relating to the registeant, including
fansolidated subsidiaries, is made known to us by others within thase entities, particularly during the period
imhich this report is being prepared;

b) designed such internal control over financial reporting, or caused such internal control over finnneinl
reporting 1o be designed under our supervision. to provide reasonable' assurance rcgardlng the relinbility
,ffiancial reporting and the pieparation of financial statements for exlernal purposes inn aceordance with

getephiltynccounting principles;

c} evaluated the effectiveness of the registrant malosure controls amd procedures and presented in this
report our conclusions about the efectiveness of the disclosure LOl!llolb and procedures. as of the end of
pexiod covered by this report based on such evaluation: and

—
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b) dcsmm.d “such internal control over financial ruporimg. or coused such internnl control over financialy
reporting to be designed under our supervision, ta provide repsonable lassurance regarding the relinbility
ffancinl reporting and the preparation of financial stateiments for exteinn] purposes in accordance with

pegrpidliaccounting principles;
c) ovaluated the cffectiveness of the registrant ieafosure controls and procedures and presented in this E

report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of
feriod covered by this report based an such evaluation; and

L) disclosed in this veporhiny chayge I the registrant’s interual control over financial reporting that
oceurred during the registrant’s most recent fiscal quarter (the registrant’s fouith fiseal quarter in the case of
nunual report) that has materially affected, or is reasonably likely 1o materially affect, the registmat's

itetrmilover financial reporting; and

5. The registrant’s other certifying ofticer and 1 have disclosed, based on our most recent evaluation of
coritrol hiernhancial reporting, to the registrant’s auditors aud the audit comuittee of the registrant’s board of

{irepeosens perfonming the equivalent functions):

a) afl s:gnlf’ cant deficiencies and miaterial weakuesses in the design or opelnlmn of internal controf over,
financial reporting which ate reasonnbly likely to adverscly affeet the registrant’s ability to record,
punesg;ize and repont financial infornmtion; and

b) nuy fiaud, whether or not material. that involves management or other employees who have a
role in Hignifdannut’s internal contrel over financial reporting.

Dated; February |7, 2021 s/ Stanley M, Berginan
Stanley M. Beraman
Chairman angd Chicf Executive Officer

2020 Certification of our Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley
Act 0f2002.

-t ) s B 5. 4:115)1 o5 P
CERTIFICATION PURSUANT TO RULE 13a-14(a) OR 15d-14(n) OF THE SECURITIES
EXCHANGE ACT OF 1934, AS ADOPTED PURSUANT TO SECTION 202 OF THE .
SARBANES-OXLEY ACT OF 2002 ;

1, Steven Paladino, certify that:
1. I have reviewed this anoval report on FolfhK of Henry Schein, lodthe, repistrant™)

2, Based op mny knewledge, this report does not contaii any untrue staicment of a waterial fact or onit to state
materink facl necessary to suake the siatements made, in light of the’cirenimstonces under which such statements
magie. not misleading with respect to the period covered by this reporl;

i Based on my knowledge, the financial stateiuents. and other linancial information included in this report,
present fzel} material respeets the financial condition, results of operations and cash flows of the ragistrant ns of, and
fbe, periods presented in this report;

4, The registrant’s other cemtifying ofticer and I are responsible for establishing aindoiring disclosure controls
and prgcudqres (as defined in Exchange Act Rules 13a-15(2) and 15d-15{c}) and iuterual contrel over financial
(apsiaied in Exchnnge Act Rules 13a-13(f) and [5d~15¢{3) for the registmnt snd have:

a) designed such thelosure conlrols and proceditres, or caused such disclosure controls and procedures to be
designed under our supervision, 1o ensure that material inforimarion relating 1o the registrant, including
tensolidated subsidiaies, is made known ro us by athers within those entities, particulorly during the period
inhich this report is being prepared; i ;

b) designed such internal contvo] over m:mmal reparting, or cansed such internal control over [inancial,
reposting to be designed under onr supervision, to provide reasonable asswrance regarding the reliability
fifinncial reporting aud the preparation af financial siatements for c\lumul purposes in aceordance with
genepiiibaccounting principles; .

I
c) cvaluated the effectivencss of the registrantwalosure controls and procedures aad presented in this
report our conclusions abont the effectiveness of the diselosure controis and procedures, as of the end of
tieriod covered by this report based on such evaluation: and
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- d) diselosed in this reporany change in the registaut’s intemal control over financial reporting that
occwred during the registrant’s most recent fiscal quirter (the registrant’s| fourth fiscal quarter in the case of
aununl report) that bas malerinlly affected, or is reasunably likely ta materially afiect. the registrant’s
aermdlover financial repoiting; and '

5 The registmant’s other certifying officer and I have disclosed, based an our most recent evaluation of
control aversfhancial reporting, to the registrant's auditors and the audit conumittee of the registrant’s boord of
{fitqptesens perfonuing the equivalent functions):

a) all siguificant deficiencies and material weaknesses in the desipn er operation of internnl centrol over
financial reporting which are reasonably likely to adversely alfeet the rnglslrmt s ability to record.
puntnssize and report financial information; and

b) aty finud, whether or not material, that involves management or othcr cmployecs who have a
role in Higriffustmnt's internal control over financial reperting.

{8/ S1even Palading. __
Dated: February 17, 202) Steven Paladine

[xecutive Vice President and

Cliief Financial Officer

2020 Certification of our Chief Executive Officer and Chief Financial Officer pursuant to
: Section 906 of the Sarbancs-Oxley Act of 2002,

Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
ASADOPTED PURSUANT TO
SECTION 920¢ OF THE SARBANES-OXLEY ACT OF 2002

o connection with the anunal report on Form 10-K of Henry Schein, Ine. (the .
“Company™) for the period ended December 26, 2020, as filed with the Securities and |
Exchange Commission on the date hercot {the “Repun™), L. Stanley M. Bergman, the
Chairman and Chief Executive Oficer of the Company, aud 1, Steven Palading,
Executive Vice President and Chief Financial Officer of the Company, do hereby certify
pursuant to 18 U.S.C. Section 1350, as adopted pursuaal to Scction Y06 of the Sarbanes-
Oxley Act of 2002, to the best of my knowledlge and beliat that:

(1) the Report fully complies with the requiremcms of Section 13{a) ar 15(d) of the
Secwities Exchonge Act of 1934, as amended; and

(2) the information contained in e Repart fatrly presents, in all material respects, the
financial condition nnd results ol operations of the Company.

Dated: Febwuay 17, 2021 {s/ Stanlev M. Beraman _
Stanley M. Bergnman
Chainnan and Chict Exceutive Cilicer
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Dated: February 17,2021 fs/ Steven Palnding
Steven Paladine
Executive Vice President ond
Chiefl Financial Otticer 1

This certification accompanies each Report pursuaat to Section 906 of the Sarbanes-
Oxley Act 0f 2002 and shali not, except to the extent required by the Sarbanes-Oxley Act
of' 2002, be deemed filed by the Compauny for puposes of Section 18 ol the Securitics
Exchange Act of 1934, as amended.

A signed originnl of this written statemenu required by Section 906 of the Sarbanes-Oxley
Act of 2002 has been provided ta the Company and will be retained by the Company and
furnished to the Securities and Exchange Commission orits staff upon request.

Exhibit 3 - Reference 316: Pape 105 of 407

316. The objectives of the auditor, and therefore BDO USA, LLP, in an audit are to:
(1) obtain reasonable assurance about whether material weaknesses exist and

(2) express an opinién on the effectiveness of the controls in a written report, and communicate
with management and those charged with govemance, based on the auditor's findings.

Year 2018

[@ Compan!as Documanls Forms Alerts

EIPENDENT REGH ronit, [[:i

H

i

Rl.l’ORl 0! b CCOUNTING FIRA

Table of Contents .

:

+, Sieckholders and Board of Dinvelers i
t, Hemry Scbein, Inc, :
; Melville, WY

Oplolon on the Cunsolklated Financlal Siatements

! e have sudited the accompanying consolidated balance sheels of Henry Selieln, ne. (Ine “Company™y and subsidiares as of
; December 290, 2018 and December 30, 2017, iho relaled consolidated stalemenls of Income, comprehensive [ncome, stockhoiders'
, equity, and cash flows for each of the three yeors in (he pedod ended December 29, 2008, and ha relates nates and sehedule
' presenied in'itern 15 (coliectively refomed lo as the “consolidated Minanctal stalemenls™), In aur op! inion, Whe consolidated finencin!
slatemenls present fairdy, In alf material respects, the financial position of the Campany and subsidlories at Decambar 29, 2010 and
December 30, 2017, and the reswiis of thelr aperations and their cash %aws tor eash of the three years In lhe perod ended Decembar____'
? 29, 2018, In cenformity with accuunling princlples generally accepled [n the Unlled States ufz‘\rnerlw.

r

]

I .
.

H

H -
J We also | have autited, In accordance with the standards of lhe Public Campany Accounling Dvemlghi Boatd (United Slates) ('PCAOB') :
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i We aise have audiled, in aceordance with the standards of tha Pubfiz Ce\mp‘an\' Accountag Ovarsight Board (Uniled Slates) (PCGAOR™),
the Company's internal conbrel over financlal repatitg as af December 29, 2018, based on criterfa pstablished in Jaernal Contil -

o« Intagrosed Framowerk 2015/ |ssued by the Commitiee of Sponsoting Organizalions of the Trepdway Commission ("COSO") and our

! "§reporl dated Febpeary. 20, 2019 expressed an unqualified opinfon tHerean.

Busli for Oplnfon )
f
“These conselidated fnancial statemacnas are the respoisibility of the Compauy”'s managenien, Cur respolisibilivy 5 w express an opinkan on the
Cempany's consolidated [ianclal statcments kused on our andits. We ate a pobife accounting finn cegisteved witlt the PCAQHE and e noiquired to be
independent with respeet 1o the Cowmpany i1 aceardance wilh the U.S. tederal securitics laws and the pplicat able rules and regnlations of We Securitivs
and Exchange Commission and the PCAQR.

We conditéted our audits in aceordzuce with the stondards of the PCAQE, Those standards require that we p"\n and pecforn lhe audit to obiain

performing proceduncs that respond 0 thase risks. Such procedures ingluded examining, o a test bagis, evidkenee regarding e amounts snd s
disc] in the eonsalidated finaneial statemnents. Qur 'uldus wlso included svaluating the zecountivg i

by mianagentent. as we r:\-:ﬂuaunc e n\'mn press : ! famncnl stmenic

oA AT e e o ————
.

iples used and significant estinales mads:

réasauable assurinee abow whether the couselidated fnancial sustewnents are [ree of walerial misstatement. whether due to error o frouil, Ouz audite' g =
included pecforning procedires 1o nssess the rlsks of narerial misstatemant of the capsolidated linancial statements, swhicther due to error or fraud i -"‘H

v t——— i A

1
wve that our audits provide 3 reasonable i

Ticksi: CVET

T

\rl'lnsb for Oplulon

.
These consolidated Bnancial statements ane the responsibility of the Company s nunagement, (ur responsibilivy is to «xjress an opikion on the
Cowipany's consalidated finaucial staterents based on por andits. We'age a piablic accountiug fiun fegisieved il the PCAQT and are required 1o be
independent with pespest to the Company in accordance with the U.S. federl securities Lnvs ond the applivable rules and regilations of the Secuclties
and Exchange Commission and ihe MCAOL.

e g
: @a

We condutted enr oitdits in accondance with the srandnrds of the PCAQR. Those standards requite thar we plas and peefons lhe audit to obisii
reasonable assumance about whether the cepsolidated finaneial statemunts are free ol rierial misstatensenl. ‘\\ chether due 1o crmor or fawd, Cur sudits
included perfunning procedunes 19 sssess e tisks of materal salsstatoment of the canselidated Hnneial -\tmmenu whether due 1o eiror or fud, ond
perfamung procedures thal respond 10 1hose risks, Such procedunes inelided exaniining, on a 1est basis, mdmu repacding the nmouits and

dise in the consolidated jnl stat 3. Qur pudits nlso included evaluating the accounting prmupIcs used and siguificant estimates made
by mavagemen, a9 well as evalvating the overll p ian of the cunsoliti:ted fuancial statewnents, We believe tiat our auilits provids o rexsouable
bsis fus onr wpiizion.

&/BDOUSA, LLP '

T R

We lunve suerved as Lhe (.ﬂmp:my s auditor since 1984,

f

L it s et ..M.;_...L._m..,‘. .

Ly
B
at
J
o




Case 1:22-cv-02237-SEG ~ Document 5-2  Filed 07/05/22 Page 68 of 108

i Pa T 3
‘1 - ! . . 1

e . . Ticket: GVET ]

f L ‘,1

4
RBI‘OR’I'OFINDI—.PL\DC\"I' RLC-ISII'IU D PURLIC 4\C(‘DU; 13 I\ JEYI8Y] ! '
+

Table of Contents

Stockholders and Board of Directors i I
1lency Schein, Jac.
v | Melville, NY . |

1
| Oplotor ot Intecnnt Contiod over Fhuanelal Reporting !
We have audited Herry Scheln Inc.’s (the “Company’s™) Internal contro! ever ilnantial reporling asioi Decamber 20, 2018, based on
ciilera established in Jorermal Control - futegrated Framework (2013) 1ssucd by the Commillee of Spansering Organizalions of the
Treadway Commisslon (the “COSO catera™). In out cpinlon, lhe Cempany malntalned, in all maleiial tespects, offective internal contrg) ;
over financlal reporting as of December 20, 2018, based o the COSO erlesla, I !

