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PART I. FINANCIAL
ITEM 1. CONDENSBRMANSMLIDATED FINANCIAL
STATEMENTS HENRY SCHEIN, INC.
CONDENSED CONSOLIDATED BALANCE
SHEETS (in millions, except share

data)
March 30, December 30,
2024 2023
(unaudited)
ASSETS
Current assets:
Cash and cash equivalents $ 159 $ 171
Accounts receivable, net of allowance for credit loss& ahfl 83 (1) 1,644 1,863
Inventories, net of reserves @B8and 492 1,686 1,815
Prepaid expenses and other 589 639
Total current assets 4,078 4,488
Property and equipment, net 500 498
Operating lease right-of-use assets 314 325
Goodwill 3,835 3,875
Other intangibles, net 915 916
Investments and other 503 471
Total assets $ 10,145 $ 10,573

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

Accounts payable $ 879 $ 1,020
Bank credit lines 264 264
Current maturities of long-term debt 103 150
Operating lease liabilities 75 80
Accrued expenses:
Payroll and related 245 332
Taxes 143 137
Other 625 700
Total current liabilities 2,334 2,683
Long-term debt (1) 2,010 1,937
Deferred income taxes 77 54
Operating lease liabilities 266 310
Other liabilities 423 436
Total liabilities 5,110 5,420
Redeemable noncontrolling interests 798 864

Commitments and contingencies

Stockholders' equity:
Preferred stock,0f01par valuel,000,00Ghares authorized,
noneoutstanding = E
Common stock,301par value480,000,008hares authorized,
128,480,909utstanding on March 30, 2024 and

129,247,76®Butstanding on December 30, 2023 1 1
Additional paid-in capital - -
Retained earnings 3,838 3,860
Accumulated other comprehensive loss (239) (206)

Total Henry Schein, Inc. stockholders' equity 3,600 3,655
Noncontrolling interests 637 634

Total stockholders' equity 4,237 4,289

Total liabilities, redeemable noncontrolling interests and stockholders' equity $ 10,145 $ 10,573

(1) Amounts presented include balances held by our consolidated variable interest entity (“VIE”). At March 30, 2024 and
B@c2d@eincludes trade accounts receivableddf7 million and $84 million, respectively, and long-term debt 00million and
$210million, respectively. SeeNote 1 — Basis of for furtfier information.

Presentation

See accompanying notes.

3



Table of Contents

HENRY SCHEIN, INC.
CONDENSED CONSOLIDATED STATEMENTS OF
INCOME (in millions, except share and per share

data) (unaudited)
Three Months Ended
March 30, April 1,
2024 2023
Net sales $ 3,172 $ 3,060
Cost of sales 2,160 2,094
Gross profit 1,012 966
Operating expenses:
Selling, general and administrative 791 717
Depreciation and amortization 61 44
Restructuring costs 10 30
Operating income 150 175
Other income (expense):
Interest income 5 3
Interest expense (30) 14)
Other, net 2 1)
Income before taxes, equity in earnings of affiliates and noncontrolling interests 127 163
Income taxes (32) (39)
Equity in earnings of affiliates, net of tax 3 4
Net income 98 128
Less: Net income attributable to noncontrolling interests (5) ()
Net income attributable to Henry Schein, Inc. $ 93 $ 121
Earnings per share attributable to Henry Schein, Inc.:
Basic $ 072 $ 0.92
Diluted $ 072 $ 0.91
Weighted-average common shares outstanding:
Basic 128,720,661 131,365,789
Diluted 129,769,580 133,039,886

See accompanying notes.
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HENRY SCHEIN, INC.

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE

INCOME (in millions)
(unaudited)

Net income
Other comprehensive income, net of tax:
Foreign currency translation gain (loss)
Unrealized gain (loss) from hedging activities
Other comprehensive income (loss), net of tax
Comprehensive income
Comprehensive income attributable to noncontrolling interests:
Net income
Foreign currency translation loss (gain)
Comprehensive loss (income) attributable to noncontrolling interests
Comprehensive income attributable to Henry Schein, Inc.

See accompanying notes.
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Three Months Ended

March 30, April 1,
2024 2023

98 $ 128

(54) 25

11 (3)

(43) 22

55 150

(5) (]

10 (2)

5 (9)

60 $ 141
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HENRY SCHEIN, INC.

CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN
STOCKHOLDERS’ EQUITY

Balance, December 30, 2023

Net income (excluding ® attributable to Redeemable
noncontrolling interests)

Foreign currency translation loss (excluding loss ol@
attributable to Redeemable noncontrolling interests)

Unrealized gain from hedging activities,
net of tax of %

Change in fair value of redeemable securities

Noncontrolling interests and adjustments related to
business acquisitions

Repurchase and retirement of common stock

Stock issued upon exercise of stock options

Stock-based compensation expense

Shares withheld for payroll taxes

Settlement of stock-based compensation awards

Transfer of charges in excess of capital

Balance, March 30, 2024

Balance, December 31, 2022

Net income (excluding ® attributable to Redeemable
noncontrolling interests)

Foreign currency translation gain (excluding gain ob$
attributable to Redeemable noncontrolling interests)

Unrealized loss from foreign currency hedging activities,
net of tax benefit of &

Change in fair value of redeemable securities

Initial noncontrolling interests and adjustments related to
business acquisitions

Repurchases and retirement of common stock

Stock-based compensation expense

Stock issued upon exercise of stock options

Shares withheld for payroll taxes

Transfer of charges in excess of capital

Balance, April 1, 2023

(in millions, except share
data) (unaudited)

Common Stock
$0.01 Par Value

Additional
Paid-in

Accumulated
Other
Comprehensive Noncontrolling  Stockholders'

Total
Retained

S Capi Eami Equi

129,247,765 $ 1% = 8 3,860 $ (206) $ 634 $ 4,289
- - - 93 - 3 96
- - - - (44) - (44)
- - - - 11 - 11
- - (42) - - - (42)
- - 1 - - - 1
(998,728) - (10) (65) - - (75)
20,939 - 1 - - - 1
314,759 - 8 - - - 8
(103,865) - 8) - - - 8)
39 - - - - - -
- - 50 (50) - - -
128,480,909 $ 13 - $ 3,838 $ (239) $ 637 $ 4,237
Accumulated
Common Stock Additional Other Total
$0.01 Par Value Paid-in Retained ~ Comprehensive Noncontrolling  Stockholders'
Shares Amount Capital Earnings __Income/(Loss) __Interests Equity
131,792,817 $ 1% - $ 3,678 $ (233) $ 649 $ 4,095
- - - 121 - 3 124
= 5 5 5 23 5 23
- - - - ® - ®
- - 3 - - - 3
- - - - - 3 3
(1,223,919) - (13) 87) e e (100)
1,016,300 - 10 - - - 10
10,779 - 1 - - - 1
(399,194) - (29) - - - (29)
- - 28 (28) - - -
131,196,783 $ 18 - $ 3,684 $ (213) $ 655 $ 4,127

See accompanying notes.
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HENRY SCHEIN, INC.

CONDENSED CONSOLIDATED STATEMENTS OF CASH

FLOWS (in millions)
(unaudited)

Cash flows from operating
actidtiesome

Adjustments to reconcile net income to net cash provided by operating

activitidspreciation and
Blmortizstioastructuring charges
Stock-based compensation
Pxpeisgan for losses on trade and other accounts
Rroeigatniefor deferred income taxes
Equity in earnings of
Bifsiabegions from equity affiliates
Changes in unrecognized tax
Behefits
Changes in operating assets and liabilities, net of
aca\asiionis: receivable
Inventories
Other current
Assetsnts payable and accrued
Net cash prexidsey operating

E%‘Ei'q“ dws from investing
actuitobsses of property and equipment
Payments related to equity investments and business
acogsiiorssh
Prammpdseftom loan to affiliate
Capitalized software
Cubey
Net cash used in investing

ctivities . .
as)i'l ﬁows from financing

actiigtiesange in bank credit
frreseeds from issuance of long-term
Beipcipal payments for long-term
Bebteeds from issuance of stock upon exercise of stock
Bpyoments for repurchases and retirement of common stock

Payments for taxes related to shares withheld for employee taxes
Distributions to noncontrolling

slegugbiviolessof noncontrolling interests in
Nesubshimesded by (used in) financing

E‘f‘}ggp%? exchange rate changes on cash and cash

R llfnnéa in cash and cash
exsivaladteash equivalents, beginning of
Pasbdand cash equivalents, end of
period

See accompanying notes.
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Three Months Ended

March 30, April 1,
2024 2023

98 $ 128
73 52
1 7
8 10
5 1
2 2
(©) 4)
2 2
2 1
(6) (1)
190 (20)
74 63
41 29
(290) (243)
197 27
(41) 31
(20) 2)
1 2
9) )
(3) -
(72) (39)
- 132
90 31
(60) (1)
1 1
(75) (100)
(7) (30)
(6) 4)
(94) (8)
(151) 21
14 -
(12) 9
171 117
159 $ 126
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HENRY SCHEIN, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(in millions, except share and per share data)
(unaudited

Note 1 - Basis of Presentation

Our condensed consolidated financial statements include the accounts of HenrySchein, Inc., and all of
oantrolled subsidiaries (“we”, “us” and “our”). All intercompany accounts and transactions are
ebingolicadion. Investments in unconsolidated affiliates for which we have the ability to influencethe
tiperaimigdecisions are accounted for under the equity

method.

Our accompanying unaudited condensed consolidated financial statementshave been prepared in
accorudimgepsiiiciples generally accepted in the United States(“U.S. GAAP?”) for interim financial

imfidr thatiostanetions to Form 10-Q and Article 10 of Regulation S-X. Accordingly, they do not include all
wffthenation and footnote disclosures required by U.S. GAAP for completefinancial

statements.

The unaudited interim condensed consolidated financial statements should beread in conjunction with
trensolitiaied financial statements and notes to the consolidated financialstatements contained in our
anmmhREPdttfor the year ended December 30, 2023 and with the informationcontained in our other
publiahyle filings with the Securities and Exchange Commission. The condensed consolidated financial
milerhalitadjustments considered necessary for a fair presentation ofthe consolidated results of
tipargizoaitipn for the interim periods presented. All such adjustments are of a normal recurring
nature.

The preparation of financial statements in conformity with accounting principlesgenerally accepted in
Biateniteduires us to make estimates and assumptions that affect the reported amounts ofassets and
fisgslomsreind contingent assets and liabilities at the date of the financialstatements and the reported
enenuesaind expenses during the reporting period. Actual results could differ from those estimates.
ppergsisuissfof the three months ended March 30, 2024 are not necessarilyindicative of the results to be
txpaayeother interim period or for the year ending December 28,

2024.

Our condensed consolidated financial statements reflect estimates andassumptions made by us that
affest flingsgpur goodwill, long-lived asset and definite-lived intangibleasset valuation; inventory
iralaativantygaigation; assessment of the annual effective tax rate; valuation ofdeferred income taxes
tmddaotingencies; the allowance for doubtful accounts; hedging activity;supplier rebates; measurement
obmpensation cost for certain share-based performance awards and cash bonusplans; and pension
pksumptions.

We consolidate the results of operations and financial position of a trade accounts receivable
wecoatisitranHiikcbecause we are its primary beneficiary, as we have the power to direct activities that
aigsificantly affect its economic performance and have the obligation to absorb themajority of its losses
benefits. For this VIE, the trade accounts receivable transferredto the VIE are pledged as collateral to
tlebtel@bedVIE's creditors have recourse to us for losses on these trade accounts receivable. At March
Beceomaeadd, 2023, certain trade accounts receivable that can only be usedto settle obligations of this
WMo imitkon and R84 million, respectively, and the liabilities of this VIE where the creditors have recourse
were $800million anddBd® million, respectively.
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HENRY SCHEIN, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(in millions, except share and per share data)
(unaudited

Note 2 - Significant Accounting Policies and Recently Issued Accounting
Standards
Significant Accounting Policies

There have been no material changes in our significant accounting policies duringthe three months
8Ada2b2Maeshcompared to the significant accounting policies described in Item8 of our Annual Report on
Rdiontbe-year ended December 30,

2023.

Recently Issued Accounting

Standards

In December 2023, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards
Up&4aI®) 2023-09, fncome Taxes (Topic 740): Improvements to Income Tax ,” which requires public
business entities tpjdigelgeadditional information in specified categories withrespect to the
sfteniviétaratethe the statutory rate for federal, state and foreign income taxes. It also requires greater
dbtait individual reconciling items in the rate reconciliation to the extentthe impact of those items
ereeifigsidhreshold. In addition to new disclosures associated with the rate reconciliation,the ASU
refquiredion pertaining to taxes paid (net of refunds received) to bedisaggregated for federal, state and
tordifynttaaedisaggregated for specific jurisdictions to the extent therelated amounts exceed a
GhentiBithaltbrdehalibes items that need to be disaggregated based ontheir nature, which is determined
sy thefdtemde fundamental or essential characteristics, such as the transaction or event that triggered
gatablishment of the reconciling item and the activity with which the reconcilingitem is associated. The
glfninates the historic requirement that entities disclose information concerningunrecognized tax
heassfiablavogsibility of significantly increasing or decreasing in the 12months following the reporting
A&Y. iFkeiective for annual periods beginning after December 15, 2024. Early adoption is permitted for
finaogaial statements that have not yet been issued or made availablefor issuance. This ASU should be
pppsigectiveabasis; however, retrospective application is permitted. We are currently evaluating the
TAa&aRAE— 09 will have on our consolidated financial

statements.

In November 2023, the FASB issued ASU 20238&gment Reporting (Topic 280): Improvements to
Segmenfswhich aims to improve financial reportiRepbytagdpiiring disclosureof incremental segment

on an aninf@haaibimterim basis for all public entities to enable investors todevelop more decision-useful
finalysabk. Currently, Topic 280 requires that a public entity disclose certain information about its
seooneatie For example, a public entity is required to report a measure ofsegment profit or loss that the
ohifating decision maker uses to assess segment performance andmake decisions about allocating
Te3piar28e.also requires other specified segment items and amounts, such as depreciation, amortization,
dagletion expense, to be disclosed under certain circumstances. The amendments in this ASU do not
ubrmoye drose disclosure requirements and do not change how a publicentity identifies its operating
sggnegates those operating segments or applies the quantitative thresholdsto determine its reportable
Shiprasits is effective for fiscal years beginning after December 15, 2023, and interimperiods within fiscal
begisning after December 15, 2024. Early adoption is permitted. We do not expect that the
apareDémdldfavgla material impact on our consolidated financial

statements.

In March 2024, the FASB issued ASU 2024-Cbmpensation - Stock Compensation (Topic 718):
Application of Profits Interest and Similar ~ Scepéch clarifies how to determine whether a profit interest
gimdeisawards should be accounted for as a sirate-based payment arrangementunder Topic 718 or
withihahguidepee. The ASU provides an illustrative example with multiple fact patterns and amends the
sfrpatagraph 718-10-15-3 of Topic 718 to improve its clarity and operability. The guidance in ASU 2024-
applies to all entities that issue profits interest awards as compensationto employees or nonemployees
foregebda@e services. Entities can apply the amendments either retrospectively toall periods presented
fingqcial statements or prospectively to profits interest awards grantedor modified on or after the date of
Hdqopspactive application is elected, an entity must disclose the natureof and reason for the change in
pdocimeribat resulted from the adoption of the ASU. This ASU is effective for fiscal years beginning
after 9
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HENRY SCHEIN, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(in millions, except share and per share data)
(unaudited

December 15, 2024, including interim periods within those fiscal years. We do not expect that the
AgUi20adnt0af will have a material impact on our consolidated financial

statements.

Note 3 — Cyber

Incident

In October 2023 Henry Schein experienced a cyber incident that primarilyaffected the operations of our
Noétiican and European dental and medical distribution businesses. Henry Schein One, our practice
Aulvegrek@venue cycle management and patient relationship managementsolutions business, was not
affeavedufmeiuring businesses were mostly unaffected. On November 22, 2023, we experienced a
dizpaptiercef@atform and related applications, which has since beenremediated.

During the three months ended March 30, 2024, we continuedto experience a residual impact of the
opited ebents relating primarily to decreased sales to episodic customers (customersthat had generally
fegsistergiheious level of demand pre-
incident).
During the three months ended March 30, 2024, we incrnailion of expenses directly related to the
fhcident, mostly consisting of professional fees. We maintgipegyber insurance, subject to certain
pecitibnstations. With respect to the October 2023 cyber incident, we He@malion insurance
following a $ million policy,

retention.
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HENRY SCHEIN, INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(in millions, except share and per share data)

(unaudited

Note 4 — Net Sales from Contracts with Customers

Net sales are recognized in accordance with policies disclosed in Item8 of our Annual Report on

freryedd-¢fted December 30,
2023.
Disaggregation of Net

Sales

The following table disaggregates our net sales by reportable and operating segmentand geographic

area:

Net sales:

Health care distribution
Dental
Medical

Total health care distribution
Technology and value-added services
Total net sales

Net sales:
Health care distribution
Dental
Medical
Total health care distribution
Technology and value-added services
Total net sales

Contract Liabilities

Three Months Ended
March 30, 2024

North America International Global
$ 1,103 $ 811 $ 1,914
1,014 27 1,041
2,117 838 2,955
189 28 217
$ 2,306 $ 866 $ 3,172

Three Months Ended
April 1, 2023

North America International Global
$ 1,144 $ 754 $ 1,898
951 20 971
2,095 774 2,869
166 25 191
$ 2,261 $ 799 $ 3,060

At March 30, 2024, December 30, 2023, and December 31, 2022, the currentand non-current contract
liehigitiB4 million and $ million; $89million and $ million; and 86 million and B million, respectively.

the three months ended March 30, 2024, we recognized, in neBsatghion of thgmmount that was
geferred at December 30, 2023. During the three months ended pielidug923, we recognizedin3tet
palkergof the amounts that were previously deferred at December 31, 2022. Current contract liabilities
#eluded in accrued expenses: other and the non-current contract liabilitiesare included in other

haibititesalidaiied balance
sheets.

11
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HENRY SCHEIN, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(in millions, except share and per share data)
(unaudited

Note 5- Segment

Data
We conduct our business two reportable segments: (i) health care distribution and (ii) technology
tiadoeghdded services. These segamehts offer different products and services to the same customer
Hestal Qusigkssss serve office-based dental practitioners, dental laboratories, schools, governmentand
wtpldiutions. Our medical businesses serve physician offices, urgent care centers, ambulatory care
piedicahi@garicians, dialysis centers, home health, federal and state governmentsand large
groemppsascriaad integrated delivery networks, among other providersacross a wide range of
gpotihiied. n@alical groups serve practitioned3dountries worldwide.

The health care distribution reportable segment aggregates our global dentaland medical operating
segmentglisttilsutes consumable products, dental specialty products (includingimplant, orthodontic and
preidssaticcmall equipment, laboratory products, large equipment, equipment repairservices, branded
phdrgeaeidicals, vaccines, surgical products, diagnostic tests, infection-control products, personal
prptgctieat (‘PPE”) products, vitamins, and orthopedic implants.

Our global technology and value-added services reportable segment providessoftware, technology and
athdad/akugices to health care practitioners. Our technology offerings include practice management
syftware for dental and medical practitioners. Our value-added practice solutions include practice
ednsaliancyevenue cycle management and financial services on a non-recoursebasis, e-services,
ednuatiniyservices for practitioners, practice technology, network and hardware services, and other
services.

The following tables present information about our reportable and operating

segments:
Three Months Ended
March 30, April 1,
2024 2023
Net sales:
Health care distributiorf)
Dental $ 1,914 $ 1,898
Medical 1,041 971
Total health care distribution 2,955 2,869
Technology and value-added servic@s 217 191
Total $ 3,172 $ 3,060

(1) Consists of consumable products, dental specialty products (including implant, orthodontic and endodontic products),
soupment, laboratory products, large equipment, equipment repair services, branded and generic pharmaceuticals,
peodires, diagiatic tests, infection-control products, PPE products, vitamins, and orthopedic

(2) Dwisits of practice management software and other value-added products, which are distributed primarily to health care
pravtiir£onsultancy, education, revenue cycle management and financial services on a non-recourse basis, e-services,
edotatiyservices for practitioners, practice technology, network and hardware services, and other
services.

Three Months Ended

March 30, April 1,
2024 2023
Operating Income:
Health care distribution $ 126 $ 145
Technology and value-added services 24 30
Total $ 150 $ 175

12
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HENRY SCHEIN, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(in millions, except share and per share data)
(unaudited

Note 6- Business

Acquisitions
Our acquisition strategy is focused on investments in companies thatadd new customers and sales
margsopaphiscsfootprint (whether entering a new country, such as emerging markets, or building scale
héinegaalkeady invested in businesses), and finally, those that enable us to access new products and
technologies.
2024 Acquisitions

During the quarter ended March 30, 2024, we made acquisitions withinthe technology and value-added
segriveist. Our acquired ownership interest in these companigo. Total consideration for these

was 49 million. Net assets acquired primarily consiste® ofillionazfogasidums and 12 million of

assets. $The intangible assets acquired consisted of custpmer relationshipsané tistheafgitdeluct
gevelopment of4 million, trademarks and tradenameslahillion and non-compete agreementsilahillion.
Weighted average useful lives for these acquired intargyible assdi8years10years5 years ané years,
vasectively.

Goodwill is a result of the expected synergies and cross-selling opportunities thatthese acquisitions are
prpddefbtaus, as well as the expected growth potential. The majority of the acquired goodwill is
dethasite for tax

The impact of these acquisitions, individually and in the aggregate, wasnot considered material to our
conseldaigd financial

statements.

2023 Acquisitions

Acquisition of Shield

Healthcare

On October 2, 2023 we acquire2D% voting equity interest in Shield Healthcare, Inc. (“Shield”), a supplier
Bomecare medical products delivefed directly to patients in their homes, forpreliminary consideBg®n of
gillion (including cash paid o807 million, deferred consideration &2 million and redeemable

thterests of 37million). Based in §alifornia, Shield expands our exisitmtgomditimgousiness by delivering a
gange of prodditeysecluding items such as incontinence, urology, ostomy, enteral nutrition, advanced
ndidihbates supplies. Additionally, Shield offers continuous glucose monitoring devices directly to
patiehgnmes.

The accounting for the acquisition of Shield has not been completedin several respects, including but
finalimiitgdaduation assessments of accounts receivable, inventory, accrued liabilities and income and
haseddares. To assist in the allocation of consideration, we engaged valuation specialists to determine
tradufaiof intangible and tangible assets acquired and liabilities assumed. We will finalize the amounts
teedgfdpaeatisn necessary to complete the analysis is obtained. During the quarter ended March 30,
gt dee immaterial measurement period adjustments, related primarily to operating leases.

The pro forma financial information has not been presented because theimpact of the Shield acquisition
mmaterial to our consolidated financial
statements.
Acquisition of S.I.N. Implant
System
On July 5, 2023, we acquired0®% voting equity interest in S.I.N. Implant System (“S.1.N.”) for
#329million. Based in Sao PaulknrBSidratianefactures an extensive line of productsto perform dental
procidplast and is focused on advancing the development of value-priced dentalimplants. S.I.N.
teeahiglibupandydts products into the United States and other international
markets.

13
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HENRY SCHEIN, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(in millions, except share and per share data)
(unaudited

The accounting for the acquisition of S.I.N. has not been completedin several respects, including but
fioaliniitgdaduation assessments of accounts receivable, inventory, accrued liabilities and income and
haseddares. To assist in the allocation of consideration, we engaged valuation specialists to determine
traduraiof intangible and tangible assets acquired and liabilities assumed. We will finalize the amounts
teedgfdpaeatisn necessary to complete the analysis is obtained. We expect to finalize these amounts as
posaible but no later than one year from the acquisition date. During the quarter ended March 30, 2024,
veeorded insignificant measurement period adjustments, related primarily to deferred tax adjustments.

The pro forma financial information has not been presented because theimpact of the S.I.N. acquisition
nzwaterial to our consolidated financial

statements.

Acquisition of Biotech

Dental

On April 5, 2023, we acquirecd76 voting equity interest in Biotech Dental (“Biotech Dental”), whichis
provider of dental implants, clear aligners, individualized prostheticsand innovative digital dental
Evanese Bgtechiental has several important solutions for dental practicesand dental labs, including
Senpelensive, integrated suite of planning and diagnostic software using open architecture that
owiestsididpesdie create a digital view of the patient, offering greater diagnosticaccuracy and an
enpasietpafldre integration of Biotech Dental’s software with Henry Schein One’s industry-leading
prastigement software solutions will help customers streamline theirclinical as well as administrative
therkiftowefier benefit of

patients.

The following table aggregates the final fair value, as of the date of acquisition,of consideration paid
anduikeichisstite Biotech Dental acquisition, including measurement periodadjustments recorded through
Réh 30,

Preliminary Measurement Allocation as

Allocation as Period of March 30,

of July 1, 2023 Adjustments 2024
Acquisition consideration:
Cash $ 216 $ - $ 216
Fair value of contributed equity share in a controlled subsidiary 25 - 25
Redeemable noncontrolling interests 182 - 182
Total consideration $ 423 $ - 3 423
Identifiable assets acquired and liabilities assumed:
Current assets $ 78 % 4 $ 74
Intangible assets 119 70 189
Other noncurrent assets 76 @) 69
Current liabilities (50) (10) (60)
Long-term debt (90) 17 (73)
Deferred income taxes (38) (15) (53)
Other noncurrent liabilities (16) (4) (20)
Total identifiable net assets 79 47 126
Goodwill 344 (47) 297
Total net assets acquired $ 423 $ - 3 423
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Goodwill is a result of expected synergies that are expected to originate from theacquisition as well as
thewlppotedtial of Biotech Dental. The acquired goodwill is deductible for tax purposes. During the
gudedrMarch 30, 2024 we finalized our accounting for the acquisitionand recorded measurement
pdjitiments related primarily to the completion of the intangibles valuation,including adjustments to
aefarpitsléax and certain other assets and liabilities.

The following table summarizes the identifiable intangible assets acquiredas part of the acquisition
BeBialech

Weighted Average
2023 Usefillives (in years)
Customer relationships and lists $ 47 9
Trademarks / Tradenames 18 7
Product development 124 10

Total $ 189

The pro forma financial information has not been presented because theimpact of the Biotech Dental
aeguigitivaterial to our condensed consolidated financial

statements.

Other 2023 Acquisitions

During the year ended December 30, 2023, in addition to those noted above,we acquired companies
étiith ttere distribution and technology and value-added services segments. Our acquired ownership
beénesirtdPgedl00%. During the quarter ended March 30, 2024, we recorded anadjustriénmndfion,
within the gelling, general and administrative line in our condensed consolidatedstatements of income,
eephes@etimgthe fair value of contingent consideration related to a 2023

acquisition.

During the three months ended March 30, 2024 we completed accountingfor certain acquisitions that
theeyradended December 30, 2023. In relation to these acquisitions, we did not record material
adpdensadsineatidated financial statements relating to changes in estimatedvalues of assets acquired,
habilinel and contingent consideration assets and liabilities.

The pro forma financial information for our 2023 acquisitions has not beenpresented because the
mopuivdnisevas immaterial to our condensed consolidatedfinancial

statements.

Acquisition Costs

During the three months ended March 30, 2024 and April 1, 2023 wein@imdtion and $ million in
gcquisition costs, which are included in “selling, general and administrative”within our condensed
gtaisoneate of

income.
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Note 7 - Fair Value

Measurements

Fair value is defined as the price that would be received to sell an asset orpaid to transfer a liability in an
traferdction between market participants at the measurement date. The fair value hierarchy
(igtingtishpsiticip@enassumptions developed based on market data obtainedfrom independent sources
{opsts)vabte(2) an entity’s own assumptions about market participant assumptions developed based on
thiotrestion available in the circumstances (unobservable inputs).

The fair value hierarchy consists of three broad levels, which gives thehighest priority to unadjusted
guattdlrivedkets for identical assets or liabilities (Level 1) and the lowest priorityto unobservable inputs
v levels of the fair value hierarchy are described as

follows:

» Level 1— Unadjusted quoted prices in active markets for identical assetsor liabilities that are
aeassiblaentbate.

» Level 2— Inputs other than quoted prices included within Level 1 that areobservable for the asset or
kitbiginirectly or indirectly. Level 2 inputs include: quoted prices for similar assets or liabilitiesin active
mantestgyrices for identical or similar assets or liabilities in marketsthat are not active; inputs other than
pricesdthat are observable for the asset or liability; and inputs that arederived principally from or
obmebhetziectbyket data by correlation or other means.

* Level 3— Inputs that are unobservable for the asset or

liability.

The following section describes the fair values of our financial instrumentsand the methodologies that
measuae tineir fair values.

Investments and notes receivable

There are no quoted market prices available for investments in unconsolidated affiliates and notes
feedainlné our notes receivable contain variable interest rates. We believe the carrying amounts are a
astisoa@btd fair value based on the interest rates in the applicablemarkets. Our investments and notes
faiteiahugds based on Level 3 inputs within the fair value hierarchy.

Debt

The fair value of our debt (including bank credit lines, current maturitiesof long-term debt and long-term
tebedon Level 3 inputs within the fair value hierarchy, and as of March 30, 2024 and December 30,
getdaiad at2,377million and ®,351million, respectively. Factors that we considered when estimating
galue of our debt include market cahdifmins, such as interest rates and credit

spreads.

Derivative contracts

Derivative contracts are valued using quoted market prices and significant other observable inputs. Our
thstinmeats primarily include foreign currency forward agreements, forecastedinventory purchase
toeigriteignesicy forward contracts, interest rate swaps and total return

swaps.

The fair values for the majority of our foreign currency derivative contractsare obtained by comparing
tatedorarpoblished forward price of the underlying market rates, whichare based on market rates for
tamgretdis that are classified within Level 2 of the fair value

hierarchy.

The fair value of the interest rate swap, which is classified within Level 20of the fair value hierarchy, is
tigteomipa@dng our contract rate to a forward market rate as of thevaluation

date. 16
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The fair value of total return swaps is determined by valuing the underlyingexchange traded funds of
treingivaprket-on-close pricing by industry providers as of the valuationdate that are classified within
fawgbiefttesarchy.

Redeemable noncontrolling interests

The values for redeemable noncontrolling interests are based on recenttransactions and/or implied
aauhiplgs ibfat are classified within Level 3 of the fair value SeeNote 13 — Redeemable Noncontrolling
higgegstgor additional information.

Assets measured on a non-recurring basis at fair value include intangibles. Inputs for measuring
emsifiekaateevel 3 within the fair value hierarchy.

The following table presents our assets and liabilities that are measured andrecognized at fair value
basisretassifigd under the appropriate level of the fair value hierarchy as ofMarch 30, 2024 and
pR2Z&mber 30,

March 30, 2024

Level 1 Level 2 Level 3 Total
Assets:
Derivative contracts designated as hedges  $ - $ 13 - $ 1
Derivative contracts undesignated - 2 - 2
Total return swap - 1 - 1
Total assets $ - $ 4 $ - $ 4
Liabilities:
Derivative contracts designated as hedges $ - $ 1% - $ 1
Derivative contracts undesignated - 1 - 1
Total liabilities $ - $ 2 3% -3 2
Redeemable noncontrolling interests $ - $ - $ 798 $ 798
December 30, 2023
Level 1 Level 2 Level 3 Total
Assets:
Derivative contracts designated as hedges  $ - $ 13 - $ 1
Derivative contracts undesignated - 1 - 1
Total return swap - 4 - 4
Total assets $ - $ 6 % -3 6
Liabilities:
Derivative contracts designated as hedges  $ - $ 18 $ - $ 18
Derivative contracts undesignated - 2 - 2
Total liabilities $ - $ 20 $ -3 20
Redeemable noncontrolling interests $ - $ -3 864 $ 864
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Note 8 -
Debt
Bank Credit Lines
Bank credit lines consisted of the
following:
March 30, December 30,
2024 2023

Revolving credit agreement $ 5 $ 200
Other short-term bank credit lines 214 64

Total $ 264 $ 264

Revolving Credit Agreement

On August 20, 202we entered &l¥0 billion revolving credit agreement (the “Revolving Credit Agreement”)
which was subsequently amended and restatedy 11, 20230 extend the maturity dateJuly 11, 202&nd
opdate the interest rate provisions to reflect the current market approachfor a multicurrency facility. The
naterostthis revolving credit facility is based on Term Secured Overnight Financing Rate (“Term SOFR”)
plusad based on our leverage ratio at the end of each financial reportingquarter. As of March 30, 2024
thteiotetbis revolving credit agreement \va®% 1.10% for a combined rate 6.426. The Revolving
Agreement requires, among other things, tipaigve maiptain certain maximumlevegageiratios.
Reuiniving I redit Agreement contains customary representations, warrantiesand affirmative covenants
agsi@ihary negative covenants, subject to negotiated exceptions, onliens, indebtedness, significant
cbergese(including mergers), dispositions and certain restrictive agreements. As of March 30, 2024 and
B@coa3ewe hadb0million and £00million in borrowings, respectively under this revolving credit facility.
Puring the three months ended March 30, 2024, the average outstanding balanceunder the Revolving
Bgse@gment was approximately0®million. As of March 30, 2024 and December 30, 2023, there WEre
million and 40 million of letters ofcredit, respectively, provided to third parties under this Revolving
Agreement. Credit

Other Short-Term Bank Credit Lines

As of March 30, 2024 and December 30, 2023, we had various other short-termbank credit lines
wakidalslepimencies, with a maximum borrowing capacity&¥million and 868million, respectively. As
$arch 30, 2024 and December 30, 202234 million and $4million, respectively, were outstanding. During
three months ended March 30, 2024, the average outstahding balances underour various other short-
aradibings was approximatel§@nillion. At March 30, 2024 and December 30, 2023, borrowings under
short-term bank credit lines hadtieighted average interest G&36 and6.026, respectively.

of
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Long-term debt
Long-term debt consisted of the
following: March 30, December 30,
2024 2023

Private placement facilities $ 1,024 $ 1,074
Term loan 736 741
U.S. trade accounts receivable securitization 300 210
Various collateralized and uncollateralized loans payable with interest,

in varying installments through 2030 at interest rates

from 0.00% t0 9.42% at March 30, 2024 and

from 0.00% t0 9.42% at December 30, 2023 46 54
Finance lease obligations 7 8

Total 2,113 2,087
Less current maturities (103) (150)

Total long-term debt $ 2,010 $ 1,937

Private Placement Facilities

Our private placement facilities fourinsurance companies, have a total facility amourt 5billion, and
arel@ilable on an uncommitted basis gt fixed rate economicterms to be agreed upon at the time of
ipediocinieom October 20, 2026The facilities allow us to issue senior promissory notes to the
fixvedigate based on an agreed updersgeesdt@ver applicable treasury notesat the time of issuance. The
mrasibfecssiuance will be selected by us and can randavéoorl5 yeargwith an average life no longer thigh
year$. The proceeds of any issuances under the facilities will be usedfor general corporate purposes,
workingledipital and capital expenditures, to refinance existing indebtedness,and/or to fund potential
Abguagtesiments provide, among other things, that we maintaincertain maximum leverage ratios, and
vesttadtions relating to subsidiary indebtedness, liens, affiliate transactions, disposalof assets and
owrnteirsbhrantessia facilities contain make-whole provisions in the event that wepay off the facilities prior
appiicable due dates.

The components of our private placement facility borrowings, whichhave a weighted average
pedestazief darch 30, 2024 are presented in the following

table:
Amount of
Date of Borrowing Borrowing
Borrowing Outstanding Rate Due Date

December 24, 2012 $ 50 3.00% December 24,
June 16, 2017 100 3.42 2024ne 16, 2027
September 15, 2017 100 3.52 September 15,
January 2, 2018 100 3.32 2QMhuary 2, 2028
September 2, 2020 100 2.35 September 2,
June 2, 2021 100 2.48 2030ne 2, 2031
June 2, 2021 100 2.58 June 2, 2033
May 4, 2023 75 4.79 May 4, 2028
May 4, 2023 75 4.84 May 4, 2030
May 4, 2023 75 4.96 May 4, 2033
May 4, 2023 150 4.94 May 4, 2033
Less: Deferred debt issuance costs 1)

Total $ 1,024
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Term Loan

On July 11, 2023, we entered intbree-yea$750million term loan credit agreement (the “Term Credit
agreement”). The interest rate on this term loan is based on the Term SOFR plus a spread based on
aitidemdlayend of each financial reporting quarter. This term loan matures on July 11, 2026.

We are required to make quarterly paymentS ofillion from September 2023 through June 2024 and
payments of 9 million from September 2024 thpaugdrijune 2026, with the remaining balancedue in July
@f March 30, 2024. tig borrowings outstanding under this term loarv@enaillion. At March 30, 2024,
fhterest rate under the Term Credit Agreement5a&®6 plus 1.4 R4 for a cgigbined rate &7%6. As
December 30, 2023, the borrowings outstanding under this term loa@ddendlion. At December 30,

the interest rate under the Term Credit Agreemers.@6i6 1.3%% for a goatyined rate 6.71%. However,
we have a hedge in place that ultimately creates an gftastive fixefbrao and5.7%6 at March 30, 2024
Blecember 30, 2023, respectively. The Term Credit Agreement requires, amongather things, that we
negitaiaimaximum leverage ratios. Additionally, the Term Credit Agreement contains customary
vepresdiem@nasaffirmative covenants as well as customary negative covenants, subjectto negotiated
benepiisiehtedness, significant corporate changes (including mergers), dispositionsand certain
sEERMEnts.

U.S. Trade Accounts Receivable Securitization

We have a facility agreement based on our U.S. trade accounts receivable that is structured as an
assutitizatien program with pricing committed for upree yearsThis facility agreement has a purchase
g#50million with two banks as agents, and expireDecember it2625

As of March 30, 2024 and December 30, 2023, the borrowings outstandingunder this securitization
iiliere and £10million, respectively. At March 30, 2024, the interest rate on borrowings underthis
was based on the agaeitipacked commercial papergado 0.7%%, for a combined rate 6.226. At
Bfecember 30, 2023, the interest rate on borrowings undies this faoility wasbased on the asset-backed
papeneatéal 5.6 70 0.73%, for a combined rate 6.42%.

of plus of

If our accounts receivable collection pattern changes due to customerseither paying late or not making
peymigilitg, to borrow under this facility may be

reduced.

We are required to pay a commitment fe20to 35 basis points depending upon program utilization.

of

20



Table of Contents

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

Note 9 — Income

Taxes

For the three months ended March 30, 2024 our effective tax rate®@sompared 23.8% for the prior
period. The difference between our effective tax rate and the fedetal statutory tax ratgganimarily relates
forsigteinndme taxes and interest expense.

The Organization of Economic Co-Operation and Development (OECD) issuedtechnical and
gdidanseaav®illar Two Model Rules in December 2021, which provides for a global minimum tax rate on
garnings of large multinational businesses on a country-by-country basis. Effective January 1, 2024, the
plobaluax rate is 15% for various jurisdictions pursuant to the Pillar Two framework. Future tax reform
feultingse developments may result in changes to long-standing tax principles,which may adversely
effpativeuax rate going forward or result in higher cash tax liabilities. As of March 30, 2024, the impact of
fhidar Two Rules to our financial statements was immaterial. As we operate in jurisdictions which have
Risptéwo, we are continuing to analyze the implications to effectively manage the impactfor 2024 and
beyond.

Th>(/e total amount of unrecognized tax benefits, which are included in“other liabilities” within our
condelidaidd balance sheets, as of March 30, 2024 and December 30, 2023miiisn and $15million,
gespectively, of which106million and $07 million, respectively, would affect the effective tax rate if

# is possible that the amount of unrecogngsedjtaxeeenefits willchange in the next 12 months, which may
regtéti@ gmpact on our condensed consolidated statements of

income.

All tax returns audited by the IRS are officially closed through 2019. The tax years subject to
Hxarnahiitygarae2020 and forward. In addition, limited positions reported in the 2017 tax year are
sHbjBNEIIRS

The amount of tax interest expense included as a component of the provisionfor takesillias and &
gillion for the three months ended March 30, 2024 and April 1, 2023 respectively. The total amount of
mderastlis included in “other liabilities,” and wag fillion as of March 30, 2024 anté million as of

30, 2023. The amount of penalties accrued for guring the periods presentedwere Detenaberial to our
congelidaied financial

statements.
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Note 10 - Plan of

Restructuring

On August 1, 2022, we committed to a restructuring plan focused onfunding the priorities of the
planCstiestrdieigig operations and other initiatives to increase efficiency. We revised our previous
espygeiinsmd we have extended this initiative through the end of 2024. We are currently unable in
guk faittetermination of an estimate of the amount or range of amountsexpected to be incurred in
theseeatitvitidth both with respect to each major type of cost associatedtherewith and to the total cost,
estiimate of the amount or range of amounts that will result in futurecash

expenditures.

During the three months ended March 30, 2024 and April 1, 2023, werecorded restructuringléosifion
@nd $0 million, respectively. The restructuring costs for these periods primarily related to severance
employeeerelated costs, accelerated amortization of right-of-uselease assets and fixed assets, and
otists.lease exit

Restructuring costs recorded for the three months ended March 30, 2024and April 1, 2023,
tolesideeyd of the

Three Months Ended March 30, 2024
Technology and

Health Care Value-Added
Distribution Services Total
Severance and employee-related costs $ 6 $ 1 3 7
Accelerated depreciation and amortization 1 - 1
Exit and other related costs 2 - 2
Total restructuring costs $ 9 3 1 3 10
Three Months Ended April 1, 2023
Technology and
Health Care Value-Added
Distribution Services Total
Severance and employee-related costs $ 17 8 3 3 20
Accelerated depreciation and amortization 7 - 7
Exit and other related costs 1 1 2
Loss on disposal of a business 1 - 1
Total restructuring costs $ 26 $ 4 3 30

The following table summarizes, by reportable segment, the activity related to the liabilities associated
vasitrocturing initiatives for the three months ended March 30, 2024. The remaining accrued balance
tgstructuring costs as of March 30, 2024, which primarily relatesto severance and employee-related
tudtglad in accrued expenses: other within our condensed consolidatedbalance sheets. Liabilities
letsied tacditiesdare recorded within our current and non-current operatinglease liabilities within our
conaeldaigd balance

sheets.
Technology and

Health Care Value-Added

Distribution Services Total
Balance, December 30, 2023 $ 22 3 19 23
Restructuring costs 9 1 10
Non-cash accelerated depreciation and amortization 1) - 1)
Cash payments and other adjustments (11) (1) (12)
Balance, March 30, 2024 $ 19 $ 13 20
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Note 11 - Legal

Proceedings

Henry Schein, Inc. has been named as a defendant in multiple opioidrelated lawsuits (currently less
thendegband seventy-five7®); one or more of Henry Schein, Inc.’s subsidiaries is also named as a
number of those cases). Geleésaliprthie lawsuits allege that the manufacturers of prescription opioid
tragsisegadeettising campaign to expand the market for such drugs andtheir own market share and
thaheheupplisiedain (including Henry Schein, Inc. and its subsidiaries) reapedfinancial rewards by
pshasinigefailing to monitor appropriately and restrict the improper distributionof those drugs. These
aotisiss of some that have been consolidated within the MultiDistrict Litigation(*“MDL") proceeding In Re
Reggamigdtion Opiate Litigation (MDL No. 2804; Case No. 17-md-2804)and are currently stayed, and
weheaiwkicting in state courts and are proceeding independently and outsideof the MDL. At this time,
following cases are set for trial: the action filed by DCH Health Care Authority, et al. in Alabama state
toaurrentigiset for a jury trial on July 8, 2024, the action filed by MobileCounty Board of Health, et al. in
slialeacoart, which has been set for a jury trial on August 12, 2024and the action filed by Florida Health
Seriecetnc. (ands other hospitals located throughout the State of Florida) in Florida state court,which is
scheduled for a juryuiiehtty September 2025. Of Henry Schein’s 2023 net sales of approxithateljon,
$ales of opioids represented less than four-tenths of 1 percent. Opioids represent a negligible part of
business. We intend to defend ourselves vigorously against these

actions.

In August 2022, Henry Schein received a Grand Jury Subpoena from the UnitedStates Attorney’s Office
Wiedtern District of Virginia, seeking documents in connection with an investigation of possibleviolations
betteral Food, Drug & Cosmetic Act by Butler Animal Health Supply, LLC (“Butler”), a former subsidiary
bienry Schein. The investigation relates to the sale of veterinary prescription drugsto certain customers.
Qntober 2022, Henry Schein received a second Grand Jury Subpoenafrom the United States Attorney’s
#ivkdstern District of Virginia. The October 2022 Subpoena seeks documents relating to payments
HeeiyStireim Butler or Covetrus, Inc. (“Covetrus”). Butler was spun off into a separate company and
babaidiary of Covetrus in 2019 and is no longer owned by Henry Schein. We are cooperating with
theestigation.

On January 18, 2024, a putative class action was filed against the Companyin the U.S. District Court for
thstern District of New York (“EDNY”), Case No. 24-cv-387 (the “Cruz-Bermudez Action”), based on
fDetober 2023 cyber incident describeNdte 3 — Cyber . On January 26, 2024, a second putative
action was filed against the Companylbeisiethion the cyber inatiast, alsoin the EDNY, Case No. 24-cv-
Y3eppeeschmidt Action”). On February 12, 2024, the Depperschmidt Action was voluntarily dismissed
wigiiadice. On February 16, 2024, an amended complaint was filed inthe Cruz-Bermudez Action with
pditidfsalcounsel from the Depperschmidt Action and an additional new plaintiff.

Plaintiffs in the Cruz-Bermudez Action seek to represent a class of all individualswhose personally
idéovtifigitign and personal health information was compromised bythe incident. Plaintiffs generally claim
teehavearmed by alleged actions and/or omissions by the Companyin connection with the incident and
hamgpeny made deceptive public statements regarding privacy and data protection. Plaintiffs assert a
chaiiety sfeking monetary damages, injunctive relief, costs and attorneys’fees, and other related relief.
2 RReéhplaintiffs voluntarily withdrew two of their five causes of action.On April 8, 2024, the court
Gemydryes motion to dismiss the remaining claims. The case remains pending. We intend to defend
vigaeklusly against this action.

Henry Schein, Inc. and its affiliate, North American Rescue, LLC (“NAR”), havebeen named as
deféadnlawsnibbrought under the federal False Claims Act (“FCA”), inan action &atitkednd Murphy ex
United States v. North American Rescue, LLC, &ase No. 21-cv-04238, filed in theel)nited States District
tor the Eastern District of Pennsylvania. The ageenvas filed under seal in 2021 by two relators (Corey
Rbgs dhdphy) who worked for one of NAR’s competitors. Relators also name C-A-T Resources, LLC
geatgiendant. CAT-R manufactures one of the products at issue in the case (thecombat application
tourniquet, or 23
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“CAT"). After the Department of Justice declined to intervene, the case was unsealed,and Relators
filee nldeid fhiamplaint in November 2023. In response to motions to dismiss filed by Henry Schein, NAR
BndRelamrs requested and obtained leave to file their Second AmendedComplaint on April 24, 2024.
Relatoiams are based on allegations that NAR and Henry Schein made falserepresentations and
certifiectimmwith, and sold and submitted false claims for payment to the federalgovernment for, various
predidets that Relators contend violated certain “Buy American”laws (e.g., the Berry Amendment and
Agrdements Act of 1979) and/or were not properly sterilized as notedon the products’ packaging, and
thigbranded. These products include the CAT, syringes, compressed gauze, tracheostomy Kkits,
higriketsneige, ear, nose and throat kits, and trauma dressing. Relators allege Henry Schein controlled
anpervised NAR'’s alleged misconduct for a period of time. Relators seek three times the amount of
deoweadest toddestatutory civil penalties, reasonable expenses, attorneys’fees and costs, and
priejreiméfe intend to defend ourselves vigorously against this

action.

From time to time, we may become a party to other legal proceedingsjncluding, without limitation,
pabdigtclaims, employment matters, commercial disputes, governmental inquiries and investigations
{whipherzgses involve our entering into settlement arrangements or consentdecrees), and other matters
afihegoodinary course of our business. While the results of any legal proceeding cannot be predicted
mithucepdnity, none of these other pending matters are currentlyanticipated to have a material adverse
effesoltiaded financial position, liquidity or results of

operations.

As of March 30, 2024, we had accrued our best estimate of potential lossesrelating to claims that were
peebllineliability and for which we were able to reasonably estimate aloss. This accrued amount, as well
axpefses, was not material to our financial position, results of operationsor cash flows. Our method
flatermining estimated losses considers currently availablefacts, presently enacted laws and regulations
fardasthéncluding probable recoveries from third parties.
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Note 12 - Stock-Based

Compensation

Stock-based awards are provided to certain employees under our 2020 Stock IncentivePlan and to non-
dirgsittysaunder our 2023 Non-Employee Director Stock Incentive Plan(formerly known as the 2015
Rowployee Director Stock Incentive Plan) (together, the “Plans”). The Plans are administered by the
Computteatizfrthe Board of Directors (the “Compensation Committee”). Historically, equity-based awards
wrployees have been granted solely in the form of time-based and performance-basedrestricted stock
(iMBUs") with the exception of our 2021 plan year in which non-qualifiedstock options were issued in
perferofance-based RSUs and in 2022, when we granted time-based andperformance-based RSUs, as
wedllifistheteck options. For our 2023 plan year, we returned to granting our employees equity-based
awthedfosolalf/ time-based and performance-based RSUs. Our non-employee directors receive equity-
balsdyl iavilaedorm of time-based

RSUs.

RSUs are stock-based awards granted to recipients with specified vesting provisions. In the case of
secksiscdeativeyed on or following satisfaction of vesting conditions. We issue RSUs to employees that
pestgiilgolely based on the recipient’s continued service over time, primaffitur-year cliff vesting and/or
dtted on achieving specified performance measurements and the recipient’s(ifpntinued service over
tiritle tpndreygeiy cliff vesting. RSUs granted to our non-employee directors primarily 12-month cliff vesting.
For thesdriRfailds, we recognize the cost as compensation expense on a straight-line

basis.

For all RSUs, we estimate the fair value based on our closing stock price on the grant date. With respect
merformance-based RSUs, the number of shares that ultimately vest andare received by the recipient is
bas@efipnance as measured against specified targets over a specified period, asdetermined by the
Compttieatigiithough there is no guarantee that performance targets will be achieved, weestimate the
ferfoaloansfe-based RSUs based on our closing stock price at time of

grant.

Each of the Plans provide for certain adjustments to the performancemeasurement in connection with
thvealPdiznandétith respect to the performance-based RSUs granted under our 2020 Stock Incentive Plan,
paclormance measurement adjustments relate to significant events, including,without limitation,
dipsasitees, new business ventures, certain capital transactions (including sharerepurchases),
tiffigeterbaverage outstanding shares (other than those resulting from capitaltransactions referred to
edsinggiuring costs, if any, amortization expense recorded for acquisition-related intangible assets (solely
v@gipect to performance-based RSUs granted in the 2023 and 2024 plan years),certain litigation
paftieerdstsfany, changes in accounting principles or in applicable laws or regulations, changes in
incereitaraiess, foreign exchange fluctuations, the financial impacteither positive or negative, of the
thffedected earnings generated by COVID-19 test kits (solely with respectto performance-based RSUs
thard@ddrand 2023 plan years) and impairment charges (solely with respect to performance-basedRSUs
tradeadrand 2024 plan years), and unforeseen events or circumstancesaffecting us.

Over the performance period, the number of RSUs that will ultimately vestand be issued and the
pelatpensation expense is adjusted upward or downward based upon ourestimation of achieving such
deteanbe ultimate number of shares delivered to recipients and the related compensationcost
meEnseds basma on our actual performance metrics as defined underthe 2020 Stock Incentive

Plan.

Stock options are awards that allow the recipient to purchase shares of ourcommon stock after vesting
ptiadigetiat the time of grant. Stock options were granted at an exercise price equal to ourclosing stock
deite efrptiaat. Stock options issued in 2021 and 2022 vest one-third per year basedon the recipient’s
sentineegubject to the terms and conditions of the 2020 Stock Incentive Planare fulthree yearfrom the
geanddlate and have a contractual terten yearsrom the grant date, subject to earlier termination of term
téfrm acceleration upon certain events. Compgmsation expense for stock options is recognized usinga
yestiag method. We estimate grant date fair value of stock options using the Black-Scholes valuation
Padieds the three months ended March 30, 2024, west grant any stock

did 2®ptions.
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(in millions, except share and per share data)
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Our condensed consolidated statements of income reflect pre-tax share-based compensation8xpiiise
ahg 40 million for the three months ended March 30, 2024 and April 1,

2023.
Total unrecognized compensation cost related to unvested awards as of March 30, 22@4nilas), which is
gxpected to be recognized over a weighted-average period of 2.7years.

approximately

Our condensed consolidated statements of cash flows present ourstock-based compensation expense
eacanciling adjustment between net income and net cash provided by operatingactivities for all periods
Preenteate no cash benefits associated with tax deductions in excess ofrecognized compensation for
thertthreended March 30, 2024 and April 1,

2023.