— o]

We also have pudited, in nceardance with the stapdurds of the Public Company Accounting Crvessiit Bpacd (United States) ("PCAOR™). hd

consolidated balance shects af die Company s of Decuntber 25, 2018 and December 30, 2017, the related consolidated statentents of income, ﬁ‘_
g comprehensive income, stockhalders” oquity. and chsh flows for each of (he three yeazs in the perfod ended lhumlur 29, 2004, aud the relsted notes” |,
_[ and schedule and our report dated February 20, 2019 expressed ou unqualifical apinion thereon,

T e

o, Tao e mrEoe,
yrGHS ‘Farrns_ Nerlw VI e oo [ Tigkar: CYEY
b o PR o o’ . e _— : P Y
i-l.lu\is l'orOpluInn
Tle Company’s genlens is responsible for nxal Ing clleetive Intenal comral over financial teporting and for s assexsment of the

1 elfedivencsd of infernal control over linnecial reponing, included i the accompanying “Tem 9A, .\lm‘wunml s Ruport dn Tulemal Controd over
Fluancial churlmg,." Our n.xpuns:hillty i e eapress an opinion en the Campany's inlermal contro? over ﬁn.muul reporting baged on our gudit, We any I .

a pubtic neeonming finn registered willy the PCAOB fndl are requined to be inlependent with respeet o the € ompany in aecontance sith U.S. federal |

l securitiea laves and the npplicable nudes nnd regulatious of e Sevurities and Exchange Commissinn aud the PCADB, |

We conducied our mdin aLinternal control over financial neporting in acennlance witl the standands of tse PCAON. Those standards nequire thay
we plan and perfornt the audit 1o oblain reasvnablo asstrnce about whether eftective intermal control over fnancial reporting was matutaiped inail
ineddal resposts, Our udit fneluded obtaining an understinding of inlensil contrul over Muisefal reporting. assessing the sk shat a material
wakarews cadsts, and resting nad evaluating die Jesign and opemting elleciivensss of intemal comirol hased o the nssexsed irk. Ouwr audit abse
incjuded perfonuing such other provedures us we vonsistered nevessuy in the circomstances, We believe tht our sudil provides a reasenable basis for
our apinion.

L

.

! e
Defaitlon and Limitations of Iaternal Cuntrol over Flounsind Repuating : . it
| Acompany’s internal canirod over Riancial reporting is s process designet 10 provide reasonabile assupnee re gaiding the n.[mblluyuﬂ"nancnl': 4‘3"
t reporting and e preparation of fuancial sia » tor exteanl purposes in accondance wish penemily lcﬁ,!lnl seenunliog penciples, A wmpany g
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Delioifion.ond Limlintiens of Internal Control over Finaacial Reporting i

A company’s intemal control wver fnauekal reporting is a process designued W provite reascnable assurpce ceganding tie relizhility of finangial
teporting aid the prepasation of financial statements for exieceal pumposes inaccordance with penesily -‘lccfrplesl aggounting privciples. A compamy's
intemal control over finnneial seporting includes those policies and procedures that (1) pettain 1o 1k waintenance of records tink, i seasonable dewatl,
accurately and falrly reflect the ransactions aud dispasitions of the assers of the conpany: (2) provide rcné:}unbla assuranee tant imnsactions are
necorded as necensary to penil preparation of financial siatements in aceardnee with geperally accepled accounting prineiples, and fhat receipls 2nd
expenditures of 1he company are being 1nade only i aceordanece with anthosizations el management and dnmlun of Ile cainpany: and (3) provids
+ reasonable assurance regarding prevention ur tinsely detection of unauthurized acquisition, use, ur dupusmun ul'the voanpmy’s assets that could have

;
¥
!

' amaterinl ¢lfeet on the linancial statemes. . S
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REI'ORT OF INDEPENDENT REGISTERED TUBLIC ACCOUNTING FIRM .

Stockholilers and Bonmd of Directors

Henty Schein, Ine.

Melville, NY

Opinlon on tlie Consnlldated Flnoncial Statenients

P

Wo have audited the accompanying consolitated balance sheats of Hery Sehivin, Tne. (the “Company™) #s of Decembur 28, 2019 oud December 29,
2018, the related consolidated stotemnenis of income, comprehensive incane, stockliolders' cgnity, and cash Nows far eaels of the (hree years In e

. | e consalidated financial statements present fitly, in all material respecis. the financial posidon of 'the Compony &t Deceniber 28, 2010+

I Ameriea.
' |

confomuity with accomnting principles generally accepted in the United St

Deceasber 29, 2018, and the nesults of fis vpemiions and its cash flows tfor each of the thres years in the peried ended December 28, 2019;.0n.

oo T

B P UL Y

|

e SRS T e

o = & L - e -

o { Ticker: HSIG
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) L ‘ .
conformity with secounting principles generatly accepted in the United States af America,

We also have audited, i necordance with the standards of the Public Compuny Aceountiag Ovessipht Board (United Siates) (*PCAOB"), the
Company's internal eontro] over finmelsl reporting as of Daeember 24, 2019, based on 2fiterin establistied in Lucerual Cantrol -~ Intepruted Franiework
(2013) issued by the Committce of Spensoring Organizations of the Treadway Cammission t“C(‘JS(J';') and' vur veport dated February 20, 2020
expressed ag nnqualified opinion thercon. : :

‘Chonge In Accountig Principle i
As discussed in Note | o the cansolidaied ficncial statemenis, effecrive on Decembet 30, 2019, the Company clinged it wethod el accountiog for
leases due to the adoption of Accouwting Standards Codilicalion Topic S42, Leaser. ,

Dasls for Oplakon I

These comsolidated financial statements are the respansihility of the Company’s minagenwat. Our sespoasibility is (0 express an opinion
‘Company's consolidated financial siatewients based on our andits, We ace a public accowting, finu regisigred with ihe FCAOR and are requim:’ “bd?

f
|
|
|

independent with respect to the Campany in accordance with the U.S. federal securilivs tws und the applicable niles-and repulmions of the Sccﬁiii&'{m
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Theso consolidmed Ganngial stzlements-are the nesponsibilily of the Company®s management, Our responsibilily §s 1o express on apinian o lhe ,
Campany’s consolidated. tinancial stiements based on our pudits. We are 1 public accounting fim repistered with the PCAQB and are required to bo
‘Indeperideat with fospect to thé Conpany it aceordance with the U.S. Tederal securities Inws and the applicable ules and regulations of the Securiiles

. v

and Exchange Commission.and the PCAOL, '
! * .
“We,condneted our udits in-accondance with the standands of'the MCAOR,Those standards require fint we. planaud perfonn the.audi) to obmin
reasonzbly assurance abew-whetier the consolidated financial statcuents are G of inateriad misstatement. whether due to error o frad, Cur nudits
Incladed perfurming procedures to assess the risks ofmaterial misstatement of thi consvlidated tinsnciat stuerments, whether due to eqror or fraud, aad
petfonning proceduret thar respond to those riske Such procedures included exmmining. on o fest hasis, wideige reguding the amolmts and

4 - iy ] 3 »
disclosures in thie consalidnred financinl-statmnents. Quraudits also included evaluating the accounting pétneiples-used and sigaifjeant esiinutes maide
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by nanagentent, ag well as cvaluatiug, the overall presentation of the conssliaied financial staiements, Wibdlicve tat ouraudits provide areasdnable |

batis for.our opinlon, i

"Critlcal Aadit Matters 1

-] The ceilieal audit matters communicnted below. are niers nrising fFom the, current period midit of ihe conselidated financial $tatearnts that
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Crltical Audit Matters '

The eritical audit mnatters comununicated below are maiters ardsing frum e cwrent periud sudit of the g:ousolidulutl financial statcwents that were

{ commmnicaied of required to by commumicated 6o tie Audit Commiliee of the Baanl of Dircelars and dhat: t1) relate 1o accounts or disclosunes thiat ore

l N i . . : . . — . -
uaterial to the consolidated financial statements; and (2) ivolved our especially chiallenging, subjective or camplex judgments. The communiention

of critical avdit . .
85 '

' O
muatters does not alter fn any way aur opinion on the vonsolidated Jinancial stateprents, taken is a whole, 20d we are oL, by comnunicating the (‘!H el .
1 L. g

oudit matters hulow. providing separie opinions an (e critics) oudit mattens or on the accaunis or disclosures 1o which they relitte,

Busliicss Combinations

——
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_1 appropriaieness of wse:of variowsvaluation models to deterning the fair value of the jdentifiable hiangible asscis acquired. Auditing thede elemimts 5.

.matier does-not slter in Ay wiry our opiniowan the mnmhdqt..d [‘ u-1ncm| \mlemcutc ralen- as awlhole, and we.are not, hy mmmmucntmg .lhe eriticnl
. dudit nulllcrs.h.lu\\'. providing separsle opinons on the crtical autdit maers or an i accounts of dmlus.uni..s 1o which Lhiey relld,

'
Dusiness Gumbinatiuns
JAs disserived in-Note 11 of the consolidated NMnapcial statements, the Company acquired severt companics in e euerant year AS a resullof the [ .
ddenrifiable |
jntangiblé. dssets. In sowne instances, ‘mawagement utilized thind- pmy aluation specialists o nssist in e prepamtion of the valuation-of cerfain

| aequiigitions; managentent way rcquired t6 detérmine.estimated fair values of the asscts. aeguired.and Tiabilitics nssumed. ncluding ¢l

identifinbts intangible dssets,

| We-identified the deiemuinafion.of fair-values of cerfain-ilentifiable intangible assers. which primarily included elisraner retationships, &5 a eritical
| mniifil malter, Managemenit excieised significant juilgment ro develop and seloct sssumplions in (hie swcasirement ol he fair-valee of dliz identifictle

intougible assets. Sipnilicant assumptions included discount’ raies, customer aticition, and projected vevenue grawth mies, ?[hc._sa'nsmmp:ioas arel

forwart-looking and could be affeeied by finuie ecoromic and market conditions. The principal consideraiions for our detemiination ir:clud:-d !11;.,...5
tallowing: (i) changes in the signilicam nssunmiions could have a significant fmpact oo the fir walire of the asels acqqdireds (i) signj fcaq

unebservable inputs and asspmpiions uiilized by sianogement i defennining th fair value of the Jdemifinble inangible assos sequined; ong (h’iL
1

g
i

Fo— J Hlanordain Tay Priilfan

I‘ﬂjipl'Opl'l'Il\.’nL‘S{- of use*al varfous-valowsion models 10 dclcmmu the fair valie of he identifiable umngnhlc dusels peguired. ;\ndmm, \heswelenieirs !
“involved especially subfective duditor Judmuent due ic the nature and exient ot audit-efon rapuired w address these auners, including the cxle.nLaF!
specializud-skifl or knowtedge noeded,
The pritary procedures-we perfonned (0 adiress this eritical andicinatter aelud ci:
i
-Assunng e dlesign-and riting opermig effectivencss of eedain contols vyer the developmen ursnvnxﬁcnm asstnptions used 10 determine

the fair vahues di curiain fdentifiable intangible assets, wnd controls over the selection o the valua mnll models wsed by manageinent,
I
* Asséssing the rensonableness of signilicantunderiying assomptions tirough: (i) eviludting historieal {rﬂunnal‘ii.r. of turei wiitities, (i) 7 'usesxm;,

B —

Tinaticlal, prijections-against induitry metrics and.péer-gronp compaoics, and {iit) performing. seusitiv iey nnalyses und evuluating \he polcnual !
ellect ol chanpes in the sighilicant assumptions, |

. v Yrilizing persvime) with speciutized knoviledge and skill with valuation 1o assist in: (i) assessing 1he rensanablesess af cerrdln signffid
ASSUIPIIONS m»orpumml inte the various viduation wodels. and (i) assessing the appropiateness of vagdous vabation models widizey:]
management:io detenmine the fait valves of the asicis 1cf|u|roc|

s e,
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Uncerioln Tox Posiilon

1 As deseribed. in Note: 14 of the cansolidated financial stivinents We Company opemics in'multiple jurdsdictions and is subject to transfer pricirigl

] cafupliance For intereoinpany-imnsactions that are subijeet 1w adit by taxing swihodiics, The resolution of these andita tnay span sndtiple years. !
1

i Wa idenddfied the detennination of uncertaln iy positions relaed to wansfer micing from intercompnny transaciions a8 o eritical oudit nitter, The &, -

principal consideratiuns: For vur determination ineluded complex judgments refuted ta: () andiing the meisurement ol the liability -for uancognized |
tx benefits rétared ta certaini intercdmpany transaciions bevause of assumptions appliicd 1o the interpeetation of g3 laws and-Jegal mullngs {n noldiple ‘I .

L)

tux payifg judsdictions, (1) detenaiiing wheilier  wmnster pricing s positiva’s sechnteal wedts are fone-likely-than-not to be snstained when 1 b

‘neasuring he ainount of 1ax benalita that qualifi¢s or recoguilion, and (i) nssessiig whether infen:ompany trangactlons are based on e om's lcngl.h i
1 i e . N ) [ . . [

stundan that-niy-procduce a-mnge of amn's Tenpth outcomess Anditing (hese elements-involved subjeclive anditor judpment, incfuding involvement of’ ’ '
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1 | our tax professionals witly specinlized shills and knowledpe:
1
N ‘The primary procediney wi perfonned to addeess 1his ccivival audiv nalier ineluded: L
| !
H » Assessing (e devipn aod testing opeating eMicliveness of cerain cantiels over the recognition mpd easieement ol uncerlain tax positions, |t '
: '
+ Evalirulug the appropriaténess of man s meiliods and nssumptions used 19 esthnate weetiain iansfer pricing positlons related vo: G) * ~ ¢
' . N .. . e . . " o TR !
evaluating the ranges of onu's length-outcvmes and pricing consusions veaghed swithin managesnent’s tmnster pricing snfies, (i) verifying our 1
understanding af the relevant ficts by reading the Company's comespoudinee with the selevaul tax ulorivies snd third{party advjee oby 'uned.l
by the Company, and (iii} reviewing historical seitlement aciivity lrum incoms fax anthosilies. e
' ' i r"xg
' * Uiillzing pecsonne! with specintized knowledge and skill in taxation (o assist i cvaluating e reasonableness of techoical nerits, nanagerient 'y,
| Judgments and assumpiions used in yncemiin L pusmun mlculnnuus :..l e rnnsﬁr pru:n | agsessing Uie ovendl reasonbleness o!‘]

i : .
b e Utiliziug personuel with spectatized knowledge and skill in iixation ta assist in evafuating Ihe teasouableness of technical nierivs, management’s '
,% Judgnuzats and assumptions used in uncertain (ax position calcutalions reland te (rnster pricing, wd azsessing the overall ceasonableness of f
E ; conelusions reachad, i i
1 ' !
N ! i
gl L
[ ,
i : &/ BDO USA. LLP
X .
P
; i Wehavescrved as the Coippany’s auditer since 1984, ' *
H
[ 5 New York; NY |
" { Febmary 20, 2020 ‘ '
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Year 2020 I
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REFPORT OF INDEPENDENT REGISTERED PUBLIC ACCQUNTING FIRM

Stockholders and Board of Directors
Henry Schein, Inc.
Melville, NY

OQpinion oo the Consolidated Financinl Statements

We have audited the accompanying consolidated balance sheets of Henry Schein, Inc. (the “Company™) as of
December 26, 2020 and December 28, 2019. the related consolidated stalements of income, comprehensive incomme,
stockholders® equity. and caslt flows for:each of the three years in the period ended December 26. 2020, the refated
notes and schedule (collectively refeired to as the “consolidated financial statemenis™). In our opinion. the
consolidaled financial staements present fairly. in all matedial respects, the fnaneial position of the Company at
December 26, 2020 and December 28, 2019, and the results of ils cperutions and its.cash Nows for each of the three
years in Ihe period ended December 26, 2020, in confonnity with accounting principles generally accepted in the
United States of Amesica.

We also bave audited, in nccordance with the standards of the Public Company Accaunling Oversight Board
(Usiiled States) ("PCAOB™), the Company's imernal cantrol over financial reportitg as of Deceinber 26, 2020,
based on criteria established in foverma! Control — Driegrated Fromework (2013) issued by the Committee of
Sponsoring Organizations of the Treadway Commission (“COS0™) and owr report dated February 17, 2021
expressed an unqualified opinion thereon.

Change in Acconnting Principle
As discussed in Note 1 to the consolidated financial statements, effective on December 30, 2018, the Gompany
changed i1s inethod of accounting for leases due 1o the adoption of Acconnting Standards Coditicatian Topic_

Change in Accounting Principle

As discussed jn Nore | to the consolidated financial stateaients, effective on December 30, 2018, the Company
changed its method of accounting for leases due 1o the adopticn of Accounting Standards Cadification Topic
842, Leases.

Basls Ior Opinion

These consolidared financial statements are the respansibility of the Company’s management, Qur responsibility is
lo express an opinion on the Company's consolidated financial statements based on ovr audits, We are o public
accounting firm registered with the PCAOB and are required ta be indepeadear witl respect 1o the Company i
accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and
Exchange Conunission and the PCAOB,

We vonducted our audits in accordance with the standards of the PCAOB. Thosc standards require that we plan
and perform the audit to obtain rengonable assurance nbout whether tlie consolidated financial statements are free of
material misstatement, whether due to eror or frand. Qur andits included pesfouming procedures to assess the risks
of material misstatement of the consolidated financial statements, whether due 1o.error or frand, and performing
procedures that respond 1o those risks, Such procedures includsd exumining, on a test basis. evidence regarding the
amownts and disclosures In the consolidated financial statements, Oui audits also included evaluating the
accounting principles used and significant estimates made by management, as well as cvaluating the overnll
p:L:srfmarion of the consolidnted financial staiements, We believe tar oor audits provide a reasonable basis for our
opinion.

Critieal Audit Matter

The eritical andit matter conunuaicated below Is o matter arising tfron: the eurrent periad audit of the consolidated

financial stateinents that was conmmunicaled or required to be communicated to the Audit Commiitee of the Board

of’ Direstors and diat; (1) refates to accounts or disclosures that are waterial to e consolidated Financial
. .
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Critical Audit Matter

The ecitical audit matter commuuicated below is a maner arising from the current period audic of the consolidated
financia] starements that was coinmunicated or required to be comuunicaled to (he Aud:t Conmmittee of the Board
of Directors and that: (1) relates o accounts or disclosures hat are material 10 the consolidated Fnancial
statements; and (2) involved our especinily chatlenging, subjective or complex judgments. The commumieation of
critical audit tatters does not alter in any way our opinion ot the consolidated f[inancial statements, taken as a
whole, and we are pot. by communicating the critieal audit manter below, providing a sepamte opinion on the
eritfeal audit matter or on the aceounts ot disclosures to which it relates. '

70

3
.
.

Uncertnln Tax Position

Asdescribed in Note 14 of the consolidwed financial staternents the Company opurates in inultiple jurisdictions
and is subject to transfer pricing compliance for intercompany wonsactions that are subjest to audit by taxing
nuthorities. The resolution of these audits may span wultiple vears,

We identified the detennination of wneertain 1ax positions related (o {ransfér pricing from intercompany '
transactions as a critical audit matter, The peincipal considerations for our determination included comnplex
Judgnents selated to: (i) auditing assumptions applivd to the interpretation of tax: laws and legal rulings in
wnultiple tax paying jurisdictions, (if) detenining whether o tansfer pricing tax position’s tccluuc-\l merits are
more-hkcly-lhm-nm 10 be sustained when measuring the amount of fax benetits tian qualifies for recognltion,
(i) assessmg whetler iutercompany transactions are based on the onn's length standard that may produce a
ronge of arm’s length outcomes, and (iv) assessing the adjustmenis 1o the tiability for nurecopnized tax benefits
associated with 1ax settlements or agreements. Auditing these elements invelved especially subjective auditor
Judgment and an increased level of audit effort, including involvement of personnel with specialized skills and
knowledpe.

- The primary procedures we performed to addess this critival audit matier inclucded; .

»  Assessing the design and implementation and testing operating elfectiveness olcertain controls over
the recognition and measwreent of uncertain ax positions related 10 ranster pricing.

« Utilizing persnnncl with specialized knowledpe and skill in waxation 1o :\'n]um. the appropriateness of
:m.nagemenl s niethods and assumptions vsed to cstimate wncedain fax posmous related to transfer
pricing by: (1) vexifying our understanding of the relevant facts by readiap the Company’s
correspondence With the relevant 1ax authortics and thitd-patty advice obiained by the Company, (ii)
evaluating Whe reasonableness of techinical merits, managenicnt's judgments and assumptions and -
assessing the overall rensonableness of conclusions reaclied, (iii) evaluating the ranges of arm's length
ourcomes and pricing conclusions reached within manageient’s transfer pricing studies, and (iv)
revicwing settlement activity or agreements with ncome tax wthoritivs

e e Bt
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.

= Utilizing personnel with sprcialized knowledee and skill in taxation to gtaluste the appropriateness of
management's methiods and assumptions used te estimale unceatain 1ax positions related to transfer
pricing by: (i) verifying our understanding ot the relevant facts by yeading the Company's
correspondence with the relevant tax anthorities and third-party advice olbraincd by the Company, (it)
evaluating the reasonableness of techaieal merits, manzgement's judgments and assumptions and
assessing the overall reasonnbleness of canclusions reached, (iil) evaluating the ranges of arm’s length
outcomes and pricing conclusions reached within management’s ransfeq pricing studies, and (iv)
reviewing settlement activizy or agreemeants with income tax autherities.

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

New York, NY
February 17, 2021

Table of Contents

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM:

Stockhiolders and Boarg of Directors
Henty Sebein, Ine,
Melville; NY

Oplulon on Internal Contrel aver Finnuciul Rc“porting

We have audited Henry Schiein, Inc.’s (the *Company’s™) internal control over firancial reporting as ol December
26, 2020, based on criteria established in fnrernal Control - Integraied Framawark (2013) issued by the Commiltee
ol Spansoring Orparizations of ihe Treadway Cowmmission (the “COSO eriteria™). Ju our opinion, the Company
mbinfainad, in all material respeets, effective internal control over financial veporting as of December 26, 2020,
based on the COSO criteria.

We also have audited. in accordance with the standacds of dhe Public Company Accounting Oversight Board
{(United States) (“PCAOB"). the consolidated balance sleets of the Company a5 of December 26, 2020 and
Decetuber 28, 2019, the related consolidated stateinewts of income, comprehensive income, stockholders' equity,
and cash flows tor each of the thuee years in the period cnded December 26, 2020, and the related notes and
schedule and our report dated February 17, 2021 expressed an ungualificd opinian thereon.

Basis for Opinion

The Company’s manageraent is responsible for nmintaining cflfcctive intenial contrel over financial reporting and
for its agsessment-of the effectiveness of intemal contral over financial reporting. included in the accompanying
“Ttem 9A. Management's Report on Internal Control over Finaucial Reparting™. Quy responsibility is to express an
opinion on the Company’s internal control over financial reporting based on ouraudit. We arc a public accounting
firm registered with the PCAOB and are sequired to be independent with respeer to the Company in accordance
with U.S. [ederal secwities laws and the applicable rles and regulations of the Secudities and Exclmnge
Commission and the PCAOB. '
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with US. federal securilies laws and the npphc.abln rifes and ngnhuons of fhe Se

Commissijon and the PCAOB.

We conducted our audit of internal control over financial repoiting i accordance with the sondards of the PCAOB.
Those standards require that we plan and perfoan the audif to obtain reasotiablu assiurance about whethier effective
internal control over financial reporting was maintained in all material respeats. Our audit inciuded obtaining an
. understanding of intenral control over financial reporting. assessing the rish that a material weakness exists, and
testing and evaluating the design and aperating etfectiveness of hnerial comrol basedl on the -assessed risk, Our
audit also included performing such other procedures as we censidered necessary in the. circumstances; We beliave
that our nudit provides a reasonabls basis for our apinion. .

Deflnition and Limitations of Interonl Control sver Finaneinl Reporting '
A company’s iuternal control over financial yeporiing is a process designed to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financiol statvthents for external purposes in
accordance with generally accepted accounting pxiuciplts A compeny’s internal contro] over financial reporting
includes those policies and procedures thar (l) penain to the mainrenance of m.onls that, in reasonable detail,
accirately aid fairly reflect the transactions and dispositions of the nssets of the company; (2) pi’O\’ldL reasonable

! ‘assurance that transactions are recorded as necessary 1o permit preparation ol financial statements in acvordance
with gencrally accepted accounting principles, and it receipts amd expenditures of the cempany are being made
only in accerclanee with authorizations.of management and direcrors of 1he company; and (3) provide reasonable
assurance regarding prevention or timely delcetion of umauthorized acquisition, use, or disposition of the
company’s assets that covld:lave a material effect on the finaoeial siatements.

Because of its inherent limitations, internal control over financisl reparting nuay not prevent or detect
misstatements, Also, prajeciions of any svaluation of cifectivensss to lure peciods are subject to the risk that
controls may become inadequate becanse of chunges in conditions. or that rthe dk.m:.c of compliance with the
policies or procedures may deteriorate.