We have not declared cash dividends on our stock in the past and we do not anticipate declaring cash
theideredeeable future. The expected stock price volatility is based on implied volatilitiesfrom traded
optistcnhistorical volatility of our stock and other factors. The risk-free interest rate is based on the
Or&asury yield curve in effect at the time of grant that most closely aligns to the expected life of  six-
petiopgpdtied life of the options was determined using the simplifiedmethod for estimating the
pepedted tendeasStaff Accounting Bulletin Topic 14.

The following table summarizes the stock option activity for the threemonths ended March
30, 2024:

Stock
Weighted Options \yejighted Aggregate
Averggercise ReMvgirigg Contractual Intrinsic
Shares Price Life (in Value
Outstanding at beginning of 1,078,459 $ 71.46 years)
eRHAtkd - -
Exercised (21,570) 62.71
Forfeited 897 82.62
Outstanding at end of 1,055,992 $ 71.63 7.3 $ 8
BRiRfhs exercisable at end of 908,836 $ 69.49
period
Weighted Weighted Aggregate
Number AverBgercise Refwairsigg Contractual Intrinsic
oDptions Price Life (in Value
Expected to vest 147,110 $ 84.84 yearsd.o $ -

The following tables summarize the activity of our unvested RSUs forthe three months ended
March 30, 2024:

Time-Based Restricted Stock Units Performance-Based Restricted Stock Units
Weighted Weighted
Average Intrinsic Average Intrinsic
Grant Date Fair Value Grant Date Fair Value
Shares/Units Value Per Per Shares/Units Value Per Per
Share Share Share Share
Outstanding at beginning of 1,655,393% 70.34 208,742% 78.02
prEatkd 432,350 76.56 450,333 76.81
Vested (307,839) 62.51 (6,432) 63.01
Forfeited (6,021) 81.48 (6,431) 83.07
Outstanding at end of 1,773,883% 7319 $ 75.52 646,212% 75.68 $ 75.52

period
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(in millions, except share and per share data)
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Note 13 - Redeemable Noncontrolling

Interests . . o . I .
Some minority stockholders in certain of our subsidiaries have the right,at certain times, to require us

tbedcquirership interest in those entities at fair value. Accounting Standards Codification Topic 480-
appticable for noncontrolling interests where we are or may be requiredto purchase all or a portion of
thdstanding interest in a consolidated subsidiary from the noncontrollinginterest holder under the
tption efoaiained in contractual agreements. The components of the change in the redeemable
imseresig diirtpe three months ended March 30, 2024 and the year ended December30, 2023 are
foteeingdablehe

March 30, December
2024 30, 2023

Balance, beginning of period $ 864 $ 576
Decrease in redeemable noncontrolling interests due to acquisitions of

noncontrolling interests in subsidiaries (94) (19)
Increase in redeemable noncontrolling interests due to business

acquisitions - 326
Net income attributable to redeemable noncontrolling interests 2 6
Distributions declared, net of capital contributions (6) (19)
Effect of foreign currency translation gain (loss) attributable to

redeemable noncontrolling interests (10) 5
Change in fair value of redeemable securities 42 (11)
Balance, end of period $ 798 $ 864

Note 14 - Comprehensive

Income
Comprehensive income includes certain gains and losses that, under U.S.GAAP, are excluded from net

areoreecsided directly to stockholders’ equity.

The following table summarizes our Accumulated other comprehensive loss, net ofapplicable taxes as

of:
March 30, December 30,

2024 2023
Attributable to redeemable noncontrolling interests:
Foreign currency translation adjustment $ (42) $ (32
Attributable to noncontrolling interests:
Foreign currency translation adjustment $ @ s 1)
Attributable to Henry Schein, Inc.:
Foreign currency translation adjustment $ (232) $ (188)
Unrealized loss from hedging activities @) 13)
Pension adjustment loss (5) (5)
Accumulated other comprehensive loss $ (239) $ (206)
Total Accumulated other comprehensive loss $ (282) $ (239)
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(in millions, except share and per share data)
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The following table summarizes the components of comprehensive income, netof applicable taxes

as follows:

Net income

Foreign currency translation gain (loss)
Tax effect
Foreign currency translation gain (loss)

Unrealized gain (loss) from hedging activities
Tax effect
Unrealized gain (loss) from hedging activities

Comprehensive income

Three Months Ended

March 30, April 1,
2024 2023

$ 98 $ 128

(54) 25

(54) 25

15 4

(4) 1

11 3)

$ 55 $ 150

Our financial statements are denominated in U.S. Dollars. Fluctuations in the value of foreign

camgacias tasthe U.S. Dollar may have a significant impact on ourcomprehensive income. The foreign
trameladipn gain (loss) during the three months ended March 30, 2024 and three months ended April 1,
poamvigdue to changes in foreign currency exchange rates of the Euro,Brazilian Real, British Pound,

Radaal@wiss Franc and Canadian Dollar.

The hedging gain (loss) during the three months ended March 30, 2024, andApril 1, 2023 was

Btwéistnading hedgeet

The following table summarizes our total comprehensive income, net ofapplicable taxes

as follows:

Comprehensive income attributable to
Henry Schein, Inc.

Comprehensive income attributable to
noncontrolling interests

Comprehensive income (loss) attributable to
Redeemable noncontrolling interests

Comprehensive income
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(in millions, except share and per share data)
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Note 15-Earnings Per Share

Basic earnings per share is computed by dividing net income attributableto Henry Schein, Inc. by the
aighgednumber of common shares outstanding for the period. Our diluted earnings per share is
tohgsiteelasintigsiper share, except that it reflects the effect of common shares issuablefor unvested
Rsusismdfgiook options using the treasury stock method in periodsin which they have a dilutive
effect.
A reconciliation of shares used in calculating earnings per basic and dilutedshare
follows:

Three Months Ended

March 30, April 1,
2024 2023
Basic 128,720,661 131,365,789
Effect of dilutive securities:
Stock options and restricted stock units 1,048,919 1,674,097
Diluted 129,769,580 133,039,886

The number of antidilutive securities that were excluded from the calculationof diluted weighted
shereg®@utstandimg are as

follows:
Three Months Ended
March 30, April 1,
2024 2023
Stock options 419,139 422,190
Restricted stock units 245,667 18,305
Total anti-dilutive securities excluded from earnings per share computation 664,806 440,495
Note 16 — Supplemental Cash Flow
Information
Cash paid for interest and income taxes
was: Three Months Ended
March 30, April 1,
2024 2023
Interest $ 26 $ 13
Income taxes 21 21

For the three months ended March 30, 2024 and April 1, 2023, wi&inaitlion and $4) million of non-cash
gnrealized gains (losses) related to hedging activities, net
respectively.
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Note 17 - Related Party

Transactions

In connection with the formation of Henry Schein One, LLC, our joint venturewith Internet Brands,
fohiRdvais July 1, 2018, we entered inten-yearoyalty agreement with Internet Brands whereby we will
tnternet Brands approximatey1 million annuafigyor the use of their intellectual property. During the
gonths ended March 30, 2024 wngeApril 1, 2023, we rec@deitlion and 8 million, respectively, in
gonnection with costs related to this royalty agreement. As of March 30, 2024 and December 30, 2023,
Behgjn One, LLC had a net payable balance to Internet BraBdmiltibn and 4 million, respectively,
gomprised of amounts related to results of operations and the royalty agreement. The components of
s reymbid within accrued expenses: other within our condensed consolidatedbalance sheets.

We have interests in entities that we account for under the equity accounting method. In our normal
bosisessf during the three months ended March 30, 2024 and April 1, 2023,we recorded netZaidgoof
gnd B million respectively, to such entities. During the three months ended March 30, 2024 and April 1,
purchagegindllion and & million respectively, from such entities. At March 30, 2024 and December 30,
we had an aggregatgl mitioaznd 82 million, respectively, due from our equity affiliates, eéhdhilion and
$5 million, respectively, due to our equity

affiliates.
Certain of our facilities related to our acquisitions are leased from employeesand minority
Eagedalectasthieskas operating leases and have a remaining lease termranging frooméessontto 17
yresnis. As of March 30, 2024, current and non-current liabilities associated with related party operating
Braguioveasnd 22 million, respectively. At March 30, 2024 related party leases repre&s@vehd3. 2% of
total current and non-current operating lease liabilities, respectively. At December 30, 2023 relaied
reptedeate8. 3% and7.4% of the total current and non-current operating lease liabilities,

respectively.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION
REBULTS OF OPERATIONS

Cautionary Note Regarding Forward-Looking Statements

In accordance with the “Safe Harbor” provisions of the Private SecuritiesLitigation Reform Act of 1995,

previde the following cautionary remarks regarding important factorsthat, among others, could cause future
tegliffer materially from the forward-looking statements, expectations and assumptionsexpressed or

mepdid All forward-looking statements made by us are subject torisks and uncertainties and are not guarantees
fifture performance. These forward-looking statements involve known and unknownrisks, uncertainties and other
factors that may cause our actual results, performance and achievementsor industry results to be

ditiezainilyrom any future results, performance or achievements expressed or implied by suchforward-
Rieiéngents. These statements are generally identified by the use of suchterms as “may,” “could,”
"wtpadt,”“believe,” “plan,” “estimate,” “forecast,” “project,” “anticipate,”to be,” “to make” or other

twmgarBRiors that could cause or contribute to such differences include, but are not limitedto, those discussed
the documents we file with the Securities and Exchange Commission(SEC), including our Annual Report on
Eorin

Risk factors and uncertainties that could cause actual results to differ materially fromcurrent and historical
recluite, but are not limited to: our dependence on third parties forthe manufacture and supply of our products;
ability to develop or acquire and maintain and protect new products (particularlytechnology products)
taahnologies that achieve market acceptance with acceptable margins; transitionalchallenges associated
adguisitions, dispositions and joint ventures, including the failureto achieve anticipated synergies/benefits, as
aeBignificant demands on our operations, information systems, legal, regulatory, compliance, financial and
resngrces functions in connection with acquisitions, dispositions andjoint ventures; certain provisions in
garerning documents that may discourage third-party acquisitions of us; adversechanges in supplier rebates
other purchasing incentives; risks related to the sale of corporate brand products;security risks associated with
twdprmation systems and technology products and services, such ascyberattacks or other privacy or data
beeagings (including the October 2023 incident); effects of a highly competitive (including, without

oringidition from third-party online commerce sites) and consolidatingmarket; changes in the health care
nigksstrgm expansion of customer purchasing power and multi-tieredcosting structures; increases in shipping
farstsir products or other service issues with our third-party shippers; generalglobal and domestic macro-
eodrtiical conditions, including inflation, deflation, recession, ongoingwars, fluctuations in energy pricing and
the value of the U.S. dollar as compared to foreign currencies, and changesto other economic

intheaddicnal trade agreements, potential trade barriers and terrorism; geopoliticalwars; failure to comply
exiting and future regulatory requirements; risks associated with the EU Medical Device Regulation; failure
tomply with laws and regulations relating to health care fraud or othedaws and regulations; failure to comply
laitts and regulations relating to the collection, storage and processing ofsensitive personal information or
Braeldaimdmic health records or transmissions; changes in tax legislation; risks related to product liability,
preledsuahd other claims; risks associated with customs policies or legislative import restrictions; risks
widodisease outbreaks, epidemics, pandemics (such as the COVID-19 pandemic), or similar wide-spread
pablib concerns and other natural or man-made disasters; risks associated with ourglobal operations; litigation
risks; new or unanticipated litigation developments and the statusof litigation matters; our dependence on
senior management, employee hiring and retention, and our relationshipswith customers, suppliers
srahufacturers; and disruptions in financial markets. The order in which these factors appear should not
benstrued to indicate their relative importance or

priority.

We caution that these factors may not be exhaustive and that many of these factors are beyond our ability to
oopiediict. Accordingly, any forward-looking statements contained herein should not be relied upon as a
pfedistalmesults. We undertake no duty and have no obligation to update forward-looking statements except
eauired by law.
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Where You Can Find Important

Information

We may disclose important information through one or more of the following channels: SEC filings,
pabference calls and webcasts, press releases, the investor relations page of our website

e thsagistieédisoaiiannels identified on the About Media Center pageof our website.

Recent

Developments

While the U.S. economy has recently experienced inflationarypressures and strengthening of the U.S. dollar,
thigacts have not been material to our results of operations. Though inflation impacts both our revenues and
tls@epth and breadth of our product portfolio often allows us to offer lower-costnational brand solutions
oorporate brand alternatives to our more price-sensitive customers whoare unwilling to absorb price increases,
thasgitioning us to protect our gross

profit.

Our condensed consolidated financial statements reflect estimates andassumptions made by us that affect,
athenthings, our goodwill, long-lived asset and definite-lived intangibleasset valuation; inventory valuation; equity
investment valuation; assessment of the annual effective tax rate; valuation ofdeferred income taxes and
tagarnstingencies; the allowance for doubtful accounts; hedging activity;supplier rebates; measurement
obmpensation cost for certain share-based performance awards and cash bonusplans; and pension
plaumptions.

Cyber

Incident

In October 2023 Henry Schein experienced a cyber incident that primarilyaffected the operations of our
RNorgican and European dental and medical distribution businesses. Henry Schein One, our practice
andivegyen@venue cycle management and patient relationship managementsolutions business, was not affected,
andmanufacturing businesses were mostly unaffected. On November 22, 2023, we experienced a disruption of
eapmmerce platform and related applications, which has since beenremediated.

During the three months ended March 30, 2024, we continuedto experience a residual impact of the cyber
poterisabove relating primarily to decreased sales to episodic customers (customersthat had generally registered
less continuous level of demand pre-incident). We have a number of programs planned and underway focused
orrestablishing these customers.

We maintain cyber insurance, subject to certain retentions and policy limitations. With respect to the October

egar incident, we have a $60 million insurance policy, following a $5 million
retention.
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Henry Schein, Inc. is a solutions company for health care professionals poweredby a network of people
taahnology.Webelieve we are the world's largest provider of health care products and services primarily to
based dental andficedical practitioners, as well as alternate sites\Wecae/e more than one million

worldwide including dental practitioners, laboratories, physician practoggoametambulatory surgery centers, as
agljovernment, institutional health care clinics and other alternate careVWkrbetieve that we have a

brand identity due to our more than 91 years of experience distributing heaithoace

products.

We are headquartered in Melville, New York, employ approximately 25,000 people (of which
3gp1oRiaratdigsed outside of the United States) and have operations oraffiliates in 33 countries and territories.
bnead global footprint has evolved over time through our organic success as well asthrough contribution
flvategic

acquisitions.

Wehave established strategically located distribution centers aroundthe world to enable us to better serve
custaumers and increase our operating efficiency. This infrastructure, together with broad product and
sffericgs at competitive prices, and a strong commitment to customer service, enablesus to be a single source
ebipply for our customers’

needs.

While our primary go-to-market strategy is in our capacity as a distributor, we also market and sell our
ownporate brand portfolio of cost-effective, high-quality consumable merchandise products,including in
dimgnostic devices, manufacture certain dental specialty products inthe areas of implants, orthodontics
andodontics, manufacture drug products, and repackage/relabel prescription drugsand/diNednaues.

achieved scale in these global businesses primarily through acquisitions, as manufacturers of these
proigadisdo not utilize a distribution channel to serve

customers.

We conduct our business through two reportable segments: (i) healthcare distribution and (ii) technology
valumddded services. These segments offer different products and services to the same customer base. Our
deottal businesses serve office-based dental practitioners, dental laboratories, schools, governmentand
wthigiutions. Our medical businesses serve physician offices, urgent care centers, ambulatory care sites,
gradicaiieghnicians, dialysis centers, home health, federal and state governmentsand large enterprises, such
group practices, and integrated delivery networks, among other providersacross a wide range of specialties.

The health care distribution reportable segment, combining our global dental andmedical operating
digjriferies consumable products, small equipment, laboratory products, large equipment, equipmentrepair
beavided,and generic pharmaceuticals, vaccines, surgical products, dental specialtyproducts (including
priplesiontic and endodontic products), diagnostic tests, infection-control products, PPE products, vitamins
arihopedic implants.

Our global technology and value-added services business provides software, technologyand other value-
addecks to health care practitioners. Our technology business offerings include practice management
syftware for dental and medical practitioners. Our value-added practice solutions include practice
ednsaliancyevenue cycle management and financial services on a non-recoursebasis, e-services,
mreletiotogy, network and hardware services, as well as consulting, and continuing education services
foactitioners.

A key element to grow closer to our customers is our One Schein initiative, whichis a unified go-to-

appi@ch that enables practitioners to work synergistically with our supply chain,equipment sales and service
atiwer value-added services, allowing our customers to leverage thecombined value that we offer through a
priegeam. Specifically, One Schein provides customers with streamlined access to our comprehensive offering
ofitional brand products, our corporate brand products and proprietary specialtyproducts and solutions
{mpladingrthodontic and endodontic products). In addition, customers have access to a wide range of
pwlvidiey) software and other value-added services.
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Industry

Overview

In recent years, the health care industry has increasingly focused on cost containment. This trend has
Histeificedrs capable of providing a broad array of products and services at lowprices. It also has accelerated
tirewth of HMOs, group practices, other managed care accounts and collective buyinggroups, which, in addition
tbeir emphasis on obtaining products at competitive prices, tend to favor distributorscapable of

pReddiliced management information suppbiebelieve that the trend towards cost containment has the

to favorably affect demand for technology solyigeastizicluding software, which canenhance the efficiency
tadilitation of practice

management.

Our operating results in recent years have been significantly affected by strategiesand transactions that
urdertook to expand our business, domestically and internationally, in part to address significant changes in
tremlth care industry, including consolidation of health care distribution companies, health care reform,
toyvalsl managed care, cuts in Medicare and collective purchasing

arrangements.

Industry Consolidation

The health care products distribution industry, as it relates to office-based health care practitioners, is
fradidiverise. The industry ranges from sole practitioners working out ofrelatively small offices to group
prasgtivése organizations ranging in size from a few practitioners to a large number of practitioners who
hapwined or otherwise associated their practices.

Due in part to the inability of office-based health care practitioners to store and managelarge quantities of
supsiesffices, the distribution of health care supplies and small equipment to office-based healthcare
peschigenesbaracterized by frequent, small quantity orders, and a need for rapid reliable and substantially
outheplitiillment. The purchasing decisions within an office-based health care practice are typicallymade by
fitactitioner or an administrative assistant. Supplies and small equipment are generally purchased from more
tiendistributor, with one generally serving as the primary supplier.

The trend of consolidation extends to our customer base. Health care practitioners are increasingly seeking
tartner, affiliate or combine with larger entities such as hospitals, health systems, group practices or
phgpitiuerganizations. In many cases, purchasing decisions for consolidated groupsare made at a centralized
professional staff level; however, orders are delivered to the practitioners’

offices.

Webelieve that consolidation within the industry will continue toresult in a number of distributors,
thogeawtitllimyted financial, operating and marketing resources, seeking tocombine with larger companies that
peovide growth opportunities. This consolidation also may continue to result in distributors seekingto
aompenies that can enhance their current product and service offerings or provideopportunities to serve a
pusiemer base.

Our approach to acquisitions and joint ventures has been to expand our role asa provider of products and
tethiedwalth care industry. This trend has resulted in our expansion into service areas that complementour
eritiaigns and provide opportunities for us to develop synergies with, and thus strengthen, the acquired
businesses.

As industry consolidation continues, we believe that we are positioned tocapitalize on this trend, as we believe
tvave the ability to support increased sales through our existing infrastructure, althoughthere can be no
tafunenedls be able to successfully accomplish thsalso have invested in expanding our

infrastructure to include a focus on building relationshigps/méirkdéinigionmakers who do not reside in the

bfesd practitioner setting.

As the health care industry continues to change, we continually evaluate possiblecandidates for joint venture
acquisition and intend to continue to seek opportunities to expand ourrole as a provider of products and services
tbe health care industry. There can be no assurance that we will be able to successfully pursueany
spplortunity or consummate any such transaction, if pursued. If additional transactions are entered into
or
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consummated, we would incur merger and/or acquisition-related costs, and therecan be no assurance that
thtegration efforts associated with any such transaction would be successful.

Aging Population and Other Market

Influences

The health care products distribution industry continues to experience growthdue to the aging
pupessgeshhealth care awareness, the proliferation of medical technologyand testing, new
preatmaotdogindlexpanded third-party insurance coverage, partially offset by the effects of unemployment
msurance coverage. In addition, the physician market continues to benefit from theshift of procedures
diagnostic testing from acute care settings to alternate-care sites, particularlyphysicians’

offices.

According to the U.S. Census Bureau’s International Database, between 2024and 2034, the 45 and
plafaulation is expected to grow by approximately 11%. Between 2024 and 2044, this age group is expected to
byoapproximately 20%. This compares with expected total U.S. population growthrates of approximately
between 2024 and 2034 and approximately 11% between 2024 and

2044.

According to the U.S. Census Bureau’s International Database, in 2024there are approximately seven
Miliicans aged 85 years or older, the segment of the population most in need of long-term careand elder-
sareices. By the year 2050, that number is projected to nearly triple to approximately19 million. The
popdliahae 84 years is projected to increase by approximately 20% duringthe same

period.

As a result of these market dynamics, annual expenditures for healthcare services continue to increase in
theited States. We believe that demand for our products and services will grow while continuing to be impacted
pyrrent and future operating, economic, and industry conditions. The Centers for Medicare and Medicaid
GemMsEspublished “National Health Expenditure Data” indicating that totalnational health care spending reached
approximately $4.5 trillion in 2022, or 17.3% of the nation’s gross domestic product, the benchmarkmeasure
fomual production of goods and services in the United States. Health care spending is projected to
sggebximately $7.2 trillion by 2031, or 19.6% of the nation’s projected gross domestic

product.

Government

Certain of our businesses involve the distribution, manufacturing, importation,exportation, marketing, sale
pramotion of pharmaceuticals and/or medical devices, and in this regard, weare subject to extensive local,
federal and foreign governmental laws and regulations, including as applicableto our wholesale distribution
pharmaceuticals and medical devices, manufacturing activities, and as part ofour specialty home medical
buppigsses that distribute and sell medical equipment and supplies directlyto patients. Federal, state and
fameigin governments have also increased enforcement activity in the health caresector, particularly in areas of
fraddbuse, anti-bribery and anti-corruption, controlled substances handling, medical device regulations and data
privacy and security standards.

Certain of our businesses involve pharmaceuticals and/or medical devices,including in vitro diagnostic
tletiees,paid for by third parties and must operate in compliance with a variety ofburdensome and complex
bilimggand record-keeping requirements in order to substantiate claims forpayment under federal, state
gaghmercial healthcare reimbursement

programs.

Government and private insurance programs fund a large portion of the total cost of medical careand there
haes efforts to limit such private and government insurance programs, including efforts, thus farunsuccessful,
geek repeal of the entire United States Patient Protection and Affordable Care Act,as amended by the Health
aaaeEducation Reconciliation Act, each enacted in March

2010.

Certain of our businesses are subject to various additional federal, state,local and foreign laws and
regjulditignajth respect to the sale, transportation, importation, storage, handlingand disposal of hazardous
potentially hazardous substances; “forever chemicals” such as per-and polyfluoroalkyl substances; amalgam
peiaklg disclosures; supply chain transparency around labor practices; and safe workingconditions. In addition,
activities to control medical costs, including laws and regulations loweringreimbursement rates
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pharmaceuticals, medical devices, medical supplies and/or medical treatmentsor services, are ongoing.
®ushtly released the 2024 durable medical equipment, prosthetics, orthoticsand supplies

(ebMEPESTENt schedule, which, effective January 1, 2024, reduced the DMEPOS reimbursementrates for
Aol suppliers, such as us, by removing the Coronavirus Aid, Relief,and Economic Security (aka CARES)
pedief rates in effect during the COVID-19 pandemic. This and other laws and regulations are subject to change
tiredr evolving implementation may impact our operations and ourfinancial performance.

Our businesses are generally subject to numerous laws and regulations that couldimpact our financial
poedathaede, comply with such laws or regulations could have a material adverseeffect on our

business.

A more detailed discussion of governmental laws and regulationsis included in Management's Discussion
&nalysis of Financial Condition and Results of Operations, containedin our Annual Report on Form 10-K for
flseal year ended December 30, 2023, filed with the SEC on February 28,

2024.
Results of Operations

The following tables summarize the significant components of our operatingresults and cash flows for the
thoeghs ended March 30, 2024 and April 1,

2023:
Three Months Ended
March 30, April 1,
2024 2023
Operating results:
Net sales $ 3,172 $ 3,060
Cost of sales 2,160 2,094
Gross profit 1,012 966
Operating expenses:
Selling, general and administrative 791 717
Depreciation and amortization 61 44
Restructuring costs 10 30
Operating income $ 150 $ 175
Other expense, net $ 23) $ 12)
Net income 98 128
Net income attributable to Henry Schein, Inc. 93 121
Three Months Ended
March 30, April 1,
2024 2023
Cash flows:
Net cash provided by operating activities $ 197 $ 27
Net cash used in investing activities (72) (39)
Net cash provided by (used in) financing activities (151) 21
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Plan of Restructuring

On August 1, 2022, we committed to a restructuring plan focused onfunding the priorities of the BOLD+1
pleategiiceamlining operations and other initiatives to increase efficiency. We revised our previous expectations
obmpletion and we have extended this initiative through the end of 2024. We are currently unable in good faith
toake a determination of an estimate of the amount or range of amountsexpected to be incurred in connection
thigise activities, both with respect to each major type of cost associatedtherewith and to the total cost, or
aatimate of the amount or range of amounts that will result in futurecash

expenditures.

During the three months ended March 30, 2024 and April 1, 2023, werecorded restructuring costs of $10
anlid@30 million, respectively. The restructuring costs for these periods primarily related to severance
anployee-related costs, accelerated amortization of right-of-uselease assets and fixed assets, and other lease
exits.
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Three Months Ended March 30, 2024 Compared to Three Months Ended April 1,

2023

Note: Percentages for Net Sales; Gross Profit; Operating Expenses; Other Expense,Net; and Income Taxes
based on actual values and may not recalculate due to

rounding.
Net Sales
Net sales were as
follows:
March 30, % April 1, % Increase
2024 Pbtal 2023 Phtal $ %
Health care @
distiasian $ 1,914 60.3 $ 1,898 62.006 $ 16 0.8%
Medical 1,041 32.9 971 31.8 70 7.3
Total health care 2,955 93.2 2,869 93.8 86 3.0
Technélisgijbati@value-added serviées 217 6.8 191 6.2 26 13.8
Total $ 3,172 100.0%6 $ 3,060  100.06 $ 112 3.%

The components of our sales growth were as

follows:
Local Currency Growth Total Foreign

Local Acquisition L@uealency Exchange Total

Int@nalvth Growth Growth Impact Salemvth
Health care @
distiimrtanMerchandise (3.7%% 3.8% 0.1% 0.7% 0.8%

Dental 0.2 - 0.2 0.6 0.8

Totd Qepitaent (2.9) 3.0 0.1 0.7 0.8
Medical 0.7) 8.0 7.3 - 7.3
Total Health Care Distribution (2.1) 4.6 25 0.5 3.0
Technology and value-added servi¢es 3.2 10.2 13.4 0.4 13.8
Total (1.8%% 5.0% 3.2% 0.5% 3.7%

(1) Consists of consumable products, dental specialty products (including implant, orthodontic and endodontic products),
soupment, laboratory products, large equipment, equipment repair services, branded and generic pharmaceuticals, vaccines,
pusdigels, diagnostic tests, infection-control products, PPE products, vitamins, and orthopedic

(2) Dpleits of practice management software and other value-added products, which are distributed primarily to health care
practderonsultancy, education, revenue cycle management and financial services on a non-recourse basis, e-services,
edotatimyservices for practitioners, practice technology, network and hardware services, and other
services.