Is/ BDO USA, LLP
New York, NY




Case 1:22-cv-02237-SEG  Document 5-2  Filed 07/05/22

EXHIBIT 4

Page 77 of 108




Case 1:22-cv-02237-SEG  Document 5-2  Filed 07/05/22 Page 78 of 108

ATTACHMENT TO PLAINTIFF’S ORIGINAL COMPLAINT

EXCERPTS FROM THE 2018 AND 2019 BLUELINX 10K REPORTS
Source: hitps:/sec.report/CIK/AM0I130 1787

|

Exhibit 4 - Reference 336: Page 115 of .407

336 Under §404(a) of the SOX Act, BlueLinx is required to annu?lly report on BlueLinx’s own
assessment of the effectiveness of its conltrols.

|
|
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Ticker: GXS 4

ITEM S, CHANGEYIN AND DHSAGREEMENTY W ACCOUNTANTSY QN ACTOUNTING ANH FINANCLIL DISCLOSERE None TTEM 204,
| CONTROLS.LND PFROCEDURES Dsclosurs Controls and Procedures Quz managenrent. including our Chiel Bxeowive, Olficer and Chief Fingucial Ofleer,
perfanned an evaludtion, A3 of the end of the petind coveped by 1is e, of mir dlselosure vontrols and nruu.llum,lum..h brive bews designed w pamitus o
] rerord, procuss. sumnmiarizz, and repodt, within tme parids epecificd &y the SEC s rles sl fenms, infoniaion qmln.d tu b disclosed. Our sapagentent,
facluting onr Chivf Bxecutiva Cfficer and Chivf Finaneiz] O0icer, conelided that the contruls and protetines were :{Tuclivc as ol Deceinber 13, 2019, to ansure
e rnaterfi Snfhpmation was sevurtated and Geared to our management, including oo Chicl Execative Clleee and Chiel Finansial Oftizer, a8

=
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; Exchange Act of 1934, Our interzal ewauro] nver finangial raparting is tesigied to provide reasonsble assurance separdlagg e refiability of finaneia) reporming aod
i 1 the af finunrciul stat (s fur exeanl in fidagee wilh recemting prineiples genemliz o JLtcp‘ adin the United Stales of Aneriew, Begruise
1 ] ofit dnhrens limiwlions, interual conlry) over financhal repurting may Ret prevew oy detet urisstananaats, Projectings of any evahuation of erfvetiveness 1o Rtre I_ I;
*+0 o perieds e subject Lo Lbe Tisk hat controls may became fiadvquite Breavse of thanges in vonditans, or that the decres of verplinnce with B palicies moy l e
dekriomie
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policits, pr ¢s, informativn wehQolinty systerns, and ollier componenss ol ioternal control over linanciil reporrinl of the combined busiitess. Minagenent's
nssessmeat af our fiternal control over financial reparting for the fiseal year 2019 felivdes the internal conanl aver Huaaeial reponing of Codnr Creek.
Manngentent comtucted an evaluation of the effeciiveness of our intermal coptro] aver finaneial reposiiog v nl'l)\cm!]bg’f a8, 2039, niing the criteria issued by the
Comumittce of Spensoring Organtrtions of the Treadwiy Comniszion (“COSO™ i the 2013 el Contral-negristed Framework, Based ou tal evaloation,
33,2049, N
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[ 1 eeconuting B, which als audited sur Gonsolidated Finsmaiol Stalewents ot the year wnded Deceniber 28, 2019, RDO. U8A, LLP's teport on our inferm]

4" 2 eontrol eyt Jinuncial roponiing {s su1 faril below,
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Exhibit 4 - Reference 338; Page 116 ol 407

338. Under §302 of the SOX Act, BlucLinx’s corporate officers,[ must (among other things)
accept responsibility (as evidenced by individual signatures) for the content of Interface’s anrual
§404(a) report. The CEOQ and CFO must personally certify the comtent of the reports filed with
the SEC and the procedures established by the issuer to report distlosures and prepare financial

statements.

Year 2018
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2018 Certification of Mitchell B. Lewis, Chicf Exccutive O fficer, pursuant to Section 302 of the

Sarbancs Oxlcv Act of 2002
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2018 Certification of Susan C. O’Farrell, Chief Financial Officerand Treasurer, pursuant to
Scctlon 302 ofthc Sarbam.s Oxlcy Act 0{' 2002
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2018 Certification of Mitchell B. Lewis, Chief Lxceutive Officer, pursuant to Section 906 of the

Sarbanes-Oxley Actof 2002 |




Case 1:22-cv-02237-SEG  Document 5-2  Filed 07/05/22 Page 83 of 108

i s e
RTINS O B

Tickes: BXG

!
0
t.-.c;
td

-
iz
i | Exbiaz )
{.‘-. X BLUFLINX HIOLDINGS INC.CERTIFICATION PURSUANT TO1 S8 L SECTION LSUAS ADOITED PURSUANT TOSECTION 906 OF THE
E._!-.'f SARDANES.OXLEY ACT OF 2002
. ;- In donwetion with the unnual repad of BleLing Holdigs e, ¢the "Company™) ou Porn 10K for e vear engizg Deceniher 29, 2048, us fled with the United
P .| States Sesuritivs ond Exchange Conulasion on e dote heredf (the “Repon'™, [ oatitchelt 3, Lewis, Clief Bseewtive Qtficer of the Company, do herebry certify, o
i E: prsunat io 18 US.C 1350, as adopled purseant lo Section Y06 of 1he Surhanes-Oxley Acr of 2000, ghae: . !
5“;"‘; (1) The Report Mully complies wills the requireinents of Bection 1362) or 15{d) of the Seuritivs Exchangy Actof 1934 a5 umeeded; sl o
far 2y The informetion eontaiiicd in the Repost Mirly preseuts, i all nieris] respects, the fimocial condnion and resuls of bperrions of the Campany, - ’.{
Lo wr
Fie .
k( 3 08s]
£ 2§ Masch 13,3019 By: fof MitehizIl B, Leway, by
At Michell 11, Lowis x
:__ Chiel Vxcentive Qlicer ey _;,l":']

2018 Certification of Susan C. O’Farrell, Chief Financial Officer and Treasurer, pursuant to
Section 906 of the Sarbancs-Oxley Act ofj 2002
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.+, | Exhibit 312
i ) DLUELINX ITOLDINGS INC.CERTIFICATION PURSUANT TOIS L5 SECTION 13S0AS ADOPTED PERSUANT TOSECTION 906 OF THE
o] SARBANES-OXLEY ACLT OF 2002
% - In vonncction il the nhotal peport of BineLiok Holdiogs Ine. (the "Company™} un Toma 10K for ihe ven vading Decemlier 29, 2018, us filed with the United
"] St Seeuritics ond Exchange Commission w1 the date hereot Ule “Repen™), L, Susan O, O'Farrell Clhlel Vinaueial Ofticer and Treasurer of the Compaay, do
bereby cenify, pursuant fo 15 U.5.C. 1350, 43 atkapted pursiant to Sectivn 208 of e Saibanes-Oxley Act 02002, ll-.n:('.

(1) Tho Kepost Mully ¢omplics witk: the roguinenents of Section 132) or 1503 ofthe Secuilies Excbangs Aot of 1932 ax nitended; and

[2) Theiifienuting contined inthe Report dnidy presens, 1n ol mmbadal espects, the Sineisl corudithun 2l results of uperativns of the Companry;

March 13,2007 Dy: I By €, (P Panll
Snsand” rPumel!
Senior Viee Piesident,

Ot Minangizl Qificer, and Treasimg

Year2019
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Punseant to the'requirements of Sectian 13 or 154) of the Seerities Exchunge Act of 1934, the registeant Bay duiy siused this nepoit to be slgned owits belalfby  F=o»
tbe undemmipmed, thenunto duly atdhorized, ""'«‘
Blueling Holdings Ine. ‘

f'";?"" (Rugistrant)

-

e By s Michell 11,
.

Loy Miehell 1L

Tanvin Presideid aned Chivl Bxeeutive

Offteer

.] Date; Macch 14,2020 '

o o Tursuant i the requiremeus of ibe Secwities Exclunge Acr of 1934, ibds repors bos beva sigied belost by the following p2isous on behal Coflthe ceglstrant aod i
«, ¥ the capacities nud 0a the dates indiéated. ’

- ” Signature Capacity Date
W1 Name

{" Mitchell A Lewls Tresident, Chiel Pxecutive Gfficer, and Dinecior Ntarch 11, 20
Mkl B, Lawia

stwior View Presideat, Chicl Fintead Ofiodr. Treawser
{8/ Suzan . O'Farrell {Principal Avonunting tfiewn) Hznh 11,2020

Suan & Q'Farrell

R T B TR
Tekar; GMS

ﬁ::f,-

o

Afazedy 1L, 700 d
Suky €, O'Farell %
L&
A/ Kim 8. fennebresqe . Chainsn Mol th, 2ozt v
Kim 8. Fenachresque 3 ."J
K o b
) _A} 4 Xl K. Coandamo Direaioe Kagh 11, 2024 A
. ¥arel K Crondiina :
!
fs/ Démlalc IHNzpell Diizeceor Maeh L1 2020 L ‘i
Dominic DiNapoll o
1 Alan IL Schovuaclner Direviat March LE, 2020 -
Al [ Schumacher ""-'_:i
A1, Dyvid Smics Direcier Mch 1}, 2020 "
J. David Smith
X .
§5% 1y exornat R :
I orna. Kesources;

2019 Certification of Mitchell B. Lewis, Chief Executive Officer, hursuant to Section 302 of'the
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CENVTFICATION REUlllm vY RULE JJa-lJ[:lj OR RULE 18132 OF TEHL SLCURITILS . EXCHANCE ACT OF 1231
[, 5an €, O*Farreli cectlfy thal:

1) T havy pevfewsd this anmuat repon oo Feam LO-K of Divelins Joldlings Jues

{2) Based on oy knowdedgoe, this report diws wot ooptuin Anp futrug sstessautof 5 1
the circnrusances wuder wlich such stiemenn were made, nar piisleatin witlyn

Section 302 of the Sarbaurﬂs Oxley Act oﬁgQO%

2 fster n*l,l THCUASY (0 Juas.c ihe stanments ursde, in light of
it Uy purioed coveredd by hiv tepgit;

v

{3} Based oo iy dnowlwdge, tha financial i b fimaneiat nformation inetaded in a2 repunt, Fxhly pheses in 218 watierind rspcts e financkal comdition, resnlis _"‘:,‘:
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(49} The regismnt’s odber eatilying offiocra) pnd | or: respart ¢ skl liahingy aud nzaniafnng cantls ant pcadiea (as defined {4 Exchange Ach Ruler L5 "" o
146} Rud 1 5d-15(<)) and tueral conwro) over Howeisd repeniing (s derined i Bxelge Act Rates 13300300 rnid 1301 5u)Mor rhe repisivant amd luive: - ?:‘
a3 D\H[gned such divelosire ecntrals end procedures, o1 cansal 3ieh diselmise rontrels mid prodediires 1o e dm'ﬂn“d under our swpsrvision, to ensoge thal maserinl :-‘< ?
[i i mefuting to i redismant inclaling its consaliiv \aries, o5 unacks Enown 1o 1 by vsivers vtz iose ewities, maicularky dicing 1he pociod in . : !
which Hbe repors is being proposed; re
b,  Deslgmed soch joramal contzol nver Goaelal ieposting. o cuused such bt coseral oves-fi il repatti o Le désbnacl uitfer v sppervision, o providy ]
. reasendble arvriace iegurding e eliabiitity of fnanvial reporting and (e proporativs o) fi tateneals 'n. vatenial pupescs T vovanlasee with geneally ! _'
uorepled soumanitng prineiplee H
e lvaludted the ¢llvctiveneas of tie regitlrants dslosung contrals aad precnlires etud presented £ 1his repart witr cokelusions abaul the vifixeivensss of the l
dixch conwely and p dsuce, a3 of the end of the preiod covered by this repan based na suich evahetion; aar
d.  Disclosest by s peport any change Is: the tqvm:..m s internal cuntrel ever Biauncin] repurting that vecunmed di l}u{: LR

pegoon’s forgth fiseal'quauser in tl& cagv ol np annpal r2pact] 1t Las ymateriatly effocted, o1 b reasonably likely to matezinlly afteel. e 1egistont's frirecnaf¥ ri"
L l4
comtrio over finaneial reporiing: end Ll

{3) Tl pegistraat’s oilier cntifying offoe(sh and T luve diselased, Lased oaont must receot evaliuation of femnad cotired over fnaneial reponing. (8 the regisirant's meditors . __,'}

i

segistant’s. ['a).nh sea) seoates 1 the ease-of a1zl sepast) it by uatgrizlly nl}c.:u.\l, or is rzasenably J:w.y e tenrially affect, the rcysrmlﬁ h!\:mll

conitol oved' financial reporthyg; amd i
5 ﬂ1e:e|.ﬂmm‘ubme'r cintillying tlicer(s) afkl I hine discTosed, teisad'von qur mnsl recant evalis stion of Iniernal govatrl arver Tinanera] reporfing; o the segistrants audiont 1. f"m'lu
and Wi amdls couuviney Ofﬂlw!efpmmi boaard of direcius fon Jreamni Jw':‘nuums' ihie t\{!.l!\Jis.ll frsctious¥ P‘;;':‘ l
o Allxbgnifican) ‘defledencics-and imzeral weakiasees Tn the desiwl or opwratiit of Dl comrvl over funancial wepeting wiileh are rensanably Bkaly to sdversely ‘ -
ifext iz regismipt's ofi{liry 10 recosd, process, snmurdnize god repoft finsaciel nfoumarionsand ) “1!.,..".
e iy Tromd, whetlee oz TeOmaleriad, that invalees trresrgment orvitter employees st iave s significant s i e nt's infenar gt ovier flmanci( L. : ‘::

Sarch 11, 2020

tepoTning. .