Global

Sales

Global net sales for the three months ended March 30, 2024 increased 3.7%. The components of our sales
grewtiesented in the table

above.

The 1.8% decrease in our internally generated local currency sales was primarily attributable to the residual
phpzecyber incident related to decreased sales to episodic customers(customers that had generally registered a
fewdinuous level of demand pre-incident) and lower sales of PPE products andCOVID-19 test kits. For the
thaeghs ended March 30, 2024, the estimated decrease in internally generated local currency sales, excluding
pPHEucts and COVID-19 test kits, was

1.2%.

We estimate that sales of PPE products and COVID-19 test kits were approximately $181 million and $201
foilltba three months ended March 30, 2024 and April 1, 2023, respectively, representing an estimated decrease
%20 million, or 10.0% versus the prior year, with the $20 million net decrease year-over-year representing 0.6%
gfobal net sales for the three months ended March 30,

2024.
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Dental

Dental net sales for the three months ended March 30, 2024 increased 0.8%. The components of our sales
grevariesented in the table above.

The increase in local currency sales was attributable to the acquisitions ofBiotech Dental and S.I.N. during the
gaded December 30, 2023. The decrease in internally generated local currency sales for dentalmerchandise
pramarily attributable to the residual impact of the cyber incident. Our sales increase in internally generated
foagncy for dental equipment was primarily attributable to some sales shiftinginto the first quarter of 2024 due
tbe delay of equipment installations during the fourth quarter of 2023resulting from the impact of the

gyhdent.

We estimate that sales of PPE products were approximately $79 million and $92 million for the three months
brated 30, 2024 and April 1, 2023, respectively, representing an estimated decrease of $13 million, or 14.5%
thequréor year, with the $13 million net decrease year-over-year representing 0.7% of dental net sales forthe
thaeghs ended March 30, 2024. The decrease in sales of PPE products is primarily due to lowermarket prices
teliced demand following the cyber incident. The estimated decrease in internally generated local currency
saldgding PPE products, was 2.2%.

Medical

Medical net sales for the three months ended March 30, 2024 increased7.3%. The components of our sales
grewtesented in the table above. The increase in local currency sales was attributable to the acquisition of
Beiticare during the year ended December 30, 2023. The internally generated local currency decrease in
Asdelicisl primarily attributable to the residual impact of the cyber incident as wellas the conversion of
pbreimaceutical product sales to lower priced generics, partially offset by strong sales of point-of-care
delpatisgdls and multi-assay flu/COVID combination

tests.

We estimate that sales of PPE products and COVID-19 test kits were approximately $102 million and $109
faniiba three months ended March 30, 2024 and April 1, 2023, respectively, representing an estimated decrease
&% million, or 6.2% versus the prior year, with the $7 million net decrease year-over-year representing 0.6%
ofedical net sales for the three months ended March 30, 2024. The decrease in sales of these products is
drimtoilpwer market prices of PPE products. The estimated increase in internally generated local currency
sadgding PPE products and COVID-19 test kits, was

0.1%.

Technology and value-added services

Technology and value-added services net sales for the three months ended March 30, 2024 increased 13.8%.
Thmaponents of our sales growth are presented in the table above. The internally generated local currency
indesdgwlogy and value-added services sales is primarily attributableto a continued increase in the number
ofoud-based users of our practice management software and an increasein revenue cycle management
gtsviegpetgaced increased demand for our revenue cycle management solutionsand our analytical

products.

Gross Profit

Gross profit and gross margin percentages by segment and in total were as

follows:
March 30, Gross April 1, Gross Increase
2024 Margin % 2023 Margin % $ %
Health care $ 867 29.3% $ 837 29.2% $ 30 3.5%
tisthibialiedy and value-added services 145 66.8 129 67.4 16 127
Total $ 1,012 31.9 $ 966 31.6 $ 46 4.7
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As a result of different practices of categorizing costs associated with distribution networksthroughout

wwlustry, our gross margins may not necessarily be comparable to other distribution companies. Additionally,
vgalize substantially higher gross margin percentages in our technology and value-added servicessegment than
pur health care distribution segment. These higher gross margins result from being both the developer and seller
ebftware products and services, as well as certain financial services. The software industry typically realizes
biglssrmargins to recover investments in research and

development.

Within our health care distribution segment, gross profit margins may vary between the periods as a result of
th@nges in the mix of products sold as well as changes in our customermix. For example, sales of our
beapdratiel certain specialty products achieve gross profit margins that are higher thanaverage total gross
prafgins of all products. With respect to customer mix, sales to our large-group customers are typically
ebinpletegioss margins due to the higher volumes sold as opposed to the gross margin on sales to office-
peagtitioners, who normally purchase lower volumes.

Health care distribution gross profit for the three months ended March30, 2024 increased compared to the
peiar-period due to gross profit from acquisitions and gross margin expansion as a result of a favorableimpact
eéles mix of higher-margin products, partially offset by the decrease in sales resulting from the residual impact
tife cyber incident and a reduction in sales of PPE products and COVID-19test

kits.

Technology and value-added services gross profit increased as a result of a higher gross profit from

grerraligd sales and gross profit from acquisitions. The slight decrease in gross margin rates was primarily due
@mortization expense.

Operating Expenses

Operating expenses (consisting of selling, general and administrativeexpenses; depreciation and amortization;
egriructuring costs) by segment and in total were as

follows:
% %
March 30, ReSpective  April 1, ReSpective Increase
2024 Net 2023 Net $ %
Health care $ 741 Salgs1n $ 692 Salgs1n $ 49 7.0%
tisthbialiedgy and value-added services 121 55.8 99 51.6 22 23.1
Total $ 862 272 $ 791 258 $ 71 9.0

The net increase in operating expenses is attributable to the

following:
Operating Restructuring Acquisitions Total
Health care $ Costs 43 £osts an s 23 $ 49
Yisthipaliody and value-added services (6) (3) 31 22
Total $ 37 $ (20) $ 54 $ 71

The increase in operating costs during the three months ended March 30, 2024 includes increases in payroll
pawroll related costs, travel, and convention expenses in both of our reportablesegments and increased
axparsesnn our healthcare distribution segment and an increase in accrued contingentconsideration related to
2023 acquisition in our technology and value-added services segment. During the three months ended March
3024, we also incurred $5 million of expenses directly related to the cyberincident, mostly consisting
pfofessional

fees.
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Other Expense, Net

Other expense, net was as follows:

March 30, April 1, Variance
2024 2023 $ %
Interest income $ 5% 3% 2 127.%%6
Interest (30) (14) (16) (114.8)
©thenseet 2 1) 3 (363.5)
Other expense, net $ 23) $ 12) $ (11) (81.5)

Interest income increased primarily due to increased interest rates. Interest expense increased primarily due
tacreased borrowings and increased interest

rates.

Income

Taxes

Our effective tax rate was 25.6% for the three months ended March 30, 2024 comparedto 23.8% for the prior
pedod. The difference between our effective and federal statutory tax rates primarily relates to stateand
toeeige taxes and interest expense.

The Organization of Economic Co-Operation and Development (OECD) issuedtechnical and
gdidansganiv®illar Two Model Rules in December 2021, which provides for a global minimum tax rate on
gagnings of large multinational businesses on a country-by-country basis. Effective January 1, 2024, the
plobaluax rate is 15% for various jurisdictions pursuant to the Pillar Two framework. Future tax reform
femultingse developments may result in changes to long-standing tax principles,which may adversely impact
effective tax rate going forward or result in higher cash tax liabilities. As of March 30, 2024, the impact of
fhidar Two Rules to our financial statements was immaterial. As we operate in jurisdictions which have
Rilsstéwo, we are continuing to analyze the implications to effectively manage the impact for 2024 and
beyond.
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Liquidity and Capital Resources

Our principal capital requirements have included funding of acquisitions, purchasesof additional
msessigolkpgyments of debt principal, the funding of working capital needs,purchases of fixed assets
tgnlrchases of common stock. Working capital requirements generally result from increased sales,
gpeatitdry forward buy-in opportunities and payment terms for receivablesand payables. Historically, sales
tenvded to be stronger during the second half of the year and special inventoryforward buy-in opportunities
haea most prevalent just before the end of the year, and have caused our working capital requirementgo be
figmethe end of the third quarter to the end of the first quarter othe following

ear.
¥Ve finance our business primarily through cash generated from our operations, revolving credit facilities and
pgelstements. Please $¢ete 8 — Debfor further information. Our ability to generate sufficient cash flows
operations is dependent on the coftinued demand of our customersfor our products and services, and access
fwoducts and services from our suppliers.

Our business requires a substantial investment in working capital, whichis susceptible to fluctuations during
pre@r as a result of inventory purchase patterns and seasonal demands. Inventory purchase activity is a function
eéles activity, special inventory forward buy-in opportunities and our desired level of inventory. We
Aritictpiiereases in our working capital requirements.

We finance our business to provide adequate funding for at least 12 months. Funding requirements are based
tarecasted profitability and working capital needs, which, on occasion, maychange. Consequently, we may
ohaffigreding structure to reflect any new

requirements.

We believe that our cash and cash equivalents, our ability to access private debt markets and public equity
andikats available funds under existing credit facilities provide us with sufficient liquidity to meet our
taneeadgble short-term and long-term capital needs.

Our acquisition strategy is focused on investments in companies thatadd new customers and sales teams,
maorgasgraphic footprint (whether entering a new country, such as emerging markets, or building scale where
have already invested in businesses), and finally, those that enable us to access new products and
technologies.

Net cash provided by operating activities was $197 million for thethree months ended March 30, 2024,
tongiazash provided by operating activities of $27 million for the priotyear. The net change of $170 million
pramarily attributable to changes in working capital accounts, primarily accounts receivable and accounts
pagarterued expenses; and lower cash net income. During the quarter ended March 30, 2024, the cyber
hreideerneral residual impacts to the operating cash flows from our workingcapital, net of acquisitions, including
tcrease in operating cash flows from accounts receivable due to improvedcollection levels and decreased
tiagts from accounts payable and accrued expenses resulting from previously delayed

payments.

Net cash used in investing activities was $72 million for the threemonths ended March 30, 2024, compared to
nash used in investing activities of $39 million for the prior year. The net change of $33 million was
ptiritarigble to increased payments for equity investments and business acquisitions,and increased purchases
tiked assets resulting from our continued investment in our facilities and

operations.

Net cash used in financing activities was $151 million for thethree months ended March 30, 2024, compared to
nash provided by financing activities of $21 million for the prior year. The net change of $172 million

praarily due to increased net borrowings from debt to finance our investmentsand increased acquisitions
spncontrolling interests in subsidiaries, partially offset by decreased repurchases ofcommon

stock.
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The following table summarizes selected measures of liquidity and capital
resources:
March 30, December 30,
2024 2023
Cash and cash equivalents $ 159 $ 171
Working capital® 1,744 1,805
Debt:
Bank credit lines $ 264 $ 264
Current maturities of long-term debt 103 150
Long-term debt 2,010 1,937
Total debt $ 2377 $ 2,351
Leases:
Current operating lease liabilities $ VEE 80
Non-current operating lease liabilities 266 310

(1) Includes $497 million and $284 million of certain accounts receivable which serve as security for U.S. trade accounts
seoeitiabétion at March 30, 2024 and December 30, 2023,
respectively.

Our cash and cash equivalents consist of bank balances and investmentsin money market funds
myErsgtimyestments with a high degree of

liquidity.

Accounts receivable days sales outstanding and inventory

turns
Our accounts receivable days sales outstanding from operationsincreased to 50.4 days as of March 30, 2024

#3rh days as of April 1, 2023, which was primarily attributable tothe impact of the cyber incident. During the
theeghs ended March 30, 2024, we wrote off approximately $2 million of fully reserved accountsreceivable
againate receivable reserve. Our inventory turns from operations increased to 4.9 as of March 30, 2024from 4.3
abApril 1, 2023. Our working capital accounts may be impacted by current andfuture economic

conditions.

Leases

We have operating and finance leases for corporate offices, office space, distribution and other facilities,
andvegridésequipment. Our leases have remaining terms of less than one monthto approximately 17 years,
wdnod ofiay include options to extend the leases for up to 15 years. As of March 30, 2024, our right-of-use
datesl to operating leases were $314 million and our current and non-currentoperating lease liabilities were
guljon and $266 million, respectively.

Stock Repurchases

On February 8, 2023, our Board of Directors authorized the repurchaseof up to an additional $400 million in
shargscommon

stock.

From March 3, 2003 through March 30, 2024, we repurchased $4.8 billion,or 91,393,533 shares, under
eammon stock repurchase programs, with $190 million availableas of March 30, 2024 for future common
stwule repurchases.

Redeemable Noncontrolling

Interests
Some minority stockholders in certain of our consolidated subsidiaries havethe right, at certain times, to require

tesacquire their ownership interest in those entities. Accounting Standards Codification Topic 480-10 is
tpplicabtmtrolling interests where we are or may be required to purchaseall or a portion of the outstanding
intaresnsolidated subsidiary from the noncontrolling interest holderunder the terms of a put option contained
gontractual agreements. As of March 30, 2024 and April 1, 2023, our balance forredeemable

imseresigoasg$798 million and $864 million, respectively. Pleasiote 13 — Redeemable Noncontrolling
Heterestdor further information.
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Critical Accounting Policies and

Estimates

There have been no material changes in our critical accounting policies andestimates from those disclosed in
Itevhour Annual Report on Form 10-K for the year ended December 30,

2023.

Accounting Standards Update

For a discussion of accounting standards updates that have been adoptedor will be adépte@, - Significant
Segounting Policies and Recently Issued Accounting Starmddh@sNotes to the Condensed

Financial Statements included under ltem Consolidated

1.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET
RISK

There have been no material changes in our exposure to market riskfrom that disclosed in Iltem 7A of our
Repo#l on Form 10-K for the year ended December 30,

2023.

ITEM 4. CONTROLS AND

PROCEDURES

Evaluation of Disclosure Controls and

Procedures

Under the supervision and with the participation of management, including our principal executive officer
pridcipal financial officer, we evaluated the effectiveness of the design and operation of our disclosure controls
pretedures as of the end of the period covered by this quarterly reportas such term is defined in Rules 13a-
a6(¢k)5d-15(e) promulgated under the Securities Exchange Act of 1934, asamended (the “Exchange Act”).
Bagki$ evaluation, our management, including our principal executive officer and principal financial

officzduded that our disclosure controls and procedures were effective as of March30, 2024, to ensure that
mliterial information required to be disclosed by us in reports that we fileor submit under the Exchange Act
accumulated and communicated to them as appropriate to allow timelydecisions regarding required disclosure
tirat all such information is recorded, processed, summarized and reportedwithin the time periods specified in the
SEC's rules and forms, and the rules of the Nasdaq stock

exchange.

Changes in Internal Control over Financial Reporting

The combination of continued acquisition integrations and systemsimplementation activity undertaken during
thearter and carried over from prior quarters when considered in the aggregate,represents a material change in
waernal control over financial reporting.

During the quarter ended March 30, 2024, post-acquisition integration relatedactivities continued for our
astibaital businesses acquired during prior quarters. These acquisitions, the majority of which utilize
wpamation and financial accounting systems, have been includedin our condensed consolidated
fitetaoia@ints since their respective dates of acquisition.

In addition, we completed systems implementation activities relatedto a new ERP system for two of our
beataesses in Brazil. Finally, we continued systems implementation activities in the US for two of our
Heatagsses.

All continued acquisition integrations and systems implementation activity involve necessary and
apprgsriatanagement controls that are considered in our quarterly assessment ofthe design and
efferditniegiess of our internal control over financial
reporting.
The deficiencies in internal control over financial reporting identifiedas of December 30, 2023 at the
apptichfievel related to logical and user access management and segregationof duties have been the subject
ofigoing review and the development and implementation of specificremediation action plans, including the
wrrlinglidation of control operating effectiveness, which is expected to be completedprior to year-
end.
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Limitations of the Effectiveness of Internal

Control

A control system, no matter how well conceived and operated, can provideonly reasonable, not absolute,
tsulamodbjectives of the internal control system are met. Because of the inherent limitations of any internal
sysiteoh, no evaluation of controls can provide absolute assurance thatall control issues, if any, within a
barepbagn detected.

PART Il. OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

For a discussion of Legal ProceedingsNote 11-L egal Proceedinofsthe Notes to the Condensed

B#mancial Statements included under Item Consolidated

1.

ITEM 1A. RISK

FACTORS

There have been no material changes from the risk factors disclosed inPart 1, Item 1A, of our Annual Report
Barm 10-K for the year ended December 30,

2023.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF

PROCEEDS

Purchases of equity securities by the

issuer

Our share repurchase program, announced on March 3, 2003, originallyallowed us to repurchase up to two
ahipigs pre-stock splits (eight million shares post-stock splits) of our commonstock, which

presem@iekly 2.3% of the shares outstanding at the commencementof the program. Subsequent
addéased totaling $4.9 billion, authorized by our Board of Directors, to the repurchase programprovide for a
wt&b.0 billion (including $400 million authorized on February 8, 2023) of sharesof our common stock to
kepurchased under this program.

As of March 30, 2024, we had repurchased approximately $4.8 billion ofcommon stock (91,393,533 shares)
thesker initiatives, with $190 million available for future common stockshare

repurchases.
The following table summarizes repurchases of our common stockunder our stock repurchase program during

fleeal quarter ended March 30,

2024: Total Number Maximum Number
Total of Shares of Shares
Number Average Purchased as Part that May Yet
of Shares Price Paid of Our Publicly Be Purchased Under
Fiscal Month Purchased (1) _ Per Share Announced Program Our Program (2)
12/31/2023 through 2/3/2024 478,429 $ 74.28 478,429 3,012,674
2/4/2024 through 3/2/2024 464,966 75.75 464,966 2,525,517
3/3/2024 through 3/30/2024 55,333 76.57 55,333 2,514,895
998,728 998,728

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

m. . . . .
Pﬁ?gl[ﬁe maximum number of shares that may yet be purchased under this program is determined at the end of each month based on
thesing price of our common stock at that time. This table excludes shares withheld from employees to satisfy minimum tax
veithliddiegts for equity-based transactions.
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ITEM 5. OTHER

INFORMATION

Rule 10b5-1 Trading Arrangements

During the three months ended March 30, 2024jchael S. Ettingetthe Company’Executive Vice President
énd Chief Operating Officeand (ii)Walter Siegelthe Company’Senior Vice President and Chief Legal
eachadoptedh Rule10b5-1 trading arrangement which is a tra@ifiggian forthe future sale of securities
intended to gatidfy the affirmative defense of ExchandeulelOb51(c), as well as the requirements of
Bompany’s insider trading policy. Each plan is subject to an initial “cooling off’ period during which there
nayréesactions between the adoption date and a date that is the later of 90 daysor two business days
fotlowiagythdiling of its next quarterly report on Form 10-Q or Annual Report on form 10M@arch 4, ,

Mn Ettinger adopted the trading plan to sell a totk2,240shares based on limit orders at 2@p#cified price,

afterm througMarch 4, . OnMarch 7, , Mr. Siegeltadopted the trading plan to4,134shares based
a limit order ap@2fpecified price 2@th a term selMarch 7, . on
through 2025
ITEM 6.
EXHIBITS

10.1 Henry Schein, Inc. Incentive Plan and Plan Summary, effective as of January

2024 .**+
10.2 Form of 2024 Restricted Stock Unit Agreement for time-basedrestricted

statkwards pursuant to the Henry Schein, Inc. 2020 Stock Incentive Plan
gagended and restated effective as of May 21

10.3 2020) dt9024 Restricted Stock Unit Agreement for performance-
lesteidted stock unit awards pursuant to the Henry Schein, Inc. 2020
Btoektive Plan (as amended and restated effective as of May 21,

10.4 E020) 3t 2024 Restricted Stock Unit Agreement for time-basedrestricted
statkwards pursuant to the Henry Schein, Inc. 2023 Non-Employee
Bigaitdincentive Plan (as amended and restated effective as of May
2023).**+

31.1 Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of

31.2 2e0ffitation Pursuant to Section 302 of the Sarbanes-Oxley Act of

—
(O]

pArer enaed ivia

fwithibit 101

** Indicates managgtaenterniret or compensatory plan or
adrdethenturnished

herewith.
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Pursuant to the requirements of the Securities Exchange Act of 1934, theRegistrant has duly caused this Report
te signed on its behalf by the undersigned thereunto duly

authorized. )
Henry Schein, Inc.

(Registrant)

By: /s/ Ronald N.

Routidd N. South

Senior Vice President and

Chief Financial Officer

(Authorized Signatory and Principal
Firerdbidtcounting Officer)

Dated: May 7,
2024
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Exhibit 10.1

Henry Schein, Inc.
Incentive Plan
and
Plan Summary

Amended and Restated as of January 1, 2024

1. Introduction

As a member of the management team, you have direct impact to the profitability of Henry Schein. To align your interest with that of the
Company, you have been nominated to participate in the Henry Schein Incentive Plan (formerly the Performance Incentive Plan), as may be
amended from time to time, (“HSIP,” or the “Plan”), the incentive-based cash compensation program for the management team of Henry
Schein, Inc. (the “Company”). This program was initially approved by the Compensation Committee (the “Compensation Committee”) of the
Company’s Board of Directors (the “Board”) on February 26, 2014, and was initially effective beginning January 1, 2014. This program is
renamed the Henry Schein Incentive Plan and is amended and restated effective as of January 1, 2024. This document serves as both the
Plan and the Plan Summary.

Plan participants include the Company’s management team of directors and vice presidents, among others, who have been designated by the
Company to participate in the Plan (the “Participant”). The Plan has been designed to align all Participants in a concerted effort to drive our
business toward achieving common objectives that benefit the Company as a whole, the management team and each Participant. The Plan is
specifically designed to:

. Foster achievement of specific corporate, business unit, individual performance goals and/or strategic goals on an annual basis
(“Goals™);

. Provide each Participant with an annual cash bonus opportunity based on the achievement of the Goals (“HSIP Award”); and

. Recognize and reward Participants for individual and group team achievements.

The Goals will be set forth in writing each year, and you will receive documentation regarding your annual Goals each year you are a
Participant. Annual Goals may be modified from time to time, and any modification will also be set forth in writing. Any mid-year changes must
be approved by the CEO, the appropriate EMC or by the Compensation Committee before the commencement of the fourth quarter. The
Compensation Committee must be notified of any material changes. For purposes of the Plan, performance and achievement of Goals will be
measured each calendar year or any other period specified by the Compensation Committee.

The HSIP Award, in conjunction with a Participant’s base compensation, is intended to provide Participants with competitive total annual cash
compensation for comparable positions at companies in our industry and at other similarly sized organizations.

The Chief Executive Officer of the Company (the “CEQ”) (solely with respect to Participants other than executive officers) or the
Compensation Committee has the sole authority to adopt, alter and repeal such administrative rules, guidelines and practices governing the
HSIP and to construe and interpret the terms and provisions of the HSIP and any HSIP Award and make all other determinations and take any
other action necessary or appropriate for the administration of the Plan, including, without limitation, correcting any defect, supplying any
omission or reconciling any inconsistency in the Plan and any HSIP Award in the manner and to the extent deemed necessary to carry the
Plan into effect.

Any decision, interpretation or other action made or taken by or at the direction of the CEO (solely with respect to Participants other than
executive officers) or the Compensation Committee will be final, binding and conclusive on Henry Schein and all Participants and their
respective heirs, executors, administrators, successors and assigns. The CEO is authorized to act on behalf of the Compensation Committee
under the Plan or to exercise any discretion that the Compensation Committee has under the Plan, provided that such act or exercise of
discretion by the CEO may not apply to Participants who are executive officers.

The Compensation Committee may, in its sole discretion, delegate any of its responsibilities under the HSIP (including administrative tasks) to
the extent permitted by applicable law. The Compensation Committee may rely on information, and consider recommendations, provided by
the Company’s Board of Directors or members of Company management.

2. Eligibility

The CEO annually determines eligibility for participation in the Plan, except that the Compensation Committee makes this determination with
respect to executive officers. Participation is intended to be ongoing. However, changes in assignments may result in a Participants being
ineligible to participate in the Plan. Participation in one year does not imply or guarantee participation in another year. Team Schein Members
will be notified at the beginning of each year regarding their eligibility to participate in the Plan and will be notified during the year if that status
changes.

HSIP awards for newly hired or promoted TSMs will be pro-rated. However, no new entry will be included after September of each
performance year.

3. HSIP Awards and Individual Performance Goals
HSIP Awards are based on one or more of the following goals:
a) Company Financial Performance Goals

« The Company’s annual profitability, specifically measured against earnings per share (“EPS”"), net income or other
predetermined profitability Goals.

b) Functional Area Financial Performance Goals

* The Participant’s business unit or functional area’s level of achievement in financial and other performance Goals.
c) Individual Performance Goals (“MBO Performance Goals”)

e The Participant’s achievement of his or her individual MBO Performance Goals.
d) Strategic Scorecard Goals

* The Participant’s achievement of goals related to the Company'’s strategic plan.



The Company Financial Performance Goals are set annually by the Compensation Committee. Each Participant’'s Functional Area Financial
Performance Goals, MBO Performance Goals and/or Strategic Scorecard Goals (“Other Goals”) will be determined at the start of each year
by their Manager and then reviewed, as applicable, by the Manager’'s Executive Management Committee (EMC) Member, CEO or the
Compensation Committee or the Compensation Committee in its sole discretion (solely with respect
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to Participants who are executive officers), as applicable. There will be an ongoing review of these Goals. Any changes during the year must
be approved by the Manager, the Manager's EMC Member, Vice President — Global Human Resources and Financial Operations and, if
appropriate, by the CEO or the Compensation Committee (solely with respect to Participants who are executive officers). Each Participant and
his or her Manager are encouraged to have performance evaluations during the year to monitor progress and, if necessary, to modify Goals
(with the approval of the CEO and/or the Compensation Committee, if appropriate) for the balance of the year.

The HSIP Award payouts corresponding to levels of achievement of Company Financial Performance Goals are determined by the
Compensation Committee in its sole discretion on an annual basis. The HSIP Award payouts for meeting or exceeding the Other Goals are
determined on an annual basis by the Participant's Manager and then reviewed, as applicable, by the Manager's EMC Member, CEO or the
Compensation Committee in its sole discretion (solely with respect to Participants who are executive officers).

Weighting of Goals for each Participant will be determined by the Participant’s Manager and, if appropriate, approved by the CEO and/or the
Compensation Committee in its sole discretion (solely with respect to Participants who are executive officers).

4. Company Financial Performance Goals

The Company Financial Performance Goals are determined by the Compensation Committee in its sole discretion with input from the
Executive Management team. Each year, the Compensation Committee may, as it decides in its sole discretion, make adjustments to the
Goals.

In determining whether the Company Financial Performance Goals have been achieved or exceeded, the Compensation Committee, in its
sole discretion, will take into account the quality of earnings and/or circumstances of achievement.

5.  Functional Area Financial Performance Goals

For Participants managing a Group, Division or Subsidiary: Functional Area Financial Goals are based on the financial performance of the
Group, Division or Subsidiary measured against annual financial budgets, in the following areas:

. Group/Divisional/Subsidiary sales Goals.
. Group/Divisional/Subsidiary gross profit Goals.
. Group/Divisional/Subsidiary pre-tax income after “service and capital charge.” Goals.

. Group/Divisional/Subsidiary net income Goals.
For all other Participants: Goals are based on expense performance relative to the budget.

In determining whether Functional Area Financial Goals have been achieved or exceeded, the CEO, the appropriate EMC, or the
Compensation Committee in its sole discretion (solely with respect to Participants who are executive officers) will take into account the quality
of earnings and/or circumstances of achievement.

6. MBO Performance Goals

Specific, measurable MBO Performance Goals will be approved for each Participant by the CEO, the appropriate EMC, or by the
Compensation Committee in its sole discretion (solely with respect to Participants who are executive officers). These MBO Performance Goals
should drive toward and support enterprise-wide initiatives, such as: Profitability; Process Excellence; Customer Satisfaction; Strategic
Planning; and Organizational Development. To drive performance and to focus management energy, it is recommended that the number of
MBOs be limited to three to nine critical objectives. For example,
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. Profitability - e.g., reduce expenses as a percent of sales; increase gross profit percentage and gross profit dollars; increase
business unit sales; reduce inventory.

. Process Excellence - e.g., implement a new policy; reduce errors to customers; reduce DSOs; increase inventory turns.

. Customer Satisfaction - e.g., increase frequency of salesperson to customer contacts; implement project to develop computer
screens to aid in positive customer interactions; support internal customer by completing all recruits within a reasonable
predetermined time period; develop customer feedback program, such as surveys and focus groups.

. Strategic Planning - e.g., develop strategic plan based on individual responsibilities; benchmark Participant’s unit against similar
companies’ functions.

. Organizational Development - e.g. personal business development; succession planning; diversity Goals; staff development;
recruitment goals.

MBO Performance Goals should be specific, measurable, attainable, realistic and time-bound. In order to obtain an award of over 100% of the
original MBO target amount, performance must have substantially exceeded the original parameters and expectations of the MBO
Performance Goal in a measurable way. In summary, awards earned in excess of 100% should only be considered when significant benefits
are realized when compared to the original MBO Performance Goal.

In determining whether MBO Performance Goals have been achieved or exceeded, the CEO, the appropriate EMC, or the Compensation
Committee in its sole discretion (solely with respect to Participants who are executive officers) will take into account the quality of earnings
and/or circumstances of achievement.

7.  Strategic Scorecard Goals

Specific, measurable Strategic Scorecard Goals will be approved for each Participant by the CEO, the appropriate EMC, or by the
Compensation Committee in its sole discretion (solely with respect to Participants who are executive officers). These Strategic Scorecard
Goals should drive toward and support achievement of the financial goals and performance objectives set forth in the Company’s then current
strategic plan.



In determining whether Strategic Scorecard Goals have been achieved or exceeded, the CEO, the appropriate EMC, or the Compensation
Committee in its sole discretion (solely with respect to Participants who are executive officers) will take into account the quality of earnings
and/or circumstances of achievement.

8.  HSIP Awards

During the first fiscal quarter of each year, individual performance for the previous year is evaluated relative to Goals. HSIP Awards are
determined for each performance category, as applicable. A Participant's total HSIP Award will equal the sum of the awards earned in each
category for the previous year's performance.

Notwithstanding anything herein to the contrary, the Compensation Committee or the CEO (solely with respect to Participants other than
executive officers) may, at any time, provide that all or a portion of an HSIP Award is payable: (i) upon the attainment of any goal (including
the Goals), as determined by the
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Compensation Committee or the CEO, as applicable; or (ii) regardless of whether the applicable Goals are attained, subject to the
Compensation Committee’s or the CEQO's (solely with respect to Participants other than executive officers) sole discretion as to the quality of
earnings and the circumstances of their achievement.

Any action by the Compensation Committee (or its delegate) hereunder will be made pursuant to resolutions documenting such action.

In order to receive any HSIP Award, Participants must be actively employed on the payment date of the year the HSIP Award is to be paid

out. A prorated HSIP Award may be available, at the discretion of the Compensation Committee or the CEO (solely with respect to Participants
other than executive officers), if a Participant in the Plan dies, becomes permanently disabled, retires at the normal Social Security retirement
age during the Plan year, or in other special circumstances.

HSIP Awards, less applicable withholdings, will be made by the end of the first fiscal quarter of each year.

To the extent applicable, unless payments are deferred as may be permitted by the Company, payments under the Plan are intended to be
short-term deferrals within the meaning of Section 409A of the Internal Revenue Code of 1986, as amended (the “Code”) and the guidance
issued thereunder (collectively, “Section 409A") that are exempt from the applicable requirements of Section 409A and the Plan will be limited,
construed and interpreted in accordance with such intent.

Notwithstanding anything to the contrary, the Company does not guarantee, and nothing in the Plan or otherwise is intended to provide a
guarantee of, any particular tax treatment with respect to payments or benefits under the Plan or otherwise, and the Company will not be
responsible for their compliance with or exemption from Section 409A.

9. Forfeiture Conditions and Recoupment
a) Recoupment/Clawback Policies

Notwithstanding anything herein to the contrary, a Participant's HSIP Award granted under the Plan is subject to the Company’s
(i) Incentive Compensation Recoupment Policy, (ii) the Company’s Dodd-Frank Clawback Policy and (iii) any other clawback
and/or recoupment policy approved by the Company’s Board of Directors or the Compensation Committee (or other committee of
the Board) from time to time, to the extent each is applicable to the Participant and/or any other Company recoupment policies or
procedures that may be required under applicable law or otherwise adopted by the Company or incorporated into any other part
of an HSIP Award (collectively, the “Clawback Policies”). The Participant’s receipt of an HSIP Award shall constitute the
Participant’s acknowledgement that the Participant is subject to the Clawback Policies (as applicable) and that such Participant’s
HSIP Award may be subject to recoupment to the extent provided in such Clawback Policies. Nothing herein shall be construed
as limiting any right of the Company to impose additional restrictions or other conditions with respect to an HSIP Award.

b) Cause and Material Restatements of Financial Statements

Notwithstanding anything herein to the contrary, the Company or the Compensation Committee may take recoupment actions
with respect to each HSIP Award granted and/or paid under the Plan or may take actions to forfeit and cancel an HSIP Award, in
each case, in the event the applicable Participant (i) engages in conduct that could reasonably be expected to constitute “Cause”
(as defined herein) (regardless of whether the Participant’s employment has terminated), as determined by the Company in its
sole discretion, at any time on or after the grant date and prior to the applicable Payment Date (as defined below) and/or (ii) the
Company is required to prepare an accounting restatement due to its material noncompliance with any financial reporting
requirement under the securities laws (a “Restatement”) that
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relates to the vesting schedule of the HSIP Award, the Compensation Committee shall have the right, in its sole discretion, to
cause the immediate forfeiture of the HSIP Award during the Applicable Period (as defined below). With respect to clause
(i) herein, it is intended that the Company'’s right to recoup cash payments made under the HSIP Award shall be interpreted in a
manner consistent with the Company’s Dodd-Frank Clawback Policy, except that all references to executive officers (or words of
like import) shall be disregarded.

For the purposes of the Plan, “Cause” means (i) if the Participant shall have committed fraud or any felony in connection with the
Participant’'s duties as an employee of the Company or any of its affiliates, or willful misconduct or any act of disloyalty, fraud or
breach of trust or confidentiality as to the Company or any of its affiliates, or willful misconduct or any act of disloyalty, dishonesty,
fraud or breach of trust or confidentiality as to the Company or any of its affiliates or the commission of any other act which
causes or may be reasonably expected to cause economic or reputational injury to the Company or any of its affiliates, (ii) the
Participant’s termination of employment with the Company or any of its affiliates is or would be deemed to be for Cause under
any employment agreement between the Company or any of its affiliates and the Participant, or is expressly provided for under
an HSIP Award, and/or (iii) any breach by the Participant of any agreement with the Company or any of its affiliates.

For the purposes of the Plan, “Applicable Period” means the three completed fiscal years of the Company immediately preceding
the earlier of (i) the date the Board, a committee of the Board, or the officer or officers of the Company authorized to take such
action if Board action is not required, concludes (or reasonably should have concluded) that the Company was required to
prepare an accounting restatement or (i) the date a court, regulator, or other legally authorized entity directs the Company to
prepare an accounting restatement, in each case, regardless of if or when the accounting restatement is actually filed. In such
case, the Participant shall have no further rights or interests with respect to such HSIP Award.

c) Competitive Activity



d)

Notwithstanding anything herein to the contrary, each HSIP Award granted under the Plan is conditioned on the applicable
Participant not engaging in any Competitive Activity (as defined below) from the effective date of the grant of the HSIP Award
through the first anniversary of the applicable payment date of such HSIP Award (such applicable payment date, the “Payment
Date”). If, on or after the effective date of grant of the HSIP Award but prior to the Payment Date, a Participant engages in a
Competitive Activity, 100% of all HSIP Awards issued and payable to such Participant under the Plan shall be immediately
forfeited in its entirety, and such Participant shall have no further rights or interests with respect to such HSIP Awards.

For purposes of the Plan, the Participant will be deemed to engage in a “Competitive Activity” if, either directly or indirectly,
without the express prior written consent of the Company, the Participant (i) takes other employment with, render services to, or
otherwise engages in any business activities with, companies or other entities that are competitors of the Company or any of its
affiliates, (ii) solicits or induces, or in any manner attempts to solicit or induce, any person employed by or otherwise providing
services to the Company or any of its affiliates, to terminate such person’s employment or service relationship, as the case may
be, with the Company or any of its affiliates, (iii) diverts, or attempts to divert, any person or entity from doing business with the
Company or any of its affiliates or induces, or attempts to induce, any such person or entity from ceasing to be a customer or
other business partner of the Company or any of its affiliates, (iv) violates any agreement between the Participant and the
Company or any of its affiliates relating to the non-disclosure of proprietary or confidential information of the Company or any of
its affiliates, and/or (v) conducts himself or herself in a manner adversely affecting the Company or any of its affiliates, including,
without limitation, making false, misleading or negative statements, either orally or in writing, about the Company or any of its
affiliates. The determination as to whether a
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Participant has engaged in a Competitive Activity shall be made (A) if the Participant is an executive officer of the Company, by
the Committee in its sole discretion or (B) if the Participant is not an executive officer of the Company, by the Company in its sole
discretion.

FOR CALIFORNIA PARTICIPANTS ONLY. With respect to any Participant who resides, or provides services, in California (a
“California Participant”), the above definition of “Competitive Activity” does not apply and, for the purposes of the Plan, a
California Participant will be deemed to engage in a “Competitive Activity” if, either directly or indirectly, without the express prior
written consent of the Company, a California Participant (i) prior to a termination of employment with the Company, takes other
employment with, renders services to, or otherwise engages in any business activities with, companies or other entities that are
competitors of the Company or any of its affiliates, (ii) prior to a termination employment with the Company, solicits or induces, or
in any manner attempts to solicit or induce, any person employed by or otherwise providing services to the Company or any of its
affiliates, to terminate such person’s employment or service relationship, as the case may be, with the Company or any of its
affiliates, (iii) prior to a termination of employment with the Company, diverts, or attempts to divert, any person or entity from doing
business with the Company or any of its affiliates or induces, or attempts to induce, any such person or entity from ceasing to be
a customer or other business partner of the Company or any of its affiliates, (iv) violates any agreement between a California
Participant and the Company or any of its affiliates relating to the non-disclosure of proprietary or confidential information of the
Company or any of its affiliates, and/or (v) makes false, misleading or negative statements, either orally or in writing, about the
Company or any of its affiliates; provided however, with respect to subsections (iv) and (v), following a termination of
employment, a California Participant will not be limited from engaging in a lawful profession, trade, or business that is competitive
with the Company or any of its affiliates or restrained from any activity that would be a violation of California Business and
Professions Code § 16600. Any determination as to whether a California Participant has engaged in a Competitive Activity shall
be made (A) if the Participant is an executive officer of the Company, by the Committee in its sole discretion or (B) if the
Participant is not an executive officer of the Company, by the Company in its sole discretion.

With respect to any California Participant, notwithstanding the date of payment, no HSIP Award shall be earned by any California
Participant prior to the first anniversary date of the Payment Date and satisfaction of the conditions of the applicable HSIP Award.

Method of Recoupment

In the event that (i) the Participant engages in conduct that could reasonably be expected to constitute “Cause” on or after the
Payment Date, but on or prior to the first anniversary of such Payment Date, (ii) the Participant engages in a Competitive Activity
on or after the Payment Date but on or prior to the first anniversary of such Payment Date, or (iii) the Company makes a
determination it is required to prepare a Restatement that relates to the performance period incorporated into each such HSIP
Award, in each case, the Company will have the right to recoup from the Participant, and such Participant will repay to the
Company, within thirty (30) days following demand by the Company, an amount in cash equal to 100% of the HSIP Awards paid
to the Participant on the Payment Date pursuant to the Plan with respect to clauses (i) and (ii), and in an amount equal to a
percentage designated by the Company of the HSIP Awards paid to the Participant on the Payment Date pursuant to the Plan
with respect to clause (iii). The Company also has the right to set off (or cause to be set off) any amounts otherwise due to a
Participant from the Company in satisfaction of such repayment obligation, provided that any such amounts are exempt from, or
set off in a manner intended to comply with, the requirements of Section 409A.
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Participants receiving HSIP Awards hereby acknowledge and agree that the forfeiture and recoupment conditions set forth in this
section 9, in view of the nature of the business in which the Company and its affiliates are engaged, are reasonable in scope and
necessary in order to protect the legitimate business interests of the Company and its affiliates, and that any violation thereof
would result in irreparable harm to the Company and its affiliates. Each Participant hereby acknowledge and agree that (i) it is a
material inducement and condition to the Company’s issuance of the HSIP Award that such Participant agrees to be bound by
such forfeiture and recoupment conditions and, further, that the amounts required to be forfeited or repaid to the Company
pursuant to this Section 9 are reasonable, and (ii) nothing in the Plan is intended to preclude the Company (or any affiliate
thereof) from seeking any remedies available at law, in equity, under contract to the Company or otherwise, and the Company (or
any affiliate thereof) shall have the right to seek any such remedy with respect to the HSIP Award or otherwise.

10. Miscellaneous

All expenses of the Plan will be borne by the Company.

This Plan is not intended to, nor does it constitute, a contract or guarantee of continued employment. Nothing in the Plan or in any notice of an
HSIP Award will affect the right of the Company or any of its affiliates to terminate the employment or service of any Participant or to increase
or decrease the compensation payable to the Participant from the rate in effect at the commencement of a year or to otherwise modify the
terms of such Participant's employment.

Except to the extent required by applicable law, no HSIP Award or payment thereof nor any right or benefit under the Plan will be subject to
anticipation, alienation, sale, assignment, pledge, encumbrance, garnishment, execution or levy of any kind or charge, and any attempt to
anticipate, alienate, sell, assign, pledge, encumber, charge, garnish, execute upon or levy upon the same will be void and will not be
recognized or given effect by the Company.



No person will have any claim or right to participate in the Plan or to receive any HSIP Award for any particular year.

Participants will have 30 days from the date of payment of their HSIP Award to dispute calculations. After this period is over, all amounts are
final, subject to the forfeiture and recoupment provisions set forth herein. Disputes should be submitted to the Participant's manager for review
and then submitted with any necessary documentation to the Participant's HR Business Partner.

The Company reserves the right to amend, suspend or terminate the Plan at any time without notice.
The Plan has not been adopted by stockholders.

No member of the Compensation Committee and no other director or TSM of the Company or its affiliates to whom any duty or power relating
to the administration or interpretation of the Plan has been delegated will be liable for any action, omission, or determination relating to the
Plan, and the Company will indemnify and hold harmless each member of the Compensation Committee and each other director or TSM of
the Company or its affiliates to whom any duty or power relating to the administration or interpretation of the Plan has been delegated against
any cost or expense (including counsel fees, which fees shall be paid as incurred) or liability (including any sum paid in settlement of a claim
with the approval of the Compensation Committee) arising out of or in connection with any action, omission or determination relating to the
Plan, unless, in each case, such action, omission or determination was taken or made by such member, director or TSM in bad faith and
without reasonable belief that it was in the best interests of the Company. The foregoing provisions of this paragraph are in addition to and
shall not be deemed to limit or modify, any exculpatory rights or rights to indemnification or the advancement of expenses that any such
persons may now or hereafter have, whether under the Company’s Amended and Restated Certificate of Incorporation (as amended), the
Company’s Amended and Restated Bylaws (as amended), the Delaware General Corporation Law or otherwise.
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In the event that any one or more of the provisions contained in the Plan will, for any reason, be held to be invalid, illegal or unenforceable, in
any respect, such invalidity, illegality or unenforceability will not affect any other provision of the Plan and the Plan will be construed as if such
invalid, illegal or unenforceable provisions had never been contained therein.

The Company will have the right to make any provisions that it deems necessary or appropriate to satisfy any obligations it may have under
law to withhold federal, state or local income or other taxes incurred by reason of payments pursuant to the Plan.

The Plan and any amendments thereto will be construed, administered, and governed in all respects in accordance with the laws of the State
of New York (regardless of the law that might otherwise govern under applicable principles of conflict of laws).
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Exhibit 10.2

FORM OF RESTRICTED STOCK UNIT AGREEMENT
PURSUANT TO THE
HENRY SCHEIN, INC. 2020 STOCK INCENTIVE PLAN
(AS AMENDED AND RESTATED EFFECTIVE AS OF MAY 21, 2020)

THIS AGREEMENT (the “Agreement”) is made as of [Grant Date] (the “Grant Date”), by and between Henry Schein, Inc. (the
“Company”) and [Participant Name] (the “Participant”). Additional country-specific and state-specific terms and conditions that govern the
grant made hereunder are attached hereto on Annex 1, which terms and conditions are incorporated by reference herein and made a part of
the Agreement.

WHEREAS, the Company has adopted the Henry Schein, Inc. 2020 Stock Incentive Plan (as amended and restated effective as of
May 21, 2020), as amended from time to time (the “Plan”) (a copy of which is on file with the Company’s Corporate Human Resources
Department and is available for the Participant to review upon request at reasonable intervals as determined by the Company), which is
administered by the Compensation Committee (the “Committee”) of the Company’s Board of Directors (the “Board”);

WHEREAS, pursuant to Section 9(d) of the Plan, the Committee may grant Restricted Stock Units to Key Employees under the Plan;
WHEREAS, the shares of the Company’s common stock are traded on the Nasdaq Stock Market under the symbol “HSIC”; and
WHEREAS, the Participant is a Key Employee of the Company or a Subsidiary.

NOW, THEREFORE, for and in consideration of the mutual promises herein contained, and for other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:

1. Grant of Restricted Stock Units.

Subject to the restrictions and other conditions set forth herein, in the Plan and Annex 1, the Committee has authorized this grant of
[Shares Granted] Restricted Stock Units to the Participant on the Grant Date.

2. Vesting and Payment.

(@) Vesting Schedule. Except as set forth in Sections 2(c) and 2(d), the Restricted Stock Units shall vest on the fourth
anniversary of the Grant Date (the “Scheduled Payment Date”); provided that the Participant has not had a Termination of Employment at any
time prior to the Scheduled Payment Date.

(b) No Proportionate or Partial Vesting. Except as set forth in Section 2(c), there shall be no proportionate or partial vesting
in the periods prior to the vesting date and all vesting shall occur only on the vesting date; provided that no Termination of Employment has
occurred prior to such date.

(c) Retirement. The Restricted Stock Units shall vest on a pro-rated basis upon the Participant’s Retirement, unless otherwise
provided expressly in a written agreement between the Participant and the Company (or a Subsidiary). For purposes of this Section 2(c), the
Participant shall qualify for “Retirement” if (i) the Participant’s age (minimum 55) plus years of service with the Company and its Subsidiaries
equal or exceed 70, (ii) the Participant has provided written notice of the Participant’s retirement to the Company at least 30 days prior to the
date of such retirement, and (iii) no Termination of Employment has occurred prior to the date of such retirement. For purposes of determining
the age and service requirement under Section 2(c)(i), the Participant's age and years of service shall be determined by the Participant’'s most
recent birthday and employment anniversary, respectively. For purposes of this Section 2(c), vesting on a pro-rated basis shall be calculated
by multiplying the number of Restricted Stock Units set forth under Section 1 by a fraction, the numerator of which is the number of days from
the Grant Date to the date of the Participant’s Retirement, and the denominator of which is the number of days from the Grant Date to the
Scheduled Payment Date.

(d) Change in Control Termination, Disability and Death . The Restricted Stock Units shall become fully vested on the
earliest of (i) a Termination of Employment by the Company (or a Subsidiary) without Cause occurring within the 2-year period following a
Change of Control, (i) the Participant’s Disability and (iii) the Participant’s death; provided that no Termination of Employment has occurred
prior to any such event, unless otherwise provided expressly in a written agreement between the Participant and the Company (or a
Subsidiary). For purposes of this Agreement, “Cause” shall have the meaning set forth in Section
7(b) of the Plan, but shall also include any breach by the Participant of any agreement with the Company or any of its Subsidiaries. For
purposes of this Agreement, a “Change of Control” shall mean a Change of Control as defined in the Plan. For purposes of this Agreement,
“Disability” shall mean the approval of, and receiving benefits for, long term disability by the disability insurance carrier under the Company’s
(or if applicable, Subsidiary’s) long term disability plan.

(e) Payment. The Participant shall be entitled to receive one share of Common Stock with respect to one vested Restricted
Stock Unit. The Participant shall be paid one share of Common Stock with respect to each vested Restricted Stock Unit within thirty (30) days
of the Scheduled Payment Date; except that, in the event of (i) Retirement, (ii) a Termination of Employment by the Company (or a
Subsidiary) without Cause occurring within the 2-year period following a Change of Control, (iii) death or (iv) Disability, the Participant shall be
paid within thirty (30) days of such Retirement, Termination of Employment, death or Disability, subject to Section 18 set forth in Annex 1 to
the extent applicable, including with respect to a Participant who qualifies for Retirement at any time following the Grant Date.

3. Forfeiture and Recoupment.

(a) Forfeiture on Termination. Subject to Section 2 above, all unvested Restricted Stock Units will be forfeited on the
Participant’s Termination of Employment.

(b) Forfeiture due to Cause Conduct. Notwithstanding anything herein or in the Plan to the contrary, in the event that the
Participant engages in conduct that could reasonably be expected to constitute Cause, as defined in Section 2(d) above (regardless of
whether the Participant had a Termination of Employment), as determined by the Company in its sole discretion, at any time on or after the
Grant Date and prior to the applicable settlement date set forth in Section 2 above (such applicable settlement date, the “Payment Date”) the
Committee shall have the right, in its sole discretion, to cause the immediate forfeiture of all the Restricted Stock Units (including any



dividends credited thereupon) (whether or not vested) in their entirety, in which case the Participant shall have no further rights or interests
with respect to such Restricted Stock Units (including any such dividends).

(c) Forfeiture Following Competitive Activity . Notwithstanding anything herein or in the Plan to the contrary, the grant of
Restricted Stock Units (including any dividends credited thereupon) provided for under this Agreement is conditioned on the Participant not
engaging in any Competitive Activity (as defined below) from the date that is twelve (12) months prior to the Payment Date through the first
anniversary of such Payment Date. If, on or after the date that is twelve (12) months prior to the Payment Date but prior to the Payment Date,
the Participant engages in a Competitive Activity, the Committee shall have the right, in its sole discretion, to cause the immediate forfeiture of
all of the Restricted Stock Units (including any dividends credited thereupon) (whether or not vested) in their entirety, in which case the
Participant shall have no further rights or interests with respect to such Restricted Stock Units (including any such dividends).

(d) Recoupment Following Cause Conduct or Competitive Activity After Payment Date . In the event that (i) the Participant
engages in conduct described under Section 3(b) on or after the Payment Date, but on or prior to the first anniversary of such Payment Date
or (i) the Participant engages in a Competitive Activity on or after the Payment Date but on or prior to the first anniversary of such Payment
Date, in each case, the Company shall have the right to recoup, in its sole discretion, from the Participant, and the Participant shall repay to
the Company, within thirty (30) days following demand by the Company, a payment equal to the Fair Market Value of the aggregate shares of
Common Stock payable in respect of such Restricted Stock Units (including any dividends credited thereupon) on the Payment Date
(including any dividends or other distributions thereafter paid thereon); provided, that, the Company may require the Participant to satisfy such
payment obligations hereunder either by forfeiting and returning to the Company such shares of Common Stock, Restricted Stock Units,
dividends or any other shares of Common Stock, or making a cash payment or any combination of these methods, as determined by the
Company in its sole discretion. The Company and its Subsidiaries, in their sole discretion, shall have the right to set off (or cause to be set off)
any amounts otherwise due to the Participant from the Company (or the applicable Subsidiary) in satisfaction of such repayment obligation,
provided that any such amounts are exempt from, or set off in a manner intended to comply with, the requirements of any applicable law
(including, without limitation, Section 409A of the Code).