£t Saan 7., O Farell .

Susdi O Famedl.
Etiugliriy
Senins Vi Predifens, LAl Flitaneiol O eer, vt
Treaswrer




Case 1:22-cv-02237-SEG ~ Document 5-2  Filed 07/05/22 Page 87 of 108

2019 Certification of Mitchell B. Lewis, Chicf Executive Officer, pursuant to Section 906 of the
Sarbanes-Oxley Actof 2002 |

e

*] Exhibit 32.1
o | BLUFLINY HOLDINGS INC.CERTITICATION PURSUANT TOIE LS SECTION 135048 ADOPTED PURSUANT TOSECTION 906 DI‘"”I‘_E LR Lo
B SARB.LNFS-OKLE\’AC.T OF 2002 “

" In conneetivn with thte armal report of BlueLing Holdings Ine. {ihie “Company™) air Form 10-K for hr yeur endiug, December 28, 2019, o5 Hed with the United 2 v
w v 1 Stares Sevuritiey and Exelungo Couimission on e date herenl e “Repeet'y 1, Mitehell 8, Luwis, Cliiel Exeentivd Qliieat of the Coanpany, o hereby ceriily, '
L ' pursusnt to J8 ULSC, 1350, as adopred pursuent to Svetlon 006 of the Sarlwaes-Oxley Act of 2002, that:

, w4 A The Repont fully complics sith the-requirements of $eetian 13(u}-or §350) ol thit Sevurifies Fxehange Act of 1954, sa amended; and

i . {2) The information ceuwtined in the Repart Baidly presents, in all material pespects, theetinansiad condition und requlls of operativus of the Company.
ey

o F

{rd '

18 1 March 11,2020 Dy: ind Mitehell B, Lowis

e Mihl B Lewis |

P . CHibf Breculive Officer

Tl

2019 Certification of Susan C. O'Farrell, Chicf Financial Officcrand Treasurer, pursuant to
Section 906 of the Sarbanes-Oxley Acl of 2002

B g i DA R S B
; : G Y Ticker: GMS 51
K L o e A Ty IR
3 R KN

;' | Exhibleaz
:"" " | BLUBLINX HOLDINGS INC.CERTIRICATION PURSTANT IO LLSC, SECTION A I50AS ANOPTED MURSUANT TOSECTION 304 OF THE.
: SARBANES-OXLEY ACT DF 2002
In conrection with tu snuual repert of BlueLinx Holdings Ine. {ifie “Company™) an Forin 101 for the yrar \-:ul:‘n_-_:JL!:crn:hcr I8, 2019, us filed with tho United
States’Securities und Exchiange Cammission o the date hervof $he “Reporey; 1, Susan C. OFanell, Chtef Fioancinl Feeraind Troasces of the Compony, do
fereby cenifly, pursuzal to 18 U.S.C. 1350, as wdopied puesuant 1o Section 906 of 1he Snibanes-Oxley At of 2003, I!ml:

(1) The Report tirlly conplies wath lse requdrements of Seetion’ 1 3(2).or 13{d) of thy Seouritivs Gathangy Aet of 1934, 05 amicnded; apd

(2) Thejofennstion contained u ifke Report firly presents, I all nwienad respeers, the Hinanciat condition aml i'l‘i"rlllti uf operations of the Comwpany,

§ March 11, 2020 Iy Ot
Earsalf
! r Viee President
Chis! Fivanerl ()J:l“mcr. and Treasurer
1

: |
. Exhibit 4 - Reference 342: Page 121 of 407

| B
342. The objectives of the auditor, and therefore BDO UUSA, LLP in an audit of ICFR are to:

(1) obtain reasonable assurance about whether matcrial wcakncsscls exist as of the date specified
in management's assessment about the effectivencss of I|CF R {as of date)and

(2) express an opinion on the'effectiveness of ICER in a written report, and communicate with
‘management and those charged with govemance, based on!the auditor's findings.
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Year 2018
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' (United-$rates) ("PCAQB™, the Company's-iuteral control aver finuncial reporling as of Puecenber 29, 2018, based gn criferia’
: estatlishied io Zurcrnal Control - Integraied Frameword (2013] issued by the Commilled of Sponsoring Qrnaizations of the |;

Treadwiy Conundssion (*COS0") aad our repunt ditad -hlarch 13, 2012 expregsed au unytalificd opinion therecn.Bosls for
1 OpinlonThese consolidaled finaneial statemems ane the respousibilily of thy Company's manhgemsnt, Qur responsibitity is 1w

REPORT.QOF INDEPENDENT REGISTERED FURBLIC ACCOUNTING FIRAT ‘Thé Nanrd of Birvctors and Stodldiolders

of BjueLinx Holdings Inc. and subsiilimicsMaticion, Georgin Oplléa ow e Consollilated Financial Stalements We.hnve
audited the necdmipdiying consalidated baldrics sheets of BlueLinx [Toldings Tue, amd suhsidiE\Eicx {the “Company™) as.af

1 Decémber,20, 2018 and December 30, 2017, the seluled consalidated stnemuents ol'upur.uiun-:I aed comprehensive (Joss).income,

cash flows, and stockholders® (deficit equity for cuch of the periads unded Deeanber29, 2018, Decembier, 30, 2017, and

| December'31; 2016; andhic relared nates (olleerively referred o ax e “eonsolidated |'m;anufa!,st‘:llcnwlals"-LJn our opinion,'the

consolidared ﬁn:mcini_tﬁalcménl.\"pmsem.I"uirly. in alb wateriad respevts, e lipancial position ulthe Company ot Decembar 29,
2018 sind December 30, 2017, and the resultsof: their aperations and eircash Bows forcaclyof the periods ended. Decermber 29,
2518, Decumber, 20. 2'()'17,_nn§ December-31.-2016, iniconlornity with aceutnting prineiples geoerally accepted in the United

Si.alcstq[-:d'uncric.i\.\\’c.ulso have akdited, in accardatue witl the standasds ol the Public Coimpaanyaceauntiog Oversight Board .

exoress an opinian-on Ove Comnpany’a consalidated financial statemens-hased oa aue andits, We are a-public.aceounting firm

included examining. on a test basis, evidenee regarding the amounts and diselosures inthe conselidated linancial statemiems, Ouy

. [11'i(:ker: BXC
i

i

. -4 P i e
Y I T L i L T PSR

PRERE I et
. !

Treadway Commissior ("COSC™) and.our report dated Mareli 13, 2019 expressed sn ungualilied opinion thereon Basis for

OpiulonThese vonsolidated finaneinl staterends are the respansibility of the Company’s management, Qur responsibilcy is o

express an opinion on the Company's conselidated finaneial stalements based on our audits. We are a public accounting firm

registered-wirh the PCAOBR and are required 10 b2 independenr with respeet to the Gompany in accordance with he U.S, fedeval
securities laws and the applicable rules and regulations of the Secusities and Exchange Commission and the PCAOB.We
canducted qur audita in accordanee with the siandavds of the PCAQIL Those soadards rcquirlc that we plan mid perform the audit
1o obtain rensanable assuinnee about whether Uie consolidate:l financial statements ace free ol inaterial misstatemeant, whether due
1ent of the consalidated

1o error or fraud.Qur audits included pesfonining procedures to assess the risks of material migsia
finaneial statements, whether due 10 error or Fraud, and performing, procedures that respomd 10 thase risks. Sueh procedures

audits also inclnded evaluating the acconnung pringiples used and sizailicant estimates made:by management, as well as
evaliating the gverall presentation of the consolidated financial statements. We believe that oir audits provide a reasonable basis
{

for our opinion.

/s BDO USA. LLPWe have served as the Company's auditor sinee 201 3, Atiana, (vcnr;;in!\ln?rch i3. 2012 [ S
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REPORT OF INDEPENDENT REGISTERED PUTH.[(:,\(’.‘(J()UNTE\’_G FIRM ON INTI’ZR:\'AL CONTROL OVER
FINANCIALREPORTINGThe Bonrd of Directors and StockholdersBlueLinx Hll!clings: Ine. and subsidiariesharictto,
Grorgin Opinion on Internal Control over Flianelal ReportingWe have andited BiusLini! [aldings Inc. and subsidiaries” (the
“Compony”) intemal control over financial repotting a3 of Diecember 29, 201, based on critefia established in fiternal Control -
Integrated Framaework {2013} isswed by the Cosnittee of Sponsoring Organizations nf the T{eadway Comunission (the “COS0

criteria™). In our apinion, the Company maintained. in all material tespects, effective imémal control over fmwcinl reporting as of

December 29, 201 8. based on the COSO criterid. We also have audited. in accovdanee with the standards of the Public Company
! 1 Accounting Oversiplt Board (United Statas) (“BCADB®). tie consoliated balance slreets of he Company us of December 29,
2018 and December 30, 2017, the relaréd consojidated stateuents of operations and comprehiensive (loss) income, cash flows aud
stockholders’ (deficit) equity,for eaclh of the periods ended December 29, 2018; Decernber 301 2017 and Degember 31, 2046, andl 4
the related notes and our report dated Marcir 13, 2019 expressed on unqualified epinion lhcrc«lm.anls for OpinlonThe )
. Company's management is responsible for |nnintniniﬁ’g etfective interaal coulral over financial reperting and for its assessment it}
| the effectiveness of internal control over francial reporting, included in the accompanying lkem 9A, “Management's Report on -} e
!

1 loternai Control over Financial Reporting”. OQurresponsibilily is 1o express an opinion on the Conpany's internal vontrol over b

L] RN

A?‘e:ls o "

4
i
'
d

e T

'-udoi%iﬁrﬁig@hﬂ‘bn%.ﬁ"bu‘uns P ~ ’Lv,l.;‘.'i’.ﬁnn...‘,-“L.a*\'u"wac‘..
2018 and December 30, 2017, the related consolidaied statements of operations and uomprcl)!cusivc {loss) incoime, ensh flows and ", L
{ stockholders® (deficit) equity,for each of (he peridds ended December 29,2018, December 30, 2017 onid December 31, 2016, and - - :
the relited notes and our repon dated Mazcl 13, BC1Y expressed an unqualitied opinion iherchn Busis for OpinionThe
Company's management is responsible Lor maintuining effeetive inlernal conieo] over ['m:mc}!wl reporting mud for 18 assessineat of .t
1 the-effectiveness of imcr.unl control aver finaciil reporting, included u the accompanyiig I:lcm QAL “Management's Report on
s, | Internal Control over Financial Reporting™. Qur tespansibility is 10 express an opinjon on tie|Company’s internal control over

: linaneial repetting based on aur audit. We are a public acesunting ot registercd sith the PGAO and are required.to be L
) independent with respect to the Company [n accardance with ULE. federal securities [aws :I.lld%illi: applicable rules and regulations: |,

l - 1 of the Securities and Exchange Commission and the PCAQOB. We conducted our audit ofiulcl:nﬂl contral over financial reporting <)

Eimd
'

“. 4 inaccordance with the standards of the PCAOR. Those standards require thot we plen and perform the-andit to obtain rensonable

£

. 3 assurance dbout whether effective imemal conral over [inancial reporiing was maintined in inll-l_pa!crial cespects. Our audit
. . . - . . - n . + . n a b
i inclnded obwining an wuderstonding of internal contral over (inaucial reporting. assessing the risk that a material weakness ex:s,

aad testing and evaluating the desipn and operatiig effectiveness of internil control bised oughe issessed risk, Our audir also |

1
| included perfonning such other procedurcstas we eansidesed necessary in the chreumsiances. We believe that our andit provides'd,
! i
: reasonable basis for our opivion.As indicared in the nccompanying tem 9A. Management's Report on Intermal Control over

md o P _—
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<1 Tt [Ticker: BXC

*-1 and Iesting and evaluating the design nnd aperating effectiveness of intearal contol b'm:l an ln. assessed risk, Our anditalso
 included performing such other procedures as we considered necessary in the circunisinces. \'ﬂ-‘ believs that our aundit provides o
 reasendble basis for our opinion.As indicated in the accompanying liem 94, Management’s Report on Iuternat Comeol over
Financial Reporting”, management's:assessment of and conclusion on the eltuctiveness of internal contral over financial reporting
- | did not Inchude the fmternal controls of Cedar Creel Holdings, Tnc, ("Cudar Creek®) which was acquired an April 13, 2018, and
whicl: is included in consolidated balance sheets of the Company s of December 29, 2014, .-\:l:d the related consolidated
statenrents of operations and coniprehensive (loss) inconte . eash flows, and sockholders® (deticit) equity, for the year tien ended.
Cedar Creek constituted 49.8% of total assets as of December 29, 2018, and 35.7% and 5.2% i’ revenuws and act loss,
respectively, for the year then ended. Management did not assess ihe elleetiveness of internal vontrol over financial reponting of

y Cedar Crek beeanise of he timing of e acquisition which was completed on April 3. 2018) Gor audit of imemal contro] over

 financial reposting of the Company also did nodinelude an evaluation of the.internal cantrof aver finangial reporting of Cedar v
' Creck.Deflnition nnd Limitations of Internal Control aver Einaneinl Reportingae nmp'ml 's Internal centrel over finanedal .

reporting is o'process deﬂgncd 10 provide reasohiable assurance regarding the reliability of rm'\nu.\l repodting and the prepnmtmn
of financial statements for extemal purposes in accordance with generally aceepied acceunting principles. A company's mlemnlL

wh

— -

control over finangial reporting includes those policies and proccdures that (13 pertai 0 he maintenaney of records that, it

LA PEH | L o I T i e L ] r.h s mevesnman FY seaarida

~ v g . . . J .