(e) Participant Acknowledgement of Reasonableness. The Participant hereby acknowledges and agrees that the forfeiture
and recoupment conditions set forth in this Section 3, in view of the nature of the business in which the Company and its affiliates are
engaged, are reasonable in scope and necessary in order to protect the legitimate business interests of the Company and its affiliates, and
that any violation thereof would result in irreparable harm to the Company and its affiliates. The Participant also acknowledges and agrees
that (i) it is a material inducement and condition to the Company’s issuance of the Restricted Stock Units (including any dividends credited
thereupon) that such Participant agrees to be bound by such forfeiture and recoupment conditions and, further, that the amounts required to
be forfeited or repaid to the Company pursuant to forfeiture and recoupment conditions set forth above are reasonable, and (ii) nothing in this
Agreement or the Plan is intended to preclude the Company (or

2
any affiliate thereof) from seeking any remedies available at law, in equity, under contract to the Company or otherwise, and the Company (or
any affiliate thereof) shall have the right to seek any such remedy with respect to the Restricted Stock Units, any dividends credited
thereupon, or otherwise.

(f) Definition of Competitive Activity. For purposes of this Agreement, the Participant will be deemed to engage in a
“Competitive Activity” if, either directly or indirectly, without the express prior written consent of the Company, the Participant (i) takes other
employment with, renders services to, or otherwise engages in any business activities with, companies or other entities that are competitors of
the Company or any of its affiliates, (ii) solicits or induces, or in any manner attempts to solicit or induce, any person employed by or otherwise
providing services to the Company or any of its affiliates, to terminate such person’s employment or service relationship, as the case may be,
with the Company or any of its affiliates, (iii) diverts, or attempts to divert, any person or entity from doing business with the Company or any
of its affiliates or induces, or attempts to induce, any such person or entity from ceasing to be a customer or other business partner of the
Company or any of its affiliates, (iv) violates any agreement between the Participant and the Company or any of its affiliates relating to the
non-disclosure of proprietary or confidential information of the Company or any of its affiliates, and/or (v) conducts himself or herself in a
manner adversely affecting the Company or any of its affiliates, including, without limitation, making false, misleading or negative statements,
either orally or in writing, about the Company or any of its affiliates. The determination as to whether the Participant has engaged in a
Competitive Activity shall be made (A) if the Participant is an executive officer of the Company, by the Committee in its sole discretion or (B) if
the Participant is not an executive officer of the Company, by the Company in its sole discretion.

(g) Protected Rights. Nothing in this Agreement shall be construed (i) to prohibit or is intended to restrict or impede the
Participant from discussing the terms and conditions of the Participant's employment with coworkers or exercising protected rights under
Section 7 of the National Labor Relations Act or (ii) to prohibit the Participant from reporting possible violations of federal or state law or
making other disclosures that are protected under whistleblower or other provisions of any applicable federal or state law or regulations;
further, nothing herein prevents the Participant from discussing or disclosing information about unlawful acts in the workplace, such as
harassment or discrimination or any other conduct that a Participant has reason to believe is unlawful. In addition, the Participant is hereby
advised as follows pursuant to the Defend Trade Secrets Act: An individual shall not be held criminally or civilly liable under any federal or
state trade secret law for the disclosure of a trade secret that: (A) is made (l) in confidence to a federal, state, or local government official,
either directly or indirectly, or to an attorney, and (l1) solely for the purpose of reporting or investigating a suspected violation of law; or (B) is
made in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under seal. An individual who files a lawsuit
for retaliation by an employer for reporting a suspected violation of law may disclose the trade secret to the attorney of the individual and use
the trade secret information in the court proceeding, if the individual (1) files any document containing the trade secret under seal; and
(2) does not disclose the trade secret, except pursuant to court order.

(h) Clawback Policies. This Section 3(h) applies solely with respect to Participants who are members of the
Company’s Executive Management Committee. Notwithstanding anything herein to the contrary, to the extent applicable to the Participant, by
accepting the Restricted Stock Units granted under this Agreement, the Participant agrees and acknowledges that the Restricted Stock Units
awarded under this Agreement (including the underlying shares) (whether or not vested) shall be subject to, and the Participant agrees to
abide by, the terms and conditions of (i) the Company’s Incentive Compensation Recoupment Policy, (ii) the Company’s Dodd-Frank
Clawback Policy and (iii) any other clawback and/or recoupment policy approved by the Board (or any committee thereof) from time to time, in
each case, as amended from time to time and to the extent set forth in each applicable policy. To the extent that the Participant is subject to
the terms and conditions of any of the foregoing Company clawback policies, the Participant shall have signed or shall sign each applicable
clawback policy acknowledgement provided by the Company either in connection with the execution of this Agreement or prior to the
Participant’s execution of this Agreement; provided, that the Participant’s failure to sign such acknowledgement shall have no impact on the
applicability or enforceability of such Company clawback policy.

4. Dividend Equivalents. Cash dividends on shares of Common Stock shall be credited to a dividend book entry account on behalf of the
Participant with respect to each Restricted Stock Unit granted to a Participant, provided that such cash dividends shall not be deemed to be
reinvested in shares of Common Stock and will be held uninvested and without interest and paid in cash if and when the Restricted Stock Unit
vests. Stock dividends on shares of Common Stock shall be credited to a dividend book entry account on behalf of the Participant with respect
to each Restricted Stock Unit granted to a Participant, provided that the Participant shall not be entitled to such dividend unless and until the
Restricted Stock Unit vests.



5. Rights as a Stockholder. The Participant shall have no rights as a stockholder with respect to any shares covered by any Restricted
Stock Unit unless and until the Participant has become the holder of record of the shares, and no adjustments shall be made for dividends in
cash or other property, distributions or other rights in respect of any such shares, except as otherwise specifically provided for in this
Agreement or the Plan.
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6. Withholding. The Participant shall pay, or make arrangements to pay, in a manner satisfactory to the Company, an amount equal to the
amount of all applicable foreign, federal, state, provincial and local taxes that the Company is required to withhold at any time. In the absence
of such arrangements, the Company or one of its Subsidiaries shall have the right to withhold such taxes from the Participant’s normal pay or
other amounts payable to the Participant. In addition, any statutorily required withholding obligation may be satisfied, in whole or in part, at the
Participant’s election, in the form and manner prescribed by the Committee, by delivery of shares of Common Stock (including shares issuable
under this Agreement).

7. Provisions of Plan Control. This Agreement is subject to all the terms, conditions and provisions of the Plan, including, without
limitation, the amendment provisions thereof, and to such rules, regulations and interpretations relating to the Plan as may be adopted by the
Committee and as may be in effect from time to time. The Plan is incorporated herein by reference. Capitalized terms in this Agreement that
are not otherwise defined shall have the same meaning as set forth in the Plan. Subject to Section 3, if and to the extent that this Agreement
conflicts or is inconsistent with the terms, conditions and provisions of the Plan, the Plan shall control, and this Agreement shall be deemed to
be modified accordingly. This Agreement contains the entire understanding of the parties with respect to the subject matter hereof and
supersedes any prior agreements between the Company and the Participant with respect to the subject matter hereof.

8. Amendment. To the extent applicable, the Board or the Committee may at any time and from time to time amend, in whole or in part,
any or all of the provisions of this Agreement to comply with any applicable laws and stock exchange rules and regulations (including, without
limitation, Section 409A of the Code and the regulations thereunder) and may also amend, suspend or terminate this Agreement subject to
the terms of the Plan. Except as otherwise provided in the Plan, no modification or waiver of any of the provisions of this Agreement shall be
effective unless in writing and signed by the party against whom it is sought to be enforced.

9. Notices. Any notice or communication given hereunder shall be in writing and shall be deemed to have been duly given when delivered
in person, or by regular United States mail or similar foreign mail or post, first class and prepaid, to the appropriate party at the address set
forth below (or such other address as the party shall from time to time specify):

If to the Company, to:

Henry Schein, Inc.

135 Duryea Road

Melville, New York 11747
Attention: General Counsel

If to the Participant, to the address on file with the Company.

10. No Obligation to Continue Employment or Services. This Agreement is not an agreement of employment, consultancy or
directorship. This Agreement does not guarantee that the Company or its Subsidiaries will employ or retain, or continue to employ or retain,
the Participant during the entire, or any portion of the, term of this Agreement, including but not limited to any period during which any
Restricted Stock Unit is outstanding, nor does it modify in any respect the Company or its Subsidiaries’ right to terminate or modify the
Participant’s employment, service relationship or compensation.

11. Legend. The Company may at any time place legends referencing any applicable federal, state or foreign securities law restrictions on
all certificates representing shares of Common Stock issued pursuant to this Agreement. The Participant shall, at the request of the Company,
promptly present to the Company any and all certificates representing shares of Common Stock acquired pursuant to this Agreement in the
possession of the Participant in order to carry out the provisions of this Section.

12. Securities Representations. The grant of the Restricted Stock Units and issuance of shares of Common Stock upon vesting of the
Restricted Stock Units shall be subject to, and in compliance with, all applicable requirements of federal, state or foreign securities law. No
shares of Common Stock may be issued hereunder if the issuance of such shares of Common Stock would constitute a violation of any
applicable federal, state or foreign securities laws or other law or regulations or the requirements of any stock exchange or market system
upon which the shares of Common Stock may then be listed. As a condition to the settlement of the Restricted Stock Units, the Company may
require the Participant to satisfy any qualifications that may be necessary or appropriate, to evidence compliance with any applicable law or
regulation.

The shares of Common Stock are being issued to the Participant and this Agreement is being made by the Company in reliance upon
the following express representations and warranties of the Participant. The Participant acknowledges, represents and warrants that:

(@) He or she has been advised that he or she may be an “affiliate” within the meaning of Rule 144 under the Securities Act of
1933, as amended (the “Act”) and in this connection the Company is relying in part on his or her representations set forth in this section.
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(b) If he or she is deemed an affiliate within the meaning of Rule 144 of the Act, the shares of Common Stock must be held
indefinitely unless an exemption from any applicable resale restrictions is available or the Company files an additional registration statement
(or a “re-offer prospectus”) with regard to such shares of Common Stock and the Company is under no obligation to register the shares of
Common Stock (or to file a “re-offer prospectus”).

(c) If he or she is deemed an affiliate within the meaning of Rule 144 of the Act, he or she understands that the exemption from
registration under Rule 144 will not be available unless (i) a public trading market then exists for the Common Stock of the Company,
(i) adequate information concerning the Company is then available to the public, and (iii) other terms and conditions of Rule 144 or any
exemption therefrom are complied with; and that any sale of the shares of Common Stock may be made only in limited amounts in accordance
with such terms and conditions.

13. Transfer of Personal Data. The Participant authorizes, agrees and unambiguously consents to the transmission and processing by the
Company (or any Subsidiary) of any personal data information related to Restricted Stock Units awarded under this Agreement, for legitimate
business purposes (including, without limitation, the administration of the Plan) out of the Participant's home country and including to countries
with less data protection laws than the data protection laws provided by the Participant’s home country. This authorization/consent is freely
given by the Participant.

14. Delivery Delay. The delivery of any certificate representing the Common Stock may be postponed by the Company for such period as
may be required for it to comply with any applicable foreign, federal, state or provincial securities law, or any national securities exchange
listing requirements and the Company is not obligated to issue or deliver any securities if, in the opinion of counsel for the Company, the
issuance of such shares of Common Stock shall constitute a violation by the Participant or the Company of any provisions of any applicable
foreign, federal, state or provincial law or of any regulations of any governmental authority or any national securities exchange. The Participant



acknowledges and understands that the Company intends to meet its delivery obligations in Common Stock with respect to Restricted Stock
Units, except as may be prohibited by law or described in this Agreement, the Plan or supplementary materials.

15. Miscellaneous.

This Agreement shall inure to the benefit of and be binding upon the parties hereto and their respective heirs, legal representatives,
successors and assigns.

(a) Governing Law. This Agreement shall be governed and construed in accordance with the laws of New York (regardless of
the law that might otherwise govern under applicable New York principles of conflict of laws).

(b) Counterparts. This Agreement may be executed in one or more counterparts, all of which taken together shall constitute
one contract.

(c) Waiver. The failure of any party hereto at any time to require performance by another party of any provision of this
Agreement shall not affect the right of such party to require performance of that provision, and any waiver by any party of any breach of any
provision of this Agreement shall not be construed as a waiver of any continuing or succeeding breach of such provision, a waiver of the
provision itself, or a waiver of any right under this Agreement.

(d) Joint Venture/Partnership. This Agreement and the Plan do not create a joint venture or partnership between the
Company and any Subsidiary.

(e) Notwithstanding any provisions in this Agreement, this grant of Restricted Stock Units shall be subject to any additional
country-specific and state-specific terms and conditions set forth in Annex 1 to the Agreement for the Participant’s country or state to the
extent applicable. Moreover, if the Participant relocates to one of the countries included in Annex 1, the additional country-specific terms and
conditions for such country or the additional state-specific terms and conditions for such state, if any, will apply to the Participant to the extent
that the Company determines that the application of such terms and conditions is hecessary or advisable for legal or administrative reasons.

16. ACQUIRED RIGHTS. THE PARTICIPANT ACKNOWLEDGES AND AGREES THAT: (A) THE COMPANY MAY TERMINATE OR
AMEND THE PLAN AT ANY TIME; (B) THE AWARD OF RESTRICTED STOCK UNITS MADE UNDER THIS AGREEMENT IS
COMPLETELY INDEPENDENT OF ANY OTHER AWARD OR GRANT AND IS MADE AT THE SOLE DISCRETION OF THE COMPANY;
AND (C) NO PAST GRANTS OR AWARDS (INCLUDING, WITHOUT LIMITATION, THE RESTRICTED STOCK UNITS AWARDED
HEREUNDER) GIVE THE PARTICIPANT ANY RIGHT TO ANY GRANTS OR AWARDS IN THE FUTURE WHATSOEVER.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first set forth above.

HENRY SCHEIN, INC.

Michael S. Ettinger
Executive Vice President, Chief Operating Officer

PARTICIPANT

[Electronic Signature]
[Participant Name]

[Acceptance Date]
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ANNEX 1

Additional Country Specific Terms and Conditions
for the Restricted Stock Unit Agreement

Capitalized terms, unless explicitly defined in this Annex 1, shall have the meanings given to them in the Agreement or in the Plan.

For purposes of this Annex 1, “Employer” means the entity (the Company or Subsidiary) that employs the Participant.

Terms and Conditions

This Annex 1 includes special terms and conditions applicable to the Participant if the Participant resides in one of the countries listed below.
These terms and conditions are in addition to or, if so indicated, in place of, the terms and conditions set forth in the Agreement. If the
Participant is a citizen or resident (or is considered as such for local law purposes) of a country other than the country in which the Participant
is currently residing and/or working, or if the Participant transfers employment and/or residency between countries after the Grant Date, the
Company will, in its discretion, determine to what extent the special terms and conditions contained herein shall be applicable to the
Participant.

Notifications

This Annex 1 also includes country-specific information of which the Participant should be aware with respect to the Participant’s participation
in the Plan. The information is based on the exchange control, foreign asset/account reporting and other laws in effect in the respective
countries as of January 2024. Such laws are often complex and change frequently. As a result, the Company strongly recommends that the
Participant does not rely on the information noted herein as the only source of information relating to the consequences of his/her participation
in the Plan because the information may be out of date at the time that the Participant vests in the Restricted Stock Units or sells the shares
of Common Stock acquired under the Plan.

In addition, the information contained herein is general in nature and may not apply to the Participant’s particular situation, and the Company
is not in a position to assure the Participant of any particular result. Accordingly, the Participant should seek appropriate professional advice
as to how the relevant laws in the Participant’s country may apply to his/her individual situation.

The Company is not providing any tax, legal or financial advice, nor is the Company making any recommendations regarding the Participant’s
participation in the Plan, or the Participant’s acquisition or sale of the underlying shares of Common Stock. The Participant should consult with
his/her own personal tax, legal and financial advisors regarding his/her participation in the Plan before taking any action related to the Plan.



Finally, if the Participant is a citizen or resident (or is considered as such for local tax purposes) of a country other than the one in which the
Participant is currently residing and/or working, or if the Participant transfers employment and/or residency after the Grant Date, the
information contained herein may not be applicable to the Participant in the same manner.
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UNITED STATES

The second to last sentence of Section 2(d) of Agreement is hereby deleted in its entirety and replaced with the following:

“For the purposes of this Agreement, a “Change of Control” shall mean the occurrence of a Section 409A Change of Control (as defined
in Section 17).”

As of the Grant Date, if the Participant either (i) qualifies for Retirement (as defined in Section 2(c) of the Agreement) or (ii) may become
eligible to qualify for Retirement prior to the Scheduled Payment Date, Section 4 of the Agreement is hereby deleted in its entirety and
replaced with the following:

“Dividend Equivalents.Cash dividends on Shares shall be credited to a dividend book entry account on behalf of the Participant with
respect to each Restricted Stock Unit granted to the Participant, provided that such cash dividends shall not be deemed to be reinvested in
Shares and will be held uninvested and without interest. The Participant’s right to receive any such cash dividends shall vest if and when the
related Restricted Stock Unit vests, and such cash dividends shall be paid in cash to the Participant if and when the related Restricted Stock
Unit is paid to the Participant. Stock dividends on Shares shall be credited to a dividend book entry account on behalf of the Participant with
respect to each Restricted Stock Unit granted to the Participant. The Participant’s right to receive any such stock dividends shall vest if and
when the related Restricted Stock Unit vests, and such stock dividends shall be paid in stock to the Participant if and when the related
Restricted Stock Unit is paid to the Participant.”

The following shall be added to the Agreement as a new Section 17:

“Change of Control Defined. For purposes of this Agreement, a “Section 409A Change of Control” shall be deemed to have occurred
upon:

(i) an acquisition by any Person of beneficial ownership (within the meaning of Rule 13d-3 promulgated under the Act) of (A) 50% or
more of the then outstanding Shares or (B) 33% or more of the total combined voting power of the then outstanding voting securities of
HSI entitled to vote generally in the election of directors (the “Outstanding HSI Voting Securities”); excluding, however, the following:

(w) any acquisition directly from the Company, other than an acquisition by virtue of the exercise of a conversion privilege unless the
security being so converted was itself acquired directly from the Company, (x) any acquisition by the Company, (y) any acquisition by an
employee benefit plan (or related trust) sponsored or maintained by the Company or (z) any acquisition by any corporation pursuant to a
reorganization, merger, consolidation or similar corporate transaction (in each case, a “Corporate Transaction”), if, pursuant to such
Corporate Transaction, the conditions described in clauses (A), (B) and (C) of paragraph (iii) below are satisfied; or

(i) within any 12-month period beginning on or after the date of the Agreement, the individuals who constitute the Board immediately
before the beginning of such period (the Board as of the date hereof shall be hereinafter referred to as the “Incumbent Board”) cease for
any reason to constitute at least a majority of the Board; provided that for purposes of this Subsection any individual who becomes a
member of the Board subsequent to the date hereof whose election, or nomination for election by HSI's stockholders, was approved by
a vote of at least a majority of those individuals who are members of the Board and who are also members of the Incumbent Board (or
deemed to be such pursuant to this proviso) shall be considered as though such individual were a member of the Incumbent Board; but,
provided further, that any such individual whose initial assumption of office occurs as a result of either an actual or threatened election
contest (as such terms are used in Rule 14a-11 of Regulation 14A promulgated under the Act) or other actual or threatened solicitation
of proxies or consents by or on behalf of a Person other than the Board shall not be so considered as a member of the Incumbent Board;
or

(iii) the consummation of a Corporate Transaction or, if consummation of such Corporate Transaction is subject to the consent of any
government or governmental agency, the obtaining of such consent (either explicitly or implicitly by consummation); excluding, however,
such a Corporate Transaction pursuant to which (A) all or substantially all of the individuals and entities who are the beneficial owners,
respectively, of the outstanding Shares and Outstanding HSI Voting Securities immediately prior to such Corporate Transaction will
beneficially own, directly or indirectly, more than 60% of, respectively, the outstanding shares of common stock of the corporation
resulting from such Corporate Transaction and the combined voting power of the outstanding voting securities of such corporation
entitled to vote generally in the election of directors, in substantially the same proportions as their ownership, immediately prior to such
Corporate Transaction, of the outstanding Shares and Outstanding HSI Voting Securities, as the case may be, (B) no Person (other than
the Company, any
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employee benefit plan (or related trust) of the Company or the corporation resulting from such Corporate Transaction and any Person
beneficially owning, immediately prior to such Corporate Transaction, directly or indirectly, 33% or more of the outstanding Shares or
Outstanding HSI Voting Securities, as the case may be, will beneficially own, directly or indirectly, 33% or more of, respectively, the
outstanding shares of common stock of the corporation resulting from such Corporate Transaction or the combined voting power of the
then outstanding securities of such corporation entitled to vote generally in the election of directors and (C) individuals who were
members of the Incumbent Board will constitute at least a majority of the members of the board of directors of the corporation resulting
from such Corporate Transaction; or

(iv) the sale or other disposition of all or substantially all of the assets of the Company; excluding, however, such sale or other disposition
to a corporation with respect to which, following such sale or other disposition, (x) more than 60% of, respectively, the then outstanding
shares of common stock of such corporation and the combined voting power of the then outstanding voting securities of such corporation
entitled to vote generally in the election of directors will be then beneficially owned, directly or indirectly, by all or substantially all of the
individuals and entities who were the beneficial owners, respectively, of the outstanding Common Stock and Outstanding HSI Voting
Securities immediately prior to such sale or other disposition in substantially the same proportion as their ownership, immediately prior to
such sale or other disposition, of the outstanding Common Stock and Outstanding HSI Voting Securities, as the case may be, (y) no
Person (other than the Company and any employee benefit plan (or related trust) of the Company or such corporation and any Person
beneficially owning, immediately prior to such sale or other disposition, directly or indirectly, 33% or more of the outstanding Common
Stock or Outstanding HSI Voting Securities, as the case may be) will beneficially own, directly or indirectly, 33% or more of, respectively,
the then outstanding shares of common stock of such corporation and the combined voting power of the then outstanding voting
securities of such corporation entitled to vote generally in the election of directors and (z) individuals who were members of the
Incumbent Board will constitute at least a majority of the members of the board of directors of such corporation.

(v) No event set forth herein shall constitute a “Section 409A Change of Control” unless such event also qualifies as a “change in control
event” for purposes of Treasury Regulation § 1.409A-3(i)(5). Accordingly, the definition of “Section 409A Change of Control” set forth
herein shall be limited, construed and interpreted in accordance with Section 409A and the regulations issued thereunder.”

The following shall be added to the Agreement as a new Section 18:



“Section 409A. This Agreement is subject to Section 16(i) of the Plan, and any provisions in this Agreement providing for the payment of
“nonqualified deferred compensation” (as defined in Section 409A of the Code and the Treasury regulations thereunder) to the Participant are
intended to comply with, or be exempt from, the requirements of Section 409A of the Code, and this Agreement shall be interpreted in
accordance therewith. Neither party individually or in combination may accelerate or defer the timing of the payment of any such nonqualified
deferred compensation, except in compliance with Section 409A of the Code and this Agreement, and no amount shall be paid prior to the
earliest date on which it is permitted to be paid under Section 409A of the Code and this Agreement. In no event whatsoever shall the
Company be liable for any additional tax, interest or penalty that may be imposed on the Participant as a result of Section 409A of the Code or
any damages for failing to comply with Section 409A of the Code. A Termination of Employment or Retirement shall not be deemed to have
occurred for purposes of any provision of this Agreement providing for the payment of any amounts or benefits subject to Section 409A of the
Code upon or following a Termination of Employment or Retirement, as applicable, unless such Termination of Employment or Retirement, as
applicable, is also a “separation from service” within the meaning of Section 409A of the Code and, for purposes of any such provision of this
Agreement, references to a “termination,” “termination of employment” or like terms shall mean “separation from service.” If the Participant is a
“specified employee,” upon his or her “separation from service” (as defined under Section 409A of the Code under such definitions and
procedures as established by the Company in accordance with Section 409A of the Code), any portion of a payment, settlement, or other
distribution made upon such a “separation from service” that would cause the acceleration of, or an addition to, any taxes pursuant to
Section 409A of the Code will not commence or be paid until a date that is six (6) months and one (1) day following the applicable “separation
from service.” Any payments, settlements, or other distributions that are delayed pursuant to this Section 18 following the applicable
“separation from service” shall be accumulated and paid to the Participant in a lump sum without interest on the first business day
immediately following the required delay period. Any amounts payable hereunder that satisfy the short-term deferral exception in Treas. Reg.
§1.409A-1(b)(4) shall not be subject to Section 409A of the Code. Whenever a payment under this Agreement may be paid within a specified
period, the actual date of payment within the specified period shall be within the Company’s sole discretion.”
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For California Participants only, the following shall be added to the Agreement as a new paragraph immediately following Section
3(d):

FOR CALIFORNIA PARTICIPANTS ONLY. With respect to any Participant who resides, or provides services, in California (a “California
Participant”), Section 3(d) does not apply and, for purposes of this Agreement, a California Participant will be deemed to engage in a
“Competitive Activity” if, either directly or indirectly, without the express prior written consent of the Company, the Participant (i) prior to a
Termination of Employment, takes other employment with, renders services to, or otherwise engages in any business activities with,
companies or other entities that are competitors of the Company or any of its affiliates, (ii) prior to a Termination of Employment, solicits or
induces, or in any manner attempts to solicit or induce, any person employed by or otherwise providing services to the Company or any of its
affiliates, to terminate such person’s employment or service relationship, as the case may be, with the Company or any of its affiliates,

(iii) prior to a Termination of Employment, diverts, or attempts to divert, any person or entity from doing business with the Company or any of
its affiliates or induces, or attempts to induce, any such person or entity from ceasing to be a customer or other business partner of the
Company or any of its affiliates, (iv) violates any agreement between the Participant and the Company or any of its affiliates relating to the
non-disclosure of proprietary or confidential information of the Company or any of its affiliates, and/or (v) makes false, misleading or negative
statements, either orally or in writing, about the Company or any of its affiliates; provided however, with respect to subsections (iv) and (v),
following a Termination of Employment, the Participant will not be limited from engaging in a lawful profession, trade, or business that is
competitive with the Company or any of its affiliates or restrained from any activity that would be a violation of California Business and
Professions Code § 16600. Any determination as to whether the Participant has failed to earn the Restricted Stock Units (and any payments
made with respect thereto) or engaged in a Competitive Activity shall be made (A) if the Participant is an executive officer of the Company, by
the Committee in its sole discretion or (B) if the Participant is not an executive officer of the Company, by the Company in its sole discretion.

With respect to any California Participant, notwithstanding the date of payment, and subject to Section 3, no Restricted Stock Unit (including
any dividends credited thereupon and the underlying shares) shall be earned by any Participant prior to the first anniversary date of the
Payment Date and satisfaction of the conditions under this Agreement.
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Exhibit 10.3

FORM OF RESTRICTED STOCK UNIT AGREEMENT
PURSUANT TO THE
HENRY SCHEIN, INC. 2020 STOCK INCENTIVE PLAN
(AS AMENDED AND RESTATED EFFECTIVE AS OF MAY 21, 2020)

THIS AGREEMENT (the “Agreement”) is made as of [Grant Date] (the “Grant Date”), by and between Henry Schein, Inc. (the
“Company”) and [Participant Name] (the “Participant”). Additional country-specific and state-specific terms and conditions that govern the
grant made hereunder are attached hereto on Annex 1, which terms and conditions are incorporated by reference herein and made a part of
the Agreement.

WHEREAS, the Company has adopted the Henry Schein, Inc. 2020 Stock Incentive Plan (as amended and restated effective as of
May 21, 2020), as amended from time to time (the “Plan”) (a copy of which is on file with the Company’s Corporate Human Resources
Department and is available for the Participant to review upon request at reasonable intervals as determined by the Company), which is
administered by the Compensation Committee (the “Committee) of the Company’s Board of Directors (the “Board”);

WHEREAS, pursuant to Section 9(d) of the Plan, the Committee may grant Restricted Stock Units to Key Employees under the Plan;
WHEREAS, the shares of the Company’s common stock are traded on the Nasdaq Stock Market under the symbol “HSIC”; and
WHEREAS, the Participant is a Key Employee of the Company or a Subsidiary.

NOW, THEREFORE, for and in consideration of the mutual promises herein contained, and for other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:

1. Grant of Restricted Stock Units.

Subject to the restrictions and other conditions set forth herein, in the Plan and Annex 1, the Committee has authorized this grant of
[Shares Granted] Restricted Stock Units to the Participant on the Grant Date.

2. Vesting and Payment.

(@) Vesting Schedule. Except as otherwise provided in Sections 2(c), 2(d), 2(e) and 2(f), the Restricted Stock Units awarded
under this Agreement shall not vest unless and until (1) the Committee determines and certifies that the target(s) and performance goal(s), a
copy of which is on file with the Company’s Corporate Human Resources Department and is available for Participant to review upon
reasonable request and at reasonable intervals as determined by the Company (collectively, the “Performance Goal(s)"), have been satisfied
with respect to the three-year period beginning on or about January 1 of the year the grant was made and (2) the third anniversary of the
Grant Date (the “Scheduled Payment Date”); provided, however, that if the satisfaction of the Performance Goal(s) exceed 100% of the
targets, the Committee shall issue to the Participant such additional Shares in an amount that corresponds to the incremental percentage of
the goal(s) achieved in excess of 100% of the targets up to a maximum of 200% of the targets, provided that any such additional Shares shall
be subject to the terms and conditions of this Agreement. Except as set forth in Sections 2(c), 2(d), 2(e) and 2(f), if the targets and
Performance Goal(s) are not satisfied in accordance with this Section 2(a), the Restricted Stock Unit awarded under this Agreement shall be
forfeited. Notwithstanding anything herein or in the Plan to the contrary, but except as set forth in Sections 2(c), 2(d), 2(e) and 2(f), the
Participant must be employed by the Company (or a Subsidiary) at the times the targets and Performance Goal(s) are satisfied and on the
third anniversary of the date of grant. The Participant acknowledges and agrees that the Performance Goal(s) are confidential and agrees to
execute the Company'’s form confidentiality agreement prior to viewing Performance Goal(s), actual performance results and/or mandatory
adjustments.

(b) No Proportionate or Partial Vesting. Except as set forth in Sections 2(c), 2(d) and 2(f), there shall be no proportionate or
partial vesting in the periods prior to the vesting date and all vesting shall occur only on the vesting date; provided that no Termination of
Employment has occurred prior to such date.

(c) Retirement. The Restricted Stock Units shall vest on a pro-rated basis, subject to actual achievement of the Performance
Goal(s) during the applicable three-year period, upon the Participant’'s Retirement, unless otherwise provided expressly in a written agreement
between the Participant and the Company (or a Subsidiary). For purposes of this Section 2(c), the Participant shall qualify for “Retirement” if
(i) the Participant’s age (minimum 55) plus years of service with the Company and its
Subsidiaries equal or exceed 70, (ii) the Participant has provided written notice of the Participant’s retirement to the Company at least 30 days
prior to the date of such retirement, and (iii) no Termination of Employment has occurred prior to the date of such retirement. For purposes of
determining the age and service requirement under Section 2(c)(i), the Participant's age and years of service shall be determined by the
Participant’s most recent birthday and employment anniversary, respectively.

(d) Disability. The Restricted Stock Units shall vest on a pro-rated basis, assuming target levels of the Performance Goals
have been achieved, upon the Participant’s Disability, provided that no Termination of Employment has occurred prior to such date, unless
otherwise provided expressly in a written agreement between the Participant and the Company (or a Subsidiary). For purposes of this
Agreement, “Disability” shall mean the approval of, and receiving benefits for, long term disability by the disability insurance carrier under the
Company’s (or if applicable, Subsidiary’s) long term disability plan.

(e) Change in Control Termination. The Restricted Stock Units shall vest in full, assuming target levels of the Performance
Goals have been achieved, upon a Termination of Employment by the Company (or a Subsidiary) without Cause occurring within the 2-year
period following a Change of Control; provided that no Termination of Employment has occurred prior to such date, unless otherwise provided
expressly in a written agreement between the Participant and the Company (or a Subsidiary). For purposes of this Agreement, “Cause” shall
have the meaning set forth in Section 7(b) of the Plan, but shall also include any breach by the Participant of any agreement with the
Company or any of its Subsidiaries. For purposes of this Agreement, a “Change of Control” shall mean the occurrence of a Change of Control
(as defined in the Plan).

(f) Death. The Restricted Stock Units shall vest on a pro-rated basis, assuming target levels of the Performance Goals have
been achieved, upon the Participant’s death, provided that no Termination of Employment has occurred prior to such date, unless otherwise
provided expressly in a written agreement between the Participant and the Company (or a Subsidiary).



(g) Calculation of Pro-rated Vesting. For purposes of Sections 2(c), 2(d) and 2(f), vesting on a pro-rated basis shall be
calculated by multiplying the number of Restricted Stock Units set forth under Section 1 by a fraction, the numerator of which is the number of
days from the Grant Date to the date of the Participant’s death, Disability or Retirement, as applicable, and the denominator of which is the
number of days from the Grant Date to the Scheduled Payment Date.

(h) Timing of Payment. The Participant shall be entitled to receive one share of Common Stock with respect to one vested
Restricted Stock Unit. The Participant shall be paid one share of Common Stock with respect to each vested Restricted Stock Unit within thirty
(30) days of the Scheduled Payment Date; except that, in the event of (i) a Termination of Employment by the Company (or a Subsidiary)
without Cause occurring within the 2-year period following a Change of Control, (ii) death or (iii) Disability, the Participant shall be paid within
thirty (30) days of such employment termination, death or Disability, provided no Termination of Employment has occurred prior to such dates,
subject to Section 18 set forth in Annex 1, to the extent applicable. In the event of Retirement, the Participant shall be paid one share of
Common Stock with respect to each vested Restricted Stock Unit within thirty (30) days of the Scheduled Payment Date.

3. Forfeiture and Recoupment.

(a) Forfeiture on Termination. Subject to Section 2 above, all unvested Restricted Stock Units will be forfeited on the
Participant’s Termination of Employment.

(b) Forfeiture due to Cause Conduct. Notwithstanding anything herein or in the Plan to the contrary, in the event that the
Participant engages in conduct that could reasonably be expected to constitute Cause, as defined in Section 2(e) above (regardless of
whether the Participant had a Termination of Employment), as determined by the Company in its sole discretion, at any time on or after the
Grant Date and prior to the applicable settlement date set forth in Section 2 above (such applicable settlement date, the “Payment Date”), the
Committee shall have the right, in its sole discretion, to cause the immediate forfeiture of all the Restricted Stock Units (including any
dividends credited thereupon) (whether or not vested), in their entirety, in which case the Participant shall have no further rights or interests
with respect to such Restricted Stock Units (including any such dividends).

(c) Forfeiture due to Material Restatement. Notwithstanding anything herein or in the Plan to the contrary, in the event that
the Company is required to prepare an accounting restatement due to its material noncompliance with any financial reporting requirement
under the securities laws that relates to the vesting period under Section 2(a) above, the Committee shall have the right, in its sole discretion,
to cause the immediate forfeiture of all the Restricted Stock Units (including any dividends credited thereupon) (whether or vested), in their
entirety during the Applicable Period (as defined herein). The Applicable Period shall mean the three completed fiscal years of the Company
immediately preceding the earlier of (i) the date the Board, a committee of the Board, or the officer or officers of the Company authorized to
take such action if Board action is not required, concludes (or reasonably should have concluded) that the Company was required to prepare
an accounting restatement or (ii) the date a court,
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regulator, or other legally authorized entity directs the Company to prepare an accounting restatement, in each case, regardless of if or when
the accounting restatement is actually filed. In such case, the Participant shall have no further rights or interests with respect to such
Restricted Stock Units (including any such dividends).

(d) EForfeiture Following Competitive Activity . Notwithstanding anything herein or in the Plan to the contrary, the grant of
Restricted Stock Units (including any dividends credited thereupon) provided for under this Agreement is conditioned on the Participant not
engaging in any Competitive Activity (as defined below) from the date that is twelve (12) months prior to the Payment Date through the first
anniversary of such Payment Date. If, on or after the date that is twelve (12) months prior to the Payment Date but prior to the Payment Date,
the Participant engages in a Competitive Activity, the Committee shall have the right, in its sole discretion, to cause the immediate forfeiture of
all of the Restricted Stock Units (including any dividends credited thereupon) (whether or not vested) in their entirety, in which case the
Participant shall have no further rights or interests with respect to such Restricted Stock Units (including any such dividends).

(e) Recoupment Following Cause Conduct, Competitive Activity After Payment Date, or Material Restatement . In the
event that (i) the Participant engages in conduct described under Section 3(b) on or after the Payment Date, but on or prior to the first

anniversary of such Payment Date, (ii) the Company is required to prepare an accounting restatement due to its material noncompliance with
any financial reporting requirement under the securities laws that relates to the vesting period under Section 2(a) above, or (iii) the Participant
engages in a Competitive Activity on or after the Payment Date but on or prior to the first anniversary of such Payment Date, in each case,
the Company shall have the right to recoup, in its sole discretion, from the Participant, and the Participant shall repay to the Company, within
thirty (30) days following demand by the Company, a payment equal to the Fair Market Value of the aggregate shares of Common Stock
payable in respect of such Restricted Stock Units (including any dividends credited thereupon) on the Payment Date (including any dividends
or other distributions thereafter paid thereon); provided, that, the Company may require the Participant to satisfy such payment obligations
hereunder either by forfeiting and returning to the Company such shares of Common Stock, Restricted Stock Units, dividends or any other
shares of Common Stock, or making a cash payment or any combination of these methods, as determined by the Company in its sole
discretion. The Company and its Subsidiaries, in their sole discretion, shall have the right to set off (or cause to be set off) any amounts
otherwise due to the Participant from the Company (or the applicable Subsidiary) in satisfaction of such repayment obligation, provided that
any such amounts are exempt from, or set off in a manner intended to comply with, the requirements of any applicable law (including, without
limitation, Section 409A of the Code). It is intended that the Company’s right to recoup Restricted Stock Units (including any dividends
credited thereupon and the underlying shares) under this Section 3(e)(ii) relates to the Applicable Period and shall be interpreted in a manner
consistent with the Company’s Dodd-Frank Clawback Policy, except that all references to executive officers (or words of like import) shall be
disregarded.

(f) Participant Acknowledgement of Reasonableness. The Participant hereby acknowledges and agrees that the forfeiture
and recoupment conditions set forth in this Section 3, in view of the nature of the business in which the Company and its affiliates are
engaged, are reasonable in scope and necessary in order to protect the legitimate business interests of the Company and its affiliates, and
that any violation thereof would result in irreparable harm to the Company and its affiliates. The Participant also acknowledges and agrees
that (i) it is a material inducement and condition to the Company’s issuance of the Restricted Stock Units (including any dividends credited
thereupon) that such Participant agrees to be bound by such forfeiture and recoupment conditions and, further, that the amounts required to
be forfeited or repaid to the Company pursuant to forfeiture and recoupment conditions set forth above are reasonable, and (ii) nothing in this
Agreement or the Plan is intended to preclude the Company (or any affiliate thereof) from seeking any remedies available at law, in equity,
under contract to the Company or otherwise, and the Company (or any affiliate thereof) shall have the right to seek any such remedy with
respect to the Restricted Stock Units, any dividends credited thereupon, or otherwise.

(g) Definition of Competitive Activity. For purposes of this Agreement, the Participant will be deemed to engage in a
“Competitive Activity” if, either directly or indirectly, without the express prior written consent of the Company, the Participant (i) takes other
employment with, renders services to, or otherwise engages in any business activities with, companies or other entities that are competitors of
the Company or any of its affiliates, (ii) solicits or induces, or in any manner attempts to solicit or induce, any person employed by or otherwise
providing services to the Company or any of its affiliates, to terminate such person’s employment or service relationship, as the case may be,
with the Company or any of its affiliates, (iii) diverts, or attempts to divert, any person or entity from doing business with the Company or any
of its affiliates or induces, or attempts to induce, any such person or entity from ceasing to be a customer or other business partner of the
Company or any of its affiliates, (iv) violates any agreement between the Participant and the Company or any of its affiliates relating to the



non-disclosure of proprietary or confidential information of the Company or any of its affiliates, and/or (v) conducts himself or herself in a
manner adversely affecting the Company or any of its affiliates, including, without limitation, making false, misleading or negative statements,
either orally or in writing, about the Company or any of its affiliates. The determination as to whether the Participant has engaged in a
Competitive Activity shall be made (A) if the Participant is an executive officer of the Company, by the Committee in its sole discretion or (B) if
the Participant is not an executive officer of the Company, by the Company in its sole discretion.
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(h) Protected Rights. Nothing in this Agreement shall be construed (i) to prohibit or is intended to restrict or impede the
Participant from discussing the terms and conditions of the Participant's employment with coworkers or exercising protected rights under
Section 7 of the National Labor Relations Act or (ii) to prohibit the Participant from reporting possible violations of federal or state law or
making other disclosures that are protected under whistleblower or other provisions of any applicable federal or state law or regulations;
further, nothing herein prevents the Participant from discussing or disclosing information about unlawful acts in the workplace, such as
harassment or discrimination or any other conduct that a Participant has reason to believe is unlawful. In addition, the Participant is hereby
advised as follows pursuant to the Defend Trade Secrets Act: An individual shall not be held criminally or civilly liable under any federal or
state trade secret law for the disclosure of a trade secret that: (A) is made (l) in confidence to a federal, state, or local government official,
either directly or indirectly, or to an attorney, and (l1) solely for the purpose of reporting or investigating a suspected violation of law; or (B) is
made in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under seal. An individual who files a lawsuit
for retaliation by an employer for reporting a suspected violation of law may disclose the trade secret to the attorney of the individual and use
the trade secret information in the court proceeding, if the individual (1) files any document containing the trade secret under seal; and
(2) does not disclose the trade secret, except pursuant to court order.

(i) Clawback Policies. This Section 3(i) applies solely with respect to Participants who are members of the Company’s
Executive Management Committee. Notwithstanding anything herein to the contrary, to the extent applicable to the Participant, by accepting
the Restricted Stock Units granted under this Agreement, the Participant agrees and acknowledges that the Restricted Stock Units awarded
under this Agreement (including the underlying shares) (whether or not vested) shall be subject to, and the Participant agrees to abide by, the
terms and conditions of (i) the Company’s Incentive Compensation Recoupment Policy, (ii) the Company’s Dodd-Frank Clawback Policy and
(iii) any other clawback and/or recoupment policy approved by the Board (or any committee thereof) from time to time, in each case, as
amended from time to time and to the extent set forth in each applicable policy. To the extent that the Participant is subject to the terms and
conditions of any of the foregoing Company clawback policies, the Participant shall have signed or shall sign each applicable clawback policy
acknowledgement provided by the Company either in connection with the execution of this Agreement or prior to the Participant’s execution of
this Agreement; provided, that the Participant’s failure to sign such acknowledgement shall have no impact on the applicability or enforceability
of such Company clawback policy.

4. Dividend Equivalents. Cash dividends on shares of Common Stock shall be credited to a dividend book entry account on behalf of the
Participant with respect to each Restricted Stock Unit granted to a Participant, provided that such cash dividends shall not be deemed to be
reinvested in shares of Common Stock and will be held uninvested and without interest and paid in cash if and when the Restricted Stock Unit
vests. Stock dividends on shares of Common Stock shall be credited to a dividend book entry account on behalf of the Participant with respect
to each Restricted Stock Unit granted to a Participant, provided that the Participant shall not be entitled to such dividend unless and until the
Restricted Stock Unit vests.

5. Rights as a Stockholder. The Participant shall have no rights as a stockholder with respect to any shares covered by any Restricted
Stock Unit unless and until the Participant has become the holder of record of the shares, and no adjustments shall be made for dividends in
cash or other property, distributions or other rights in respect of any such shares, except as otherwise specifically provided for in this
Agreement or the Plan.

6. Withholding. The Participant shall pay, or make arrangements to pay, in a manner satisfactory to the Company, an amount equal to the
amount of all applicable foreign, federal, state, provincial and local taxes that the Company is required to withhold at any time. In the absence
of such arrangements, the Company or one of its Subsidiaries shall have the right to withhold such taxes from the Participant’s normal pay or
other amounts payable to the Participant. In addition, any statutorily required withholding obligation may be satisfied, in whole or in part, at the
Participant’s election, in the form and manner prescribed by the Committee, by delivery of shares of Common Stock (including shares issuable
under this Agreement).

7. Provisions of Plan Control. This Agreement is subject to all the terms, conditions and provisions of the Plan, including, without
limitation, the amendment provisions thereof, and to such rules, regulations and interpretations relating to the Plan as may be adopted by the
Committee and as may be in effect from time to time. The Plan is incorporated herein by reference. Capitalized terms in this Agreement that
are not otherwise defined shall have the same meaning as set forth in the Plan. Subject to Section 3, if and to the extent that this Agreement
conflicts or is inconsistent with the terms, conditions and provisions of the Plan, the Plan shall control, and this Agreement shall be deemed to
be modified accordingly. This Agreement contains the entire understanding of the parties with respect to the subject matter hereof and
supersedes any prior agreements between the Company and the Participant with respect to the subject matter hereof.
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8. Amendment. To the extent applicable, the Board or the Committee may at any time and from time to time amend, in whole or in part,
any or all of the provisions of this Agreement to comply with any applicable laws and stock exchange rules and regulations (including, without
limitation, Section 409A of the Code and the regulations thereunder) and may also amend, suspend or terminate this Agreement subject to
the terms of the Plan. Except as otherwise provided in the Plan, no modification or waiver of any of the provisions of this Agreement shall be
effective unless in writing and signed by the party against whom it is sought to be enforced.

9. Notices. Any notice or communication given hereunder shall be in writing and shall be deemed to have been duly given when delivered
in person, or by regular United States mail or similar foreign mail or post, first class and prepaid, to the appropriate party at the address set
forth below (or such other address as the party shall from time to time specify):

If to the Company, to:

Henry Schein, Inc.

135 Duryea Road

Melville, New York 11747
Attention: General Counsel

If to the Participant, to the address on file with the Company.

10. No Obligation to Continue Employment or Services. This Agreement is not an agreement of employment, consultancy or
directorship. This Agreement does not guarantee that the Company or its Subsidiaries will employ or retain, or continue to employ or retain,
the Participant during the entire, or any portion of the, term of this Agreement, including but not limited to any period during which any
Restricted Stock Unit is outstanding, nor does it modify in any respect the Company or its Subsidiaries’ right to terminate or modify the
Participant's employment, service relationship or compensation.

11. Legend. The Company may at any time place legends referencing any applicable federal, state or foreign securities law restrictions on
all certificates representing shares of Common Stock issued pursuant to this Agreement. The Participant shall, at the request of the Company,



promptly present to the Company any and all certificates representing shares of Common Stock acquired pursuant to this Agreement in the
possession of the Participant in order to carry out the provisions of this Section.

12. Securities Representations. The grant of the Restricted Stock Units and issuance of shares of Common Stock upon vesting of the
Restricted Stock Units shall be subject to, and in compliance with, all applicable requirements of federal, state or foreign securities law. No
shares of Common Stock may be issued hereunder if the issuance of such shares of Common Stock would constitute a violation of any
applicable federal, state or foreign securities laws or other law or regulations or the requirements of any stock exchange or market system
upon which the shares of Common Stock may then be listed. As a condition to the settlement of the Restricted Stock Units, the Company may
require the Participant to satisfy any qualifications that may be necessary or appropriate, to evidence compliance with any applicable law or
regulation.

The shares of Common Stock are being issued to the Participant and this Agreement is being made by the Company in reliance upon
the following express representations and warranties of the Participant. The Participant acknowledges, represents and warrants that:

(@) He or she has been advised that he or she may be an “affiliate” within the meaning of Rule 144 under the Securities Act of
1933, as amended (the “Act”) and in this connection the Company is relying in part on his or her representations set forth in this section.

(b) If he or she is deemed an affiliate within the meaning of Rule 144 of the Act, the shares of Common Stock must be held
indefinitely unless an exemption from any applicable resale restrictions is available or the Company files an additional registration statement
(or a “re-offer prospectus”) with regard to such shares of Common Stock and the Company is under no obligation to register the shares of
Common Stock (or to file a “re-offer prospectus”).

(c) If he or she is deemed an affiliate within the meaning of Rule 144 of the Act, he or she understands that the exemption from
registration under Rule 144 will not be available unless (i) a public trading market then exists for the Common Stock of the Company,
(ii) adequate information concerning the Company is then available to the public, and (iii) other terms and conditions of Rule 144 or any
exemption therefrom are complied with; and that any sale of the shares of Common Stock may be made only in limited amounts in accordance
with such terms and conditions.

13. Transfer of Personal Data. The Participant authorizes, agrees and unambiguously consents to the transmission and processing by the
Company (or any Subsidiary) of any personal data information related to Restricted Stock Units awarded under this Agreement, for legitimate
business purposes (including, without limitation, the administration of the Plan) out of the Participant’s home country and including to countries
with less data protection laws than the data protection laws provided by the Participant’s home country. This authorization/consent is freely
given by the Participant.

5
14. Delivery Delay. The delivery of any certificate representing the Common Stock may be postponed by the Company for such period as
may be required for it to comply with any applicable foreign, federal, state or provincial securities law, or any national securities exchange
listing requirements and the Company is not obligated to issue or deliver any securities if, in the opinion of counsel for the Company, the
issuance of such shares of Common Stock shall constitute a violation by the Participant or the Company of any provisions of any applicable
foreign, federal, state or provincial law or of any regulations of any governmental authority or any national securities exchange. The Participant
acknowledges and understands that the Company intends to meet its delivery obligations in Common Stock with respect to Restricted Stock
Units, except as may be prohibited by law or described in this Agreement, the Plan or supplementary materials.

15. Miscellaneous.

This Agreement shall inure to the benefit of and be binding upon the parties hereto and their respective heirs, legal representatives,
successors and assigns.

(a) Governing Law. This Agreement shall be governed and construed in accordance with the laws of New York (regardless of
the law that might otherwise govern under applicable New York principles of conflict of laws).

(b) Counterparts. This Agreement may be executed in one or more counterparts, all of which taken together shall constitute
one contract.

(c) Waiver. The failure of any party hereto at any time to require performance by another party of any provision of this
Agreement shall not affect the right of such party to require performance of that provision, and any waiver by any party of any breach of any
provision of this Agreement shall not be construed as a waiver of any continuing or succeeding breach of such provision, a waiver of the
provision itself, or a waiver of any right under this Agreement.

(d) Joint Venture/Partnership. This Agreement and the Plan do not create a joint venture or partnership between the
Company and any Subsidiary.

(e) Notwithstanding any provisions in this Agreement, this grant of Restricted Stock Units shall be subject to any additional
country-specific and state-specific terms and conditions set forth in Annex 1 to the Agreement for the Participant’s country or state to the
extent applicable. Moreover, if the Participant relocates to one of the countries included in Annex 1, the additional country-specific terms and
conditions for such country or the additional state-specific terms and conditions for such state, if any, will apply to the Participant to the extent
that the Company determines that the application of such terms and conditions is necessary or advisable for legal or administrative reasons.

16. ACQUIRED RIGHTS. THE PARTICIPANT ACKNOWLEDGES AND AGREES THAT: (A) THE COMPANY MAY TERMINATE OR
AMEND THE PLAN AT ANY TIME; (B) THE AWARD OF RESTRICTED STOCK UNITS MADE UNDER THIS AGREEMENT IS
COMPLETELY INDEPENDENT OF ANY OTHER AWARD OR GRANT AND IS MADE AT THE SOLE DISCRETION OF THE COMPANY;
AND (C) NO PAST GRANTS OR AWARDS (INCLUDING, WITHOUT LIMITATION, THE RESTRICTED STOCK UNITS AWARDED
HEREUNDER) GIVE THE PARTICIPANT ANY RIGHT TO ANY GRANTS OR AWARDS IN THE FUTURE WHATSOEVER.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first set forth above.

HENRY SCHEIN, INC.

Michael S. Ettinger
Executive Vice President, Chief Operating Officer

PARTICIPANT

[Electronic Signature]




[Participant Name]

[Acceptance Date]
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ANNEX 1

Additional Country Specific Terms and Conditions
for the Restricted Stock Unit Agreement

Capitalized terms, unless explicitly defined in this Annex 1, shall have the meanings given to them in the Agreement or in the Plan.

For purposes of this Annex 1, “Employer” means the entity (the Company or Subsidiary) that employs the Participant.

Terms and Conditions

This Annex 1 includes special terms and conditions applicable to the Participant if the Participant resides in one of the countries listed below.
These terms and conditions are in addition to or, if so indicated, in place of, the terms and conditions set forth in the Agreement. If the
Participant is a citizen or resident (or is considered as such for local law purposes) of a country other than the country in which the Participant
is currently residing and/or working, or if the Participant transfers employment and/or residency between countries after the Grant Date, the
Company will, in its discretion, determine to what extent the special terms and conditions contained herein shall be applicable to the
Participant.

Notifications

This Annex 1 also includes country-specific information of which the Participant should be aware with respect to the Participant’s participation
in the Plan. The information is based on the exchange control, foreign asset/account reporting and other laws in effect in the respective
countries as of January 2024. Such laws are often complex and change frequently. As a result, the Company strongly recommends that the
Participant does not rely on the information noted herein as the only source of information relating to the consequences of his/her participation
in the Plan because the information may be out of date at the time that the Participant vests in the Restricted Stock Units or sells the shares
of Common Stock acquired under the Plan.