'»5 r - A_ N . - 1
iricl_«cr: BXC

T

C'b?npa Ios; _Dccuments Fonns Alerlb o L .
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AT, I . R . -
""v"“W. o n ""‘ Tooh Wy i L . . oy R
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o Filh SO A L R ‘ . ) o " {. ; S} i
TeRsbiAbTe st acouTare Y i Oy tenedt e rAnsnEunE Mk s posions G e’ ar e Lmnp.my sz'prbvmc
|

| reasonable assumnce that fransactions are recorded as necessary 1o permit preparation of fuanelad statements in aceordance with
penerally-accepted accounting principles, and that receipts and expenditres of the company n‘i'c being iate only in accordanéde
] with autliorizations of monogement and dircttaes of the company: and (3) provics reasuable assurange regacding preventioo or
timely détcction of unauthorized acquisition, usc, or disposition of Ihe company's assers that could have a material cffect on e

financial statemenits.
MR
t .
3 .
“- § Beoonse of Its inherent limitntions, internal control over fuanciat reporting ray not uof deleet misstatements, Also. [
1 projections of any evaluation of efiectiveness to future periods are subject 1o (he risk ta contials may become inadequate |
because of changes in condilions, or that the degree of vompliauce with the policies w procedures may deleriorme. i'
i /s/ BDQ'USA, LLP Atlua, GeorgioMareh 13, 2019 ! e

Year 2019
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-y ] conducted our andits in necordance with the standaids of the PEAOH. Thase standards require thiol we.plan aid pecform the 1
=) o L4y 1%
L.l 2 andirsn abtain.ceacanahbe assucanee.ohatiiderlen diannsolidared Busreisd e pamienreane, fres.alannrer nLani et AL 2xtid

REPORT OF INDEPENDEN’I‘ RI'.GIQTTRETJ I’UH! ]( ;\("C‘()lll\'l[l‘\'(, HRM 'I he Board of DHructory und
1 Stockholders of BlueLinx Holdings Inc. end subsidibriesdoricttn, Georgin Opinion on|the Consolidatéil Financial

| Siutements We hove audited the accompanylng coisolidated balance sheetsof Binelinx Holdings Ine. and subsidiaces (the
“Comphuy™) as.of December 28, 201% and December 29, 201 8, the-related consolidated statements'of operations and

) as e “eonsolidated financiol statemnznts™). In our opinion, the consolidated tinancial sl:x!umlr:nlﬂ present fairly, in all material

3 respects, the financial position of the Company at December 28, 2019 and December 29, 2018, and the resulté o their
operations and their cash flows for the.years they cnded, in conformity with accounting pringiples generally aceepted in the

| United Stutes ol Amerfca. We also have audited, © in pecordinee wnh the stanclards of thie Public Company Accounting Oversight'
lBomd (United Stotes) (“PCAQB"), the Cl‘lmpan\'\ intequal comtrol over financial repeiting as of December 28, 2019, based on

the Treadway Conunission (“COS0™) and our repoit datat March 11, 2020 expressed an ungualified opiuion thereon, Basls for

1, .} express an opinicn on the Company’s uomol:dakd linancial siatements based ot our-andig | We are a public aceoualing firm
[ registered with the PCAOR and are uquuccl 10 e indipendent-wath respeet to e Company i accordance willy the TS, ﬂ.dcrt!l i

; [ )
securities [ows and the applicablé rules and vepulations of 1he Seeuritics and Fxehange Cemmission and the PCACE. We !

| compreliensive loss, cash flows, and stockholders® deficit for the years thien ended, and the related notes (collectively referred 1o

criterin established in Jivernal Control - Diegr wted Framenord (2083} issved by the Cennnjlies ot Sponsaring, Organizahions of

: i
OpinionThese conselidated financial statements are the responsibility of the Company's management. Our responsibility i to . ;-,q:f;'lﬁ

f

g

s a&f%
Board (Uiied Stafes) ('PCAOH ;,

1 the Treadway Commission (“COSO") and our repant dated March 11, 2020 expressed aniguialificd apinion thereon.Basts for
OpinjonThese consolidated financial statements are the respousibility of the Company s nanagement. Our responsibility is to

;4 express an opinion on the Conpany's cansalidated Huancial statements based on-our wudits] We are o public.acconnting 4itm

1 registered with the PCAQR and are required to be independent with respaet (o Lhe. Company il aceordancé with the U.S, federal
i securkies laws and the applicable rules and regulations of the Secirities and Exehangs Comntission and the PCAOB. We

24 conducted vur oudils in accardance with the.standards of the PCAQOR. Those standards require that we plan and perfonu the

+f audit to, oblain rensonzdbie agsurance sbout whether the consolidated financial Statenients arc‘ free of material tissttement:
whether due to error or fraud.Qur andits included pectorining pracedures to assens the tisks 0f mnlerial misstatement of-the
consolidated finnacial statements, whether due to error or fiaud, wsd perfonning proceduresithar respond 1o those risks, Such

% «] procedures included examining, ou a test basis, evidence reparding the amounts sad disclosures in the consolidated finaneinl

o ] statements; Qur audits also included evaluating the aceounting priveiples nsel and signilicant estinates made by managenzent, A

as well as evoluating the overall preseatation of the consolidated naneial siatements, We believe 1hal vur-audits providea
reasontable basis for our opinion.
/s BD@ USA, LLPWe have served as ihe Coimpany's aucitor since 2015, Atlisn, Georgiaharch ., 2020
kki

A5 gmm ikt
lhe Company's mnternal LDIIl] nl P hmm.nl uprmms asof Dr.c-.mbcr 28, 20[9 ased on
eriterin estoblished in Infernal Connul - Integrated Framework (20 3) issued by the Cammjties of Sponsoring Quzanizations of
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: REPORT OF INDEPENDENT REGISTERFED PUBLIC ACCOUNTING FIRMThe Roard nf Direetors and

*,"] os of December 28. 2018, based on eriteria established in buternal Control - Muteproted Franjewark (2013) issued by the
:j Commitics of Sponsoring Organizatious of the Treadway Conmnissiun (the “COSO erierd !
1 maintained, in all material respeets. eflective inlemal contral vver linaneial reporiing as nl'D:ecurnbcr 78, 2019, based on the N
1 COSO criteria. We also have audited, in aceordance with the standands of the Pulilic L.‘umpap_\' Accounting Oversight Board

et i S

Ticker: GMS

AN

StockholdersBlucLinx Holdiugs Ine. and subsidinriesMarietta, Geargin Opininn on Inl‘crunl Control uver Finanoclol
- 1 - . . % \ 1
ReporilugWe have audited Bluelinx Holdings Ine. and subsidincies {the “Company™) internal cantrol over financial reporting  Jors ' (4
e

1 e apindan, the Company .

; ;' - {(United States) (*PCAOB™), the éonselidated balanee sheets of the Company as of December 28, 2019 and December 29, 2018, _‘:-‘.4
: ‘: the related vansalidaied stateinents of opermions and comprehensive Loss, casl Bows and stockhalders” deficit, for M years )"{ -;'l
;_f 1 then endéd, and the refated fotds and onr report dated March 11, 2020 expressed an ungualified opiniod thereon Bosis for :',‘u- .
E.; | OpinlonThe Company's managenia is respousible for maintaining elfective.internal cnnlrr;l aver {inaneial reporting and for ' \',"il
"{n | its assesanent of the effectiveness af intemal contral over linancial reporting, included in llh:; acconipanying Rem94A, ol it
< “Management’s Annval Report en Internal Control over Financial Reporting”, Our responsibility i¥'1o express au opinion omhg:

| Company’s infemal control over Fnancial ceporting based on our audit, W are a public aceouiing 1T registered with the
i PCAOD nud are required to be independent sith respect to the Company in azcordanes \\'uth.S. tederal secugties laws and lh{u

»
‘H

applicable rules and reguiations of the Securitics and Exchange Coumission and the i SAQTLWe canducied our audit of i

;
_applicable rules and regulations of the Securities and Exchanpe Commission nud the PC AL W cnnducr:d‘our audivel
| and perform the audlt 16 obtain reasonalile assurance about whetler effective niternal Louuol aver finamcial reporting was

+{ nssessing the'dsk diot a material weakness exists. and lesting and o ajuating e Cesizn and opcmlmg cllectivencss of intemal
v

4 contral based on the assessed rsk. Qur audil alse included perfonmenyg such other prr edmes as we considered necessary jo the

%] includes those-palicies-annd procedures thor (1) periain ta 1le maintenanes of reaods thar jngreasonahle demil, aceurarely and

=+ are recorded as necessary 1o permit prepamtion af Haancial statements in agcordenes wuh pencraily aceepled oecownting b
#
Y principles, and-that neceipis and expenditures ol the campnny are being made only in sievordanee wilh authorizations of I

internal control over financial reponting in acvordance with the standards of the PCAOR. Thase standards require that we plag

B S A I I g
"ﬁckei-: GMS

ot et
Kol BRI N
iy Ao

PR et R !E*"‘f"‘f
LT

intemal control.aver finaneial reporting in necordnncs with the stapdncds of the PCAOR, Tlivse stinchards reguire that we plan
miutained In all material respects. Onr dll.tl]l included nbtaining an understmding of um.m.:l control ver finaneial reponing.
circumstances. We believe thin our audit providesa teasonsble basis for our oo DeGuition and Limitntions of Internal

Cootrol over Financial ReportingA company™s internal contzol over finnnciz| reporting,.ic ] protess dexigned to provide
reasonable assurance regarding the relinbility of Guancial reporting ind the preparation of fipancial stanaments forexteral

purposes lu accordanse with generally nceepled aceounding prineiples, A eompany’s wireznal contrsl over financial reporting

fairly reflect the transactions and dispositions of e assets of the company; (21 provive reasonable aysurance that transpérions

management and-directors of tha company: and {3) provide reasonable assurance repmding preveniion or timely detection of I‘

unauthorized acquisition, use, or disposition af the company's assets that vould have a walerial effect vn the nancial i.'

1 ay !_:m prevent or Jeleet misstatements,

statenients. Because of its inlierent luuitations, internal conun! over finaacial repos

S B

Wi -:hlﬁ-uhg sk : L R ;-" ﬂ»—-m.-..-_—
unsuthorizéd acquisition. Wse, or dispositing of Hic company’s

§ Also. projections of any évaluation of efiectivencss to future periods are subject 1o the 7ish that controls may become inadegate [, *

i could 1iavd & maieial ctfeel on e llﬂdllClﬂ] .

sttements, Becanse of its inherent limitations, intemal conital aver Anancial zenosting niay pot prevent or teiecl imissiaientents, f" T %

L
gecouse of chauges in conditions, or that the depree ol complinnce with the policies or pn\:n.dl'ln.‘i may deteriorate, " i .
1/ BDO USA, LLF Atlara, GeorginMarch 1. 2020 : -.:
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ATTACHMENT TO PLAINTIFE’S ORIGINAL COMPLAINT

EXCERPTS FROM THI 2019 AND 2020 SPAR AND NMS 10K REPORTS

AND 10-K/A (ANNUAL REPORT AMENDED)

Source: hitps:/sec.report/CIK/O00 1004989

Exhibit § - Reference 361; Page 132 of 407

361. Under §404(a) of the SOX Act, SPAR is required to annuaily report on SPAR’s own

assessment of the effectiveness of its controls.

Year 2019

p——

Muanagenient's Report on Internal Contral Over Finnneinl Reporting

The Company's management is cespousible for establishiug and unduimning adeabale internl conleol aver finanedal
reporting for the registrany, as such term is delined in Rules 130 U500 and 1 3d-1500) ol ihe Exchange Act. Manageweny has
designed such internal control aves fimaavinl reporting by the Comypny 1o provide reasenabli assurunee regarding the relinbility

acgounting principles generatly accepted in the Lhuited States of America ("LL% GAAT™M).

‘The. Compaiy's mansgenient has cvalisicll the effeaiiveness of the Compary's intemil eontrol over Midneial reporting

Treadway Commission (*COSO"} . fnmewark, Thazed on hisevaluation, managenenyiins conglided thay internal conirels- over |

B

. ‘ finanicial reporting, were effeétive as of Tecember 31,2019,

| Management's Evaluution of Disclosure Coutvods sl I'rocodires |
. i

of the Conps myf. disctosure contréls dnd procedures, (s defined jn Exchanpe Aot l(nlu P3u-1 50 amd [5u-15(e)) as of{

P

f
|
Year 2020 |

. . . N . N i - I . P 1
- of finawciad reporting aud the peepunation of consolidated linsacial stalement. Tor exterial purposes in sccvrdance wills | .
A !

nsing the *Iatemnal Control — huegratad Framewark (26137 crealed by the Commitee of Sponsoring Orgauizatiens of the A

The Company's.chiel exceutive ofticer wul chiel Gnanciad vifivéc inve vach reviewed and evaluaed the effectivensss, :

. |
' M 1y
' Vo

2t December. 2. 2012, A reauised by Fxalawee A, Roles 1 %a- 1500 and Rite 151015001, T!\m wl ot evalaation, rle et i




Case 1:22-cv-02237-SEG Document 5-2  Filed 07/05/22 Page 95 of 108

4 I - : ;
L1 Micker: SGRP

O DT )
IO DT - cEn . L

Mauogement's Report au Inletiul Coutrol Over Financial Réporting

i

| a . i . . . - .. b

} %] The Company’s manfgement is responsible Fr esrmblishing.and madntiining adequate mrernat eoniral sver finaneinl repenting for
d ;

] i registrant, a5 such tean-is defined in Rules 13a-15(0 wnl 321500 of"ihe Fxchange Act Management bos desipned sush L - 4

intermal cantrol aver fimancial reporting by the Compuny 1o provide reasonable assurmoze r:c;;nrding the reliability af finangial ‘.

i
i repoiting and the preparation ofconsolidated financial stalemenis for exicnnl purposes in accardanee with accounting principles § .,
generally-aecépted in the United Stares.of America ("LLE GAAR"Y |

|

!
- | The Company's.management has evaluated the eifectiveaess al the Company's interacl cputrbl over finaneial reporing using;the
L’,‘: "luternal: Contenl - Intepimted FPramework (2013)" eremed by the Committee of Spansoring QGrganizations of the Treadway |
Y Gonitnigsion (C'COSO") framéivark, Based on this evaluation, maikigement has conéloded that isternal controls over Gnancinl |
reporting were effective ay of Decembar 31, 2020,

¥ '
e . . |

|

1 Mnungement's*Eviluation of Distlosure Cantiols and Procedures i

k {

The Campany’s chiel execntive officer and chief fuwieial oflicer buve Scly reviewed and evaduated the efiectiveriess Lif;’ﬁ'jb‘!
ALy S v

= " Company's disclosnre controls and procedures {nsdelined in Exchange At Ruivs 13a-1506)hnd 15d-13(c)) 03 of December £t

{4.24.2020 aszrequined by Bxchanpe Acr Rules 13187 ani Anie 1Sd-150h, Rased no that svaliainn, the chinf exemitive afficerand L__1

Exhibit 5 - Reference 361: Page 133 of 407

363. Under §302 of the SOX Act, NMS and SPAR’s corporate officers must (among other
things) accept responsibility (as evidenced by individual signatures) for the content of Interface’s
annual §404(a) report. The CEO and CFO must personally certify the content of the reports filed

with the SEC.and the procedures established by the issuer Lo report disclosures and prepare

finaneial statements. j

Year 2016
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Pursuant to the requiretnents of Section 13 or 13(d) of the Sceutities kxchiange Act of 1934, the Registrant has duly
cauved this report 1o be signed un its behalf by the widersigned, thereume duly whonzed.
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Date:
, Apri
' I L,
. ‘ 2020 C
i i
i’ KNOW ALL THESE PERSONS BY THESE PRESENTS, it each person whose signnre appears below constmllcs
! | 2od appoints Christiaan M, Olivier and James R, Segreto and eack of them, jointly and severally, his attorneys-in-fact, each wmr ;,‘
l -+ 7} [ull power of substitution, for him in any and all capacities. to sign any and ol amendments 1o this Repart on Form 10-K. oad 19 %!:‘ 2
! file the samp, with oxhibits thereta and other dovuments in convection therewith, u:th the Securities and Exchmlgé
i || Commission, hereby catifying and canfinming alltlat each said atomeys-in-fiel o bis substitnte o substiintes, suay do or case.| 1
“ Sfw be done by vinue hereof, R
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L . ‘ Tursuamt t; the requiremenis of the S:.:u—n;:.: fxchange Act of lU."\-‘-'. llius rur.iorl has been sigied helow by 1helf {
! +{ following pecsous on behall of the Repistmut and in the capacities inhensed. : [ :
P . |
‘E SIGNATURE TITLE e . ;
' |
i’ .' 31 Christiaan M, Olivi Chiel Exeemive Offiver and Bivector
© -1 Christinan M. Olivier (Principal Execulive Officer) i
Date: April td, 2020 f .}
; ]
' A Wi i Aqhur B Divgug Chainmun ol il Boand and Direcior )
T Anhur B. Drogue
!_'_' 2/ { Date: April 14, 2020
7]
P Vige Chairman and Direcin
P William H. Bartels
, . 1 Date: April 14,2020
by |
b i/ R Brie McCarthey Director
s‘ - P TFrie MoCarthaw e e ¢ e e e b s

| Ticker: SGRP

OO R
Tt _:.:,M....._..e.‘..ﬂ-_x.'_:r

e i

=

{3/ R, Bric, Direelor

cCarthey
R. Eric McUarthey
Date: April 14,2020

1+ fof Jeffrey A, Mayer Dirgctor
Jelfrey A, Mayer

Date: April 14, 2020

sf Anthu-H, Baer Direuior
Arthur E, Baer

Date: Apeil L4, 2020

Director

Peter W, Drown
Date: April 14, 2020

i

Dirccror |
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L. ..Papppintis N, Lozaretos
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Panagiotis N. Lazarelos
Date: April 14. 2020

&/ James R, Seerele
James R Sepgreto
Date: April 14, 2020
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g T
o o [ -

e Ticker: SGRP

. A N e

Direetor

Chiefl Financial Officer,

Treasuzer aud Secretary (Principal Pinaneial

i
b

1
and Accounting, Officer)

Year ‘2020

Purstant to the requirements of Seation 13 or 15(d) of the Securities Exehange

caused Ihis report to be signed oo its behalf by the ondersigned, thereunte duly authorized.

Sy ot
Act of 1934, the Registrant has duly . ;
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|

N _’rm..'.:-*_;::p-- »-a,“F\ R =‘_;-:;:!.:".:T .
Ticker BGKP [
R AN YA F :
12ate:
! Api i
o N NEY '
-y a0 L]
A J
. KNOW ALL THESE PERSONS.BY TUHESE PRESUNTS. that each peor \.\‘hnsu'&ig:mmrc appears below constitdtes ;
aud appoints Christiaan- M. Olivier and Josnes 1. Searets and caeh of e, ity und sceemlly,his attorneys-n-fact, coch-with ) _.1
1. full pawer af substitutiop, for him in any and all capawities, v sign ay aed ail ameadments o this Report en Form,10-K, and 1o ;!
file the same, with exhilits therele and other, documenis §n coonection therewith. with the Sccurilivs and- Exchange. | © 1
B .Camenission, hereby muifying sud confinming a1t tiat cach said aloraeys-in-fact vr biis substitule or substitutes, inay dooreause |+
*** Mo.be.done by viroe hereof, ' !
ir ) Pursuant to the requirements of the Seencitics Yxchange Act of 1934 this repart has beea signed below by the
i.. P fellowing pérsons o behall of tie. Registrant and in the sapagisies- Tndiemed, ' g
i '
N SIGNATURE TIILE
Ll il tod Fhitetfamn’ M Alisidar [ 41D\ CRPPPTEPIRRIN LAY | T L RO '

R AEE

Alnn PRI - j_ Tivker: SGRP

C g

PRSI U -

1 i i (TN PO Zi - Py
Pursuant 1© the requireinents ol e Exehnnge Act of (930 this report bas been signed below by the

foltowing persons vn belulf of the Repistmnt and in the eopacities iodicired.
SIGNATURE TITLE

Jisi iatiai ivier Chivl Tixesutive Qe and Lhgctar
Cliristinan M. Olivier (Principal Exceutive Oficer}
Date! April 14, 2020

fs2anhur 3, Drogue Chasirman uf the Baard and Dreerar
Arthuz I Drogue ,
Dato: April 14, 2020 \

Viee Chatrman and Ditector
R Williwia H. Bartels
1 Date: April 14, 2020

1 IR, B carthey Direcior

L Uria SdnTaarliaer




Case 1:22-cv-02237-SEG  Document 5-2

TN st i arthey
: R Enc MeCarthey
lj'; w.| Dare: April 14, 2020

|

b e fal Jeffroy A Maysr
[ Jeflrey A, Mayer
P Dte: April 14, 2020
i

P00 anturH. Baer
Date; April 14. 2020

Peter W, Brown
Date: April 14,2020

o 4 Panagpiotis N. Lazaretos

Dircctor

Director

Nirectar

Director

Director

Panagiotis N. Lazarctos

Director

Filed 07/05/22 Page 102 of 108

A ; Ticker:
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A

i

¢ | Date: April 14, 2020 . !
,' 1 f<! Jupes R, Segreto Cliel Finaueial Officer, . At 1
. James'R. Segrelo Treasurer and Sceretary (Prineipsl Financial and Acconnting Ollicer) -

P . | Date: April 14. 2020 Ve |
. . d'e
) )
Ly <57 i et
o

2020 Certification of Chief Exccutive Officer Pursuant to Scction 302 of the Sarbanes-Oxley Act

ol 2002
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EX-31.1 6 ¢x-243035.hum EXHIBIT 31.1 . _
Lxhibh 3J,1

CERTIF!C:‘(I”IUN OF CHIEF EXECUTIVE OFFICER FURSUANTTO
SECTION 202 OF TIHR SARBANBES-ONLEY ACT OF 2002 |

I, Michael B. Matacunas, cotify that: .

I [ have reviewed this annual repost ot Fann 10-K2A fur thie year ended Becember 31, 2020, 0 SPAR Group, Inc.;
. !
b3 Dased ou my knowledge, this repart doves not contain any wnirue statement of a nruceial fel of amit o stle a material fact pecvtsary to make
the smtements wale, iu Eght of the sireumstances under which wich statemenes weee imade, oot minlending witls respeet 1o The period covered by s peon; .
|

|
3 Based un my knowledge, the Bnaneial statements, and-ether finaneial informtiva inchsded i shis repoey, iy present in all material
espeets the finameinl coudition, r:.'sul'lis of opesttions and ¢ash fuws of the registram A of, awd tor, the periods juescnted in this report: '
1
4. The reglsipauts oiher cenifying otficer(s) sl 1 ie respemsible for estabilistifig wmd maiitabzing dizélosure cwntrols and procedure [as
defioed In Bxchiange A<l Rules 135-15(c) ond 13d-13(c)) aml interual vonlra? uver Sk reporting Cus defined i Exchange Aet Rules 13a-15(0) and 150
15{0) for tha registrant and have: i '

sopervision, to ensure that naterial infummativn cefating t the regisiram, bielading its consalidated subsidiacies, I e kuwn (o us hy others within

!
5
(@) Desiened such disclosure camrols and pracedures, or causad such disclnsune cunn!uls mal proceduces to be desigied under our i
those endtics, pationlady during the petiod b which this repun (s heing prepased:

{

,
()  Deslaned suclvlaternol conirel aver Gimncinl repasting, ar ewsed such imermal conteel over financisl reporting lo bu'desipned under |
onrRupervision, to provide reasanable assuranee regarding the reliahilisy of financia) ieparting aod e prepuratiun of lipaneial sanements for extemal lL

CTLT T dasyan el n | | PRRURORPPOS [P PRI S

I APy R imLA LA LI A S 18 I S s 13 arDa i b,

by Deslgned such fisternal cantra] pver financial repanting, or cauxed such ineemal eontrol over linnueial reponing-ta be designed undor
wif Supervisidng to privide réastnable adiwrance sagarding the reliabitiny of Giianeial reporiing wnth the prepacation of Raaneklstase 3 for.extenial
plifposes.in accordance with-geoémbly seevptad acconnting principles. )

” y? - e . o o 1 . 1 - . . N .
{0} Bvaliaéd theelieétiveness of the regisimar's disclosure cantmly and procedures mul prgsepted Dethis Yepdi our conclusions abdut the
elfdctiviness of lhe diggidsure contruly Aind pricedies, 3ol the end afhe perivd eovercd by this seport based on-such evaluativiz.and
: )
]

. {&}' Diselosed in-thisrepen.any change in the regisirant’s intemal eontral over linancial reporting 1hat ocvusrediduring the reglstrait's anost:
e . S o ey s o . L - b o . 1, = b (e i
recert fireAl quarer (e registrant’s Tounl fAseal quater i Ui #hse of wi annual cepurt) that bas watezially witected; ortfs reasonnbly Lkely o,
materially alticer, Uik fegistrmut’s fntemal conmsl over Transial repa i anel !

S Tlcregistant's.ailier conifiying otlicei{s) and Fhnve disclosedd, bised on our nwast reeeiit evaluntion of intéraal conirol.over tiwencinl-reporting,
to the reglstrint’s aiidivors and'iic nudit comnmivee nf (he repistran’s board ol dir'eors {of piesans peelonbing the equivalan finciions):
: b
(") All significant defisicncics and naterial weaknesses in the design or opgration of internl central over timncial reponting; which-are

reasomably likely 10 advérsely affect i registrant’s abiling 1 recard, process, snpmagize amd repost financial infomaion: and

o ob) | Any frawd, whether ge svn materiad, it involves matagenent or othee cnpiogees whe'luve nsigiiticant rolein he reglsirant’s igtemal
coniral over fiancial reporting.

Duley Apdil 25, 202) ot Ml ] Mo
Michac! R, Matagunas,

sident and Chief Executive Officer

2020 Certification of Chief Financial Officcr Pursuant to Section 302 of the Sarbanes-Oxley Act
of 2002
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E.X-?s 1.27 ex_243036.Jum EXHIBIT 31.7

Exlbi 31,2
CERTIFICATION QI CHNF FINANCIAL GFFICER TURSUANT TG
SECTION 302 OF T1 !JFE SARDANCS-OXLEY ACTOF 2002 | H
L. Fay DeVricse, certify thar: ' :
L T have reviewed s aunual report on Form LO-XJA tor the yeur ended Ducembaer 15, 2020 af $PAR Group, Juc.;

I
: . . (- . :
2, Bascd au my knowledye, this repoit does nal eumiain wiy witie starcatent of b ouerial Ger of it o sate 2 materfad fret necegiary o diake
the statements madg, o light of the cireumstanees vnder which sech statemenls wyre wide, ot wislesding with respedt 1o (e period vovered by Thls report,

o3 Based on my Knowledge, the Musncial statements, ad pilar faoncind infoneasvn dochided in hig repest, Birly prosear in oIt material
repeeis the tinancial condion results of operativns ind cash Quws of the sepistcant as of and for, the perdods puesented in this repory

a
LY Thesegisirnt's other cestitying ollicerts) amd 1 are nespomsible foc éstablisting and nuistaining flisclosun: wontrols and proccdures (as
defingd in Exchange Act Rutes 133-15(e) and 13d-15(e)) and intemal control over fnancial reporting as defiied in Exclianpge Act-Rules 13 15(1) ood 15d- -
1311)) for e reglstmot and-have: )

() Desipned’ sueh disclovure contasds nud proecduges. or gaused such disclosure conlmh amnl pmu.dun.s tn bé desifined under our
supermmn. to enaune that mateeial information relating (o the regisirt, focioli g ik eonsslidised sulmdnnus, is mady Knwten to us by oihérs within
those entilles, pacticulardy duiing the period in which s report is being prepag

; H
!

(] Dealqnhi su¢h intemnal comml over financial repoating, or cansed such internal contenl over fuueial aeponing to be desipned \Jm‘kl‘

oursupervision, to provide reasopahle nssumnes regasding the relinbilicy of inancial reponing nud ihie preparation of financial staleinemts: for exremal i

P

e mman T mnm e Biimn n metah pam el

dluac.cnluu-'s,"-pm|||;1J|;u Ly UEHNIE LG PIRT4ENE 1 WTIGH RS IC]A0IT 35 OrTay puCpanen; ,

(b} Dwgm.d suell imemal vhuted] oyer finaneinl repanting, or eaused sueh inerual comedl uves linmineial reporting to be desipoed nader. '
i our: s'upcnlxlr.-n. 10 provide Fehsonuble rissurimee negarding the relisbitivy 6f linanedul reporsing uod the preparation of Gusncipl stikements for Gifemal '

purp inassordaiice Withig fly v, accmlnmu.pmmplcs | ’

{c) -Evaluated the efMeerivencss of thesregistenr's disclosire egiitruls and procedures amd pn.scutul in this report otr conclusions abouy the
cliéctiveress of (ho disclosure coritroly amd procodirns. as nf the <ad w! the period tavenwd by this repntl hased o svech'evaluation: and .

(d)  DisclasedTa this repan any ehrnge in the n.;.‘llﬁlnut s internal eanerol over Anaeial I.L’||ﬂllill'l ihat oceusred dllriuu lie.cepistrant's most
et ﬁsnnl quarter (i T\.‘glslmm\ faugth fiseat quarler ju the case af a anntinl report] thar T mulerially affeéied, e istreasonably likeky. ml

tpaterilly afficet, fise registmay’ wintemal control vver Ananeial reporting: aml h
\

5. “The! rrg.llu"ml‘s otlier eetlifying’ nﬂ:cu‘(s] amd lrm. discloscd, based vn olir mase Lzeeat evaluation ol intemal contral over: fu'mnd:ll Tepbrting, *
todhe registran'suditors and the adit cominiice of'the regisirant’s buasd of dinectors (or. persons pesfonming the cyhivalent functionsj:

(), All s‘lglul'c:lnt deftcicucivs sul” ismierial weakmesses, in ihedesign‘ar aperanon ol fnsernal conigol uver finaucial repéiting, which,are
reasonalily Jikely 1o adversély. aﬂ'm.l thie pegisisant's abilily 1o recurd, provess, sumntarize and repoit lifaneial Lnﬁmn:mnn aadl

i
. . . . . . . N .. J . . - ok
(b} Any traud,avhetlier op it pierful, sat invalyes munogement of otliér emplovies whe nve ssfgnificant rojodn the pegistrnts fotdma) «
cotrol ovor finaneinl réporting; \
Date; Apil 29, 2021 - : e Uy LeViiens !
Fay DevVrivse, Chiet’ l"lr'.uh.nl Ofieer. .
. Treasurer amd Secrot ary l \

2020 Certification of Chief Exccutive Officer Pursuant to Seetion 906 of the Sarbanes-Oxley Act
ol2002
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EX-32.1 8 ex_243037.htm EXHIBIT 32.1 _
EXHIDIT 32.1

Certificatinn of Chiel Fxecntive Officer Pursiant 1o
N Sectlon B06 of the Sorbanes-Qxdey Actof 102
In connection with the annual repor-on Form [0-K:A Gir the yeur ended December M, 2020 (ihis "report™). of SPTAR Group, Ine. (ihe "registmnt™), the
uidersigned heteby eedtifius thai, to his knowledge:

I8 Tho report fully complics with the requirdincots ol seceipn 13(n) or 135G ol e Seeuritics Exchange Act of 1934, a3 amended, and
2 The juformation conained in e repart fuirly presents, in all matedal resputs, ihe lnaneial condition and resulis of nperations of the
registrant. .

isd Michael R, Mavwnnas
pichae| I Marcnoas
President and Chief Executive Olllcer

April 29,2021

A signed original of this writlen statement rm:pjircd hy Sectinn 904 tias Beea providead (o SPAR Geougr, Tie, and will be refained hy SPAR Group, Iuc.,
und facntshed to the Seeuritles nnd Fxclionge Connnissiun or ils stallupun fapiest.

2020 Certification of Chief Financial Officer Pursuant to Section 906 of the Sarbanes-Oxley Act

ol 2002

.EX-32.2 9 ex_243038.htin EXHIBIT 32.2 !
EXUIBIT 2.2

Certilleatton of Chief Flusucksl OfTicer Purmuant tn
Sevtiin 946 of e Surbanes. OxYey Act of 2002

In connestion with the ammial repest un Forns [0-K/A for e venr culed December 31, 2020 (this “repun™. of SPAR Group, Ine, {the "repisimm™), the
wnideraigned hereby eertifies Mot 10 his knowledpe:

L. Tl report fully complies with the requirentents ol section 13(n) or L) of the Seiurities Lxehange Act of 1930, 05 amended, and
2, The fuforuntion contained in the fepart firly presents. in all matersial respuets, the finanzial condition wud results of operntons of the
registrunL '
i Fry DeMiies:
Fay DeVricse i .
Chiel Finoneial Ollicer, Treasrer and Seccefary

April 3y, 2021

A slpoed origlon] of this written statement reguired by Seetion 986 hius hewd providedl 16 SPAR Group, Inesaold witl be retalned by SPAR Group, Ing,,
and furnlshedt to 1he Securitles and Exchange Commisslon v its stail npon requust,

Exhibit 5 - Reference 367; Pags 138 of 407

367. The objectives of the auditor, and therefore BDO USA, LLPin an audit of ICFR are to:

(1) obtain reasonable assurance about whether material weaknesses cxist as of the date specified

in management's assesstnent about the effectivencss of ICTFR (as of date) and

(2) express an opinion on the effectivencss of [CFR in a wrilten report, and communicate with

management and those charged with governance, based on the auditor's findings.




Case

% .| sehedule listed in the necowpauying index (catleatively relered:to-ns the "consolided financial slatenienia). In our opinten, |-
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Year 2019

P
[ A T

3 v
LR )
LR T T A S

Report of Tidependent Regltered Public Accvinting Firw

._ Beard of The Divectors mxd Stockholders
SPAR Group, Ine, and Subsidinries
White Maing, New Yook

1 Oplnlon on the Comsolidated Finmiclnl Stateiuents
We biave audited the acconipauying cousolidnied balance sheers of SPAR Group, Tue. (e "Company©) iusd subsidiares as of 7

Deceaber 31, 2019 and 2018. the related consolidaed stateinents of operatiuns tud comprehensive income (loss), equity. and
1 cashi flows for cach of the two pears in the puried cnded December 31, 2089, and the relared notes amd financial staterent

the consolidued fsmctal. statements present fairly. in all taterial respects, 1he linaneial position of the Compady uxld
subsidiaries ot Deéémber 31, 2019 il 2008, and the rosults of their pperations mul theie cash NTows Jor cach of the twe yvars i

Hep i

L

Page 106 of 108

Lt
At e e

1 Change in Accounting Principl

| Buphosis al Mlitter

1. A% mafeskilly deseribed in Motz 16 10 e consolidued fmidial fmements, te Company. may be mateclully impncted bx'll'lc

E )
1 Fespecl th the-Company iin accorddnce with the LIS, foderal seeurities Tows mud the applicable cules and regulations. of thé

¥
Teal

e S{3HP

T

o L g

Asdiscussed inNore 15 to-the consolidmed Huancizl staements, e Cowgany bas ehanged its method ol accomting.for Jeases-

for thic year ended. Decembier 31, 2019 dug 1o the adoption of Accounting Standands Codificalion Topiv 842, Leases,

‘novel:staln.Coronavires (COVID-19) which was declarad a global pandemic by, the World Health Organization, in Mareh-2020,

Rasis for Oplilan

These consolidited finnricial.statements are the responsibiliy ol fhe Company's management. One respaisilility. is-o ex;_:ms.:u:\;"
opinibu.on the Company’s consolidated tinaneinl stucments based an our andils. We are o public accounting: finn registered £
axlth the Public Sompany: Accounting Oversipiin Hoard (United States). ("PCADRT and are regnited 10 e independsat witli’

~Seritis ahid Biclinnge Gommissian and the PEAOR,
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| Change In, Accountiug Principle

1 tor the,eat Gaded Detember 31,.2019:8ue 1o ihe adopiion ol Aveounting Standirds Codification Topie 842, Leases.

-Einpbpsls of Marter L

Basy for-Oplnion T

As.dlscussed in Note 15 1o the.consolidated financial simtements, the Company has changed iis meihod of sccounting for léages

' ’ ey

As o fully deseribed iz Noté 1610 the consolidated finaneial statemets, tie Cmpany may bie materially jmpocied Uy the | - ,,;
]

vitvel stenio Coronavinis (GOVID-10) which wis deelatsl-n alobal pandemie by e Winld Lealth Organization in Mnrc[: 2020

it
J'hca.u conselidited financial starenients we' the responsibifity of Use Company's m.\nwvnwm Our responsibiility ix to express: ﬂ!i 3
 opinipn an- the-Company's eghsolidated fnancial salements bas wed on oiramlits, We are \ public. acvounting - hml'xcgutucdj; 4
witl theg; Publie Company Aceomting Oversight Board (United Bfatgsy ("PCADL") and ‘1\. required - be independent wdh :’i"_, S
 respécr 'téllhu-Cumpa'u_f in accordanee with the ULS. fedéral securiiies laws and die nppl:u.\bln. rolesnd eegtilations af me-fﬁs.w
"wp Securities anck Exchange™Conuniss A08, yool

0 an(ﬂ_hg'_l

ety

1 matetial misstatement of the cansolidated’ financinl statemems, whetlier due Wi sreor or baud, and performing procedures that

1 /s/ BDDO USA,LLP
'y Troy, Michigan

We conducted our sudits in aceardance with the st-mdnrds ol lhc PCA0QD. I'Imu. smnci.\rd rcqui linr we plan and pcrform the | -

audit o obiain reasonabls assurance about whetler tie consolidated financial statements’ are free of material misstatement, |

A

whother due to emor or [raud, The Company is npt reyuired 1o liave, nor were we enpaged 1o perfarm. an audit of its intemal §
control over financial reporting. As part of ow audits we are requived 10 obtain ait understanding of internal conrral over | -
fioaneial reporting Lut.net for the purpase of expressing an opinioa on the ellzctivengss ol'.lrhe Company's inteinal control over
financial veporting. Accordingly, we express no such ophion. Our audits ineluded pecfarming procedures-to assess the risks of

PO T
ERETNP R A S,

respond to those risks. Such procedures insluded exaniiniug, on a test basis. evideuce regarding the amowits and disclosures in
the consolidated fnancial statements. Our wudits alse nchuled ul:'nlu.":lin;_; Hie accounting principles vsed and significant | |
estinates made by maungement, as weil as evaliating the averall preseatation o the consalidated Gnancial stateinents. We
believe that our audits provide a reasonable basis for our opiuian.

We have served ag the Company’s auditor sinee 2012,

Aprl 14, 2020
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