In addition, the information contained herein is general in nature and may not apply to the Participant’s particular situation, and the Company
is not in a position to assure the Participant of any particular result. Accordingly, the Participant should seek appropriate professional advice
as to how the relevant laws in the Participant’s country may apply to his/her individual situation.

The Company is not providing any tax, legal or financial advice, nor is the Company making any recommendations regarding the Participant’s
participation in the Plan, or the Participant’s acquisition or sale of the underlying shares of Common Stock. The Participant should consult with
his/her own personal tax, legal and financial advisors regarding his/her participation in the Plan before taking any action related to the Plan.

Finally, if the Participant is a citizen or resident (or is considered as such for local tax purposes) of a country other than the one in which the
Participant is currently residing and/or working, or if the Participant transfers employment and/or residency after the Grant Date, the
information contained herein may not be applicable to the Participant in the same manner.
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UNITED STATES

The last sentence of Section 2(e) of Agreement is hereby deleted in its entirety and replaced with the following:

“For the purposes of this Agreement, a “Change of Control” shall mean the occurrence of a Section 409A Change of Control (as defined
in Section 17).”

As of the Grant Date, if the Participant either (i) qualifies for Retirement (as defined in Section 2(c) of the Agreement) or (ii) may become
eligible to qualify for Retirement prior to the Scheduled Payment Date, Section 4 of the Agreement is hereby deleted in its entirety and
replaced with the following:

“Dividend Equivalents.Cash dividends on Shares shall be credited to a dividend book entry account on behalf of the Participant with
respect to each Restricted Stock Unit granted to the Participant, provided that such cash dividends shall not be deemed to be reinvested
in Shares and will be held uninvested and without interest. The Participant’s right to receive any such cash dividends shall vest if and
when the related Restricted Stock Unit vests, and such cash dividends shall be paid in cash to the Participant if and when the related
Restricted Stock Unit is paid to the Participant. Stock dividends on Shares shall be credited to a dividend book entry account on behalf of
the Participant with respect to each Restricted Stock Unit granted to the Participant. The Participant’s right to receive any such stock
dividends shall vest if and when the related Restricted Stock Unit vests, and such stock dividends shall be paid in stock to the Participant
if and when the related Restricted Stock Unit is paid to the Participant.”

The following shall be added to the Agreement as a new Section 17:

“Change of Control Defined. For purposes of this Agreement, a “Section 409A Change of Control” shall be deemed to have occurred
upon:

(i) an acquisition by any Person of beneficial ownership (within the meaning of Rule 13d-3 promulgated under the Act) of (A) 50% or
more of the then outstanding Shares or (B) 33% or more of the total combined voting power of the then outstanding voting securities of
HSI entitled to vote generally in the election of directors (the “Outstanding HSI Voting Securities”); excluding, however, the following:

(w) any acquisition directly from the Company, other than an acquisition by virtue of the exercise of a conversion privilege unless the
security being so converted was itself acquired directly from the Company, (x) any acquisition by the Company, (y) any acquisition by an
employee benefit plan (or related trust) sponsored or maintained by the Company or (z) any acquisition by any corporation pursuant to a
reorganization, merger, consolidation or similar corporate transaction (in each case, a “Corporate Transaction”), if, pursuant to such
Corporate Transaction, the conditions described in clauses (A), (B) and (C) of paragraph (iii) below are satisfied; or

(i) within any 12-month period beginning on or after the date of the Agreement, the individuals who constitute the Board immediately
before the beginning of such period (the Board as of the date hereof shall be hereinafter referred to as the “Incumbent Board”) cease for
any reason to constitute at least a majority of the Board; provided that for purposes of this Subsection any individual who becomes a
member of the Board subsequent to the date hereof whose election, or nomination for election by HSI's stockholders, was approved by
a vote of at least a majority of those individuals who are members of the Board and who are also members of the Incumbent Board (or
deemed to be such pursuant to this proviso) shall be considered as though such individual were a member of the Incumbent Board; but,
provided further, that any such individual whose initial assumption of office occurs as a result of either an actual or threatened election
contest (as such terms are used in Rule 14a-11 of Regulation 14A promulgated under the Act) or other actual or threatened solicitation
of proxies or consents by or on behalf of a Person other than the Board shall not be so considered as a member of the Incumbent Board;



or

(iii) the consummation of a Corporate Transaction or, if consummation of such Corporate Transaction is subject to the consent of any
government or governmental agency, the obtaining of such consent (either explicitly or implicitly by consummation); excluding, however,
such a Corporate Transaction pursuant to which (A) all or substantially all of the individuals and entities who are the beneficial owners,
respectively, of the outstanding Shares and Outstanding HSI Voting Securities immediately prior to such Corporate Transaction will
beneficially own, directly or indirectly, more than 60% of, respectively, the outstanding shares of common stock of the corporation
resulting from such Corporate Transaction and the combined voting power of the outstanding voting securities of such corporation
entitled to vote generally in the election of directors, in substantially the same proportions as their ownership, immediately prior to such
Corporate Transaction, of the outstanding Shares and Outstanding HSI Voting Securities, as the case may be, (B) no Person (other than
the Company, any
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employee benefit plan (or related trust) of the Company or the corporation resulting from such Corporate Transaction and any Person
beneficially owning, immediately prior to such Corporate Transaction, directly or indirectly, 33% or more of the outstanding Shares or
Outstanding HSI Voting Securities, as the case may be, will beneficially own, directly or indirectly, 33% or more of, respectively, the
outstanding shares of common stock of the corporation resulting from such Corporate Transaction or the combined voting power of the
then outstanding securities of such corporation entitled to vote generally in the election of directors and (C) individuals who were
members of the Incumbent Board will constitute at least a majority of the members of the board of directors of the corporation resulting
from such Corporate Transaction; or

(iv) the sale or other disposition of all or substantially all of the assets of the Company; excluding, however, such sale or other disposition
to a corporation with respect to which, following such sale or other disposition, (x) more than 60% of, respectively, the then outstanding
shares of common stock of such corporation and the combined voting power of the then outstanding voting securities of such corporation
entitled to vote generally in the election of directors will be then beneficially owned, directly or indirectly, by all or substantially all of the
individuals and entities who were the beneficial owners, respectively, of the outstanding Common Stock and Outstanding HSI Voting
Securities immediately prior to such sale or other disposition in substantially the same proportion as their ownership, immediately prior to
such sale or other disposition, of the outstanding Common Stock and Outstanding HSI Voting Securities, as the case may be, (y) no
Person (other than the Company and any employee benefit plan (or related trust) of the Company or such corporation and any Person
beneficially owning, immediately prior to such sale or other disposition, directly or indirectly, 33% or more of the outstanding Common
Stock or Outstanding HSI Voting Securities, as the case may be) will beneficially own, directly or indirectly, 33% or more of, respectively,
the then outstanding shares of common stock of such corporation and the combined voting power of the then outstanding voting
securities of such corporation entitled to vote generally in the election of directors and (z) individuals who were members of the
Incumbent Board will constitute at least a majority of the members of the board of directors of such corporation.

(v) No event set forth herein shall constitute a “Section 409A Change of Control” unless such event also qualifies as a “change in control
event” for purposes of Treasury Regulation § 1.409A-3(i)(5). Accordingly, the definition of “Section 409A Change of Control” set forth
herein shall be limited, construed and interpreted in accordance with Section 409A and the regulations issued thereunder.”

The following shall be added to the Agreement as a new Section 18:

“Section 409A. This Agreement is subject to Section 16(i) of the Plan, and any provisions in this Agreement providing for the payment of
“nonqualified deferred compensation” (as defined in Section 409A of the Code and the Treasury regulations thereunder) to the Participant are
intended to comply with, or be exempt from, the requirements of Section 409A of the Code, and this Agreement shall be interpreted in
accordance therewith. Neither party individually or in combination may accelerate or defer the timing of the payment of any such nonqualified
deferred compensation, except in compliance with Section 409A of the Code and this Agreement, and no amount shall be paid prior to the
earliest date on which it is permitted to be paid under Section 409A of the Code and this Agreement. In no event whatsoever shall the
Company be liable for any additional tax, interest or penalty that may be imposed on the Participant as a result of Section 409A of the Code or
any damages for failing to comply with Section 409A of the Code. A Termination of Employment or Retirement shall not be deemed to have
occurred for purposes of any provision of this Agreement providing for the payment of any amounts or benefits subject to Section 409A of the
Code upon or following a Termination of Employment or Retirement, as applicable, unless such Termination of Employment or Retirement, as
applicable, is also a “separation from service” within the meaning of Section 409A of the Code and, for purposes of any such provision of this
Agreement, references to a “termination,” “termination of employment” or like terms shall mean “separation from service.” If the Participant is a
“specified employee,” upon his or her “separation from service” (as defined under Section 409A of the Code under such definitions and
procedures as established by the Company in accordance with Section 409A of the Code), any portion of a payment, settlement, or other
distribution made upon such a “separation from service” that would cause the acceleration of, or an addition to, any taxes pursuant to
Section 409A of the Code will not commence or be paid until a date that is six (6) months and one (1) day following the applicable “separation
from service.” Any payments, settlements, or other distributions that are delayed pursuant to this Section 18 following the applicable
“separation from service” shall be accumulated and paid to the Participant in a lump sum without interest on the first business day
immediately following the required delay period. Any amounts payable hereunder that satisfy the short-term deferral exception in Treas. Reg.
§1.409A-1(b)(4) shall not be subject to Section 409A of the Code. Whenever a payment under this Agreement may be paid within a specified
period, the actual date of payment within the specified period shall be within the Company’s sole discretion.”
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For California Participants only, the following shall be added to the Agreement as a new paragraph immediately following Section 3(g):

FOR CALIFORNIA PARTICIPANTS ONLY. With respect to any Participant who resides, or provides services, in California (a “California
Participant”), Section 3(g) does not apply and, for purposes of this Agreement, a California Participant will be deemed to engage in a
“Competitive Activity” if, either directly or indirectly, without the express prior written consent of the Company, the Participant (i) prior to a
Termination of Employment, takes other employment with, renders services to, or otherwise engages in any business activities with,
companies or other entities that are competitors of the Company or any of its affiliates, (ii) prior to a Termination of Employment, solicits or
induces, or in any manner attempts to solicit or induce, any person employed by or otherwise providing services to the Company or any of its
affiliates, to terminate such person’s employment or service relationship, as the case may be, with the Company or any of its affiliates,

(iii) prior to a Termination of Employment, diverts, or attempts to divert, any person or entity from doing business with the Company or any of
its affiliates or induces, or attempts to induce, any such person or entity from ceasing to be a customer or other business partner of the
Company or any of its affiliates, (iv) violates any agreement between the Participant and the Company or any of its affiliates relating to the
non-disclosure of proprietary or confidential information of the Company or any of its affiliates, and/or (v) makes false, misleading or negative
statements, either orally or in writing, about the Company or any of its affiliates; provided however, with respect to subsections (iv) and (v),
following a Termination of Employment, the Participant will not be limited from engaging in a lawful profession, trade, or business that is
competitive with the Company or any of its affiliates or restrained from any activity that would be a violation of California Business and
Professions Code 8§ 16600. Any determination as to whether the Participant has failed to earn the Restricted Stock Units (and any payments
made with respect thereto) or engaged in a Competitive Activity shall be made (A) if the Participant is an executive officer of the Company, by
the Committee in its sole discretion or (B) if the Participant is not an executive officer of the Company, by the Company in its sole discretion.

With respect to any California Participant, notwithstanding the date of payment, and subject to Section 3, no Restricted Stock Unit (including
any dividends credited thereupon and the underlying shares) shall be earned by any Participant prior to the first anniversary date of the
Payment Date and satisfaction of the conditions under this Agreement.
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Exhibit 10.4

FORM OF RESTRICTED STOCK UNIT AGREEMENT
PURSUANT TO THE
HENRY SCHEIN, INC. 2023 NON-EMPLOYEE DIRECTOR STOCK INCENTIVE PLAN
(AS AMENDED AND RESTATED EFFECTIVE AS OF May 23, 2023)

THIS AGREEMENT (the “Agreement”) made as of [Grant Date] (the “Grant Date”), by and between Henry Schein, Inc. (the “Company”)
and [Participant Name] (the “Participant”).

WHEREAS, the Company has adopted the Henry Schein, Inc. 2023 Non-Employee Director Stock Incentive Plan (as amended and
restated effective as of May 23, 2023), a copy of which is on file with the Company’s Corporate Human Resources Department and is
available for Participant to review upon request at reasonable intervals as determined by the Company (the “Plan”), which is administered by a
Committee appointed by the Company’s Board of Directors (the “Committee”); and

WHEREAS, pursuant to Section 7 of the Plan, the Committee may grant Restricted Stock Units to non-employee directors under the
Plan; and

WHEREAS, the Participant is a non-employee director of the Company.

NOW, THEREFORE, for and in consideration of the mutual promises herein contained, and for other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:

1. Grant of Restricted Stock Units. Subject to the restrictions and other conditions set forth herein and in the Plan, the Committee has
authorized this grant of [Shares Granted] Restricted Stock Units to the Participant on the Grant Date.

2. Vesting and Payment.

(@) Except as set forth in Sections 2(c) and 2(d) below, the Restricted Stock Units shall vest on the twelve-month anniversary of
the Grant Date (the “Scheduled Payment Date”); provided that the Participant has not had a Termination of Services any time prior to the
Scheduled Payment Date.

(b) Except as may otherwise be provided by the Committee, in its sole and absolute discretion, there shall be no proportionate
or partial vesting in the periods prior to the Scheduled Payment Date and, except as set forth in Sections 2(c) and 2(d) below, all vesting shall
occur only on the Scheduled Payment Date; provided that no Termination of Services has occurred prior to the Scheduled Payment Date.

(c) The Restricted Stock Units will become fully vested on a Change of Control; provided that no Termination of Services has
occurred prior to the Change of Control. For purposes of vesting, a “Change of Control” shall mean the occurrence of a Change of Control (as
defined in the Plan) or a Section 409A Change of Control (as defined in Section 3(f)).

(d) The Restricted Stock Units will become fully vested on the date of the Participant’s Retirement. For purposes of this
Agreement, “Retirement” shall refer to the Participant’s Termination of Services due to retirement in accordance with the terms and conditions
of the Company’s Retirement Policy, approved by the Company’s Board of Directors on November 30, 2015.

(e) The Participant shall be entitled to receive one share of Common Stock with respect to one vested Restricted Stock Unit. The
Participant shall be paid one share of Common Stock with respect to each vested Restricted Stock Unit within thirty (30) days of the
Scheduled Payment Date; except that, in the event of (i) a Change of Control or (ii) Retirement, the Participant shall be paid within thirty
(30) days of such Change of Control or Retirement; provided no Termination of Employment has occurred prior to such dates.
3. Deferred Payment. Notwithstanding Section 2(e) above, the Participant may elect to defer the payment date of his or her vested
Restricted Stock Units beyond the Scheduled Payment Date (such elected deferred payment date, the “Deferred Payment Date”), provided,
that:

(@) In order for a deferral election under this Section 3 to be effective, the Participant must make the election prior to the Grant
Date.

(b) A deferral election made by the Participant pursuant to this Section 3 with respect to one or more of the Participant's
Restricted Stock Units shall, subject to Sections 3(c) and (e) below, defer the payment date of such Restricted Stock Units to the Deferred
Payment Date elected by the Participant, which must be one of the following: (i) the third (3rd) anniversary of the Scheduled Payment Date;
(ii) the fifth (5thy anniversary of the Scheduled Payment Date; (iii) the seventh (7 th) anniversary of the Scheduled Payment Date; (iv) the tenth
(10thy anniversary of the Scheduled Payment Date; or (v) the date of the Participant's Termination of Services which occurs after the
Scheduled Payment Date.

(c) The Participant shall also be permitted to further defer the payment date of his or her vested Restricted Stock Units beyond
the Deferred Payment Date, provided that: (i) in order to be effective, the Participant must make such deferral election at least twelve
(12) months prior to the Deferred Payment Date; (ii) a deferral election made by the Participant pursuant to this Section 3(c) shall defer the
payment date of his or her vested Restricted Stock Units for a period of time (expressed in whole years) of not less than five (5) years and no
more than ten (10) years beyond the Deferred Payment Date; and (iii) the Participant’s deferral election shall not become effective until twelve
(12) months after the date on which it is made. The Participant shall be entitled to make more than one deferral election under this
Section 3(c) with respect to his or her vested Restricted Stock Units, and any such new Deferred Payment Date election that becomes
effective in accordance herewith shall supersede any previous Deferred Payment Date election made by the Participant with respect to such
Restricted Stock Units on and after the twelve (12) month anniversary after the election is made.

(d) The Participant must make any deferral election permitted under this Section 3 in writing on the election form and in
accordance with the procedures established by the Company. A deferral election is valid solely with respect to the Restricted Stock Units
identified on the election form and must comply with the requirements of this Section 3 to be given effect. Subject to the requirements set forth
in this Section 3, the Participant shall be entitled to make deferral elections with respect to all or only a portion of his or her Restricted Stock
Units and any such deferral elections need not be the same for all of the Participant’s Restricted Stock Units.

(e) If the Participant elects in accordance with this Section 3 to defer the date of payment of any of his or her Restricted Stock
Units beyond the Scheduled Payment Date, the payment date of such Restricted Stock Units, to the extent vested, shall occur within the thirty
(30) day period following the earliest of the following to occur: (i) the Deferred Payment Date; (ii) the Participant’s Termination of Services



(other than as a result of the Participant’s death, Disability or Retirement), but only if such Termination of Services qualifies as a “separation
from service” within the meaning of Section 409A(a)(2)(A)(i) of the Code and the Treasury regulations thereunder and, solely to the extent
applicable, subject to the six (6) month delay described in Section 15(h) of the Plan with respect to “specified employees”; (iii) the Participant’s
death; (iv) the Participant’s Disability; (v) the Scheduled Payment Date if the Participant has a Termination of Services due to Retirement; or
(vi) a “Section 409A Change of Control” (as defined below).

(f) For purposes of Sections 2(c) and 3(e) only, a “Section 409A Change of Control” shall mean a Change in Control (as defined
in the Plan); provided, that, no event shall constitute a “Section 409A Change of Control” for purposes of this Agreement unless such event
also qualifies as a “change in control event” for purposes of Treasury Regulation § 1.409A-3(i)(5).

4. Termination.

Except as set forth in Section 2(d) above, all unvested Restricted Stock Units will be forfeited on the Participant’s Termination of
Services.
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5. Dividend Equivalents. Cash dividends on Shares shall be credited to a dividend book entry account on behalf of the Participant with
respect to each Restricted Stock Unit granted to the Participant, provided that such cash dividends shall not be deemed to be reinvested in
Shares and will be held uninvested and without interest. The Participant’s right to receive any such cash dividends shall vest if and when the
related Restricted Stock Unit vests, and such cash dividends shall be paid in cash to the Participant if and when the related Restricted Stock
Unit is paid to the Participant. Stock dividends on Shares shall be credited to a dividend book entry account on behalf of the Participant with
respect to each Restricted Stock Unit granted to the Participant. The Participant’s right to receive any such stock dividends shall vest if and
when the related Restricted Stock Unit vests, and such stock dividends shall be paid in stock to the Participant if and when the related
Restricted Stock Unit is paid to the Participant.

6. Rights as a Stockholder. The Participant shall have no rights as a stockholder with respect to any shares covered by any Restricted
Stock Unit unless and until the Participant has become the holder of record of the shares, and no adjustments shall be made for dividends in
cash or other property, distributions or other rights in respect of any such shares, except as otherwise specifically provided for in this
Agreement or the Plan.

7. Withholding.

To the extent applicable, the Participant shall pay, or make arrangements to pay, in a manner satisfactory to the Company, an amount
equal to the amount of all applicable foreign, federal, state, provincial and local taxes that the Company is required to withhold at any time. In
the absence of such arrangements, the Company or one of its Subsidiaries shall have the right to withhold such taxes from the Participant's
normal pay or other amounts payable to the Participant. In addition, any statutorily required withholding obligation may be satisfied, in whole
or in part, at the Participant’s election, in the form and manner prescribed by the Committee, by delivery of shares of Common Stock
(including shares issuable under this Agreement).

8. Provisions of Plan Control. This Agreement is subject to all the terms, conditions and provisions of the Plan, including, without
limitation, the amendment provisions thereof, and to such rules, regulations and interpretations relating to the Plan as may be adopted by the
Committee and as may be in effect from time to time. The Plan is incorporated herein by reference. Capitalized terms in this Agreement that
are not otherwise defined shall have the same meaning as set forth in the Plan. If and to the extent that this Agreement conflicts or is
inconsistent with the terms, conditions and provisions of the Plan, the Plan shall control, and this Agreement shall be deemed to be modified
accordingly. This Agreement contains the entire understanding of the parties with respect to the subject matter hereof and supersedes any
prior agreements between the Company and the Participant with respect to the subject matter hereof.

9. Amendment. To the extent applicable, the Board or the Committee may at any time and from time to time amend, in whole or in part,
any or all of the provisions of this Agreement to comply with any applicable laws and stock exchange rules and regulations (including, without
limitation, Section 409A of the Code and the regulations thereunder) and may also amend, suspend or terminate this Agreement subject to
the terms of the Plan. Except as otherwise provided in the Plan, no modification or waiver of any of the provisions of this Agreement shall be
effective unless in writing and signed by the party against whom it is sought to be enforced.

10. Notices. Any notice or communication given hereunder shall be in writing and shall be deemed to have been duly given when delivered
in person, or by regular United States malil, first class and prepaid, to the appropriate party at the address set forth below (or such other
address as the party shall from time to time specify):

If to the Company, to:

Henry Schein, Inc.

135 Duryea Road

Melville, New York 11747
Attention: General Counsel

If to the Participant, to the address on file with the Company.
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11. No Obligation to Continue Directorship. This Agreement is not an agreement of directorship. This Agreement does not guarantee
that the Company will retain, or continue to retain, the Participant during the entire, or any portion of the, term of this Agreement, including but
not limited to any period during which any Restricted Stock Unit is outstanding, nor does it modify in any respect the Company’s right to
terminate or modify the Participant’s services or compensation as a director.

12. Legend. The Company may at any time place legends referencing any applicable federal, state or foreign securities law restrictions on
all certificates representing Shares issued pursuant to this Agreement. The Participant shall, at the request of the Company, promptly present
to the Company any and all certificates representing Shares acquired pursuant to this Agreement in the possession of the Participant in order
to carry out the provisions of this Section.

13. Securities Representations. The grant of the Restricted Stock Units and issuance of Shares upon vesting of the Restricted Stock
Units shall be subject to, and in compliance with, all applicable requirements of federal, state or foreign securities law. No Shares may be
issued hereunder if the issuance of such Shares would constitute a violation of any applicable federal, state or foreign securities laws or other
law or regulations or the requirements of any stock exchange or market system upon which the Shares may then be listed. As a condition to
the settlement of the Restricted Stock Units, the Company may require the Participant to satisfy any qualifications that may be necessary or
appropriate, to evidence compliance with any applicable law or regulation.

The Shares would be issued to the Participant and this Agreement is being made by the Company in reliance upon the following express
representations and warranties of the Participant. The Participant acknowledges, represents and warrants that:



(@) He or she has been advised that he or she may be an “affiliate” within the meaning of Rule 144 under the Securities Act of
1933, as amended (the “Act”) and in this connection the Company is relying in part on his or her representations set forth in this section.

(b) If he or she is deemed an affiliate within the meaning of Rule 144 of the Act, the Shares must be held indefinitely unless an
exemption from any applicable resale restrictions is available or the Company files an additional registration statement (or a “re-offer
prospectus”) with regard to such Shares and the Company is under no obligation to register the Shares (or to file a “re-offer prospectus”).

(c) If he or she is deemed an affiliate within the meaning of Rule 144 of the Act, he or she understands that the exemption from
registration under Rule 144 will not be available unless (i) a public trading market then exists for the Common Stock of the Company,
(i) adequate information concerning the Company is then available to the public, and (iii) other terms and conditions of Rule 144 or any
exemption therefrom are complied with; and that any sale of the Shares may be made only in limited amounts in accordance with such terms
and conditions.

14. Transfer of Personal Data. The Participant authorizes, agrees and unambiguously consents to the transmission and processing by the
Company (or any subsidiary) of any personal data information related to the Restricted Stock Units awarded under this Agreement, for
legitimate business purposes (including, without limitation, the administration of the Plan) out of the Participant’s home country and including
to countries with less data protection laws than the data protection laws provided by the Participant’'s home country. This
authorization/consent is freely given by the Participant.

15. Section 409A. This Agreement is subject to Section 15(h) of the Plan, and any provisions in this Agreement providing for the payment
of “nonqualified deferred compensation” (as defined in Section 409A of the Code and the Treasury regulations thereunder) to the Participant
are intended to comply with the requirements of Section 409A of the Code, and this Agreement shall be interpreted in accordance therewith.
Neither party individually or in combination may accelerate or defer the timing of the payment of any such nonqualified deferred
compensation, except in compliance with Section 409A of the Code and this Agreement, and no amount shall be paid prior to the earliest date
on which it is permitted to be paid under Section 409A of the Code and this Agreement. In no event whatsoever shall the Company be liable
for any additional tax, interest or penalty that may be imposed on the Participant as a result of Section 409A of the Code or any damages for
failing to comply with Section 409A of the Code. Any amounts payable hereunder that satisfy the short-term deferral exception in
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Treas. Reg. §1.409A-1(b)(4) shall not be subject to Section 409A of the Code. Whenever a payment under this Agreement may be paid within
a specified period, the actual date of payment within the specified period shall be within the Company’s sole discretion.

16. Miscellaneous. This Agreement shall inure to the benefit of and be binding upon the parties hereto and their respective heirs, legal
representatives, successors and assigns.

(@) This Agreement shall be governed and construed in accordance with the laws of New York (regardless of the law that might
otherwise govern under applicable New York principles of conflict of laws).

(b) This Agreement may be executed in one or more counterparts, all of which taken together shall constitute one contract.

(c) The failure of any party hereto at any time to require performance by another party of any provision of this Agreement shall
not affect the right of such party to require performance of that provision, and any waiver by any party of any breach of any provision of this
Agreement shall not be construed as a waiver of any continuing or succeeding breach of such provision, a waiver of the provision itself, or a
waiver of any right under this Agreement.

(d) This Agreement and the Plan do not create a joint venture or partnership between the Company and any Subsidiary.

17. NO Acquired Rights. THE PARTICIPANT ACKNOWLEDGES AND AGREES THAT: (A) THE COMPANY MAY TERMINATE OR
AMEND THE PLAN AT ANY TIME; (B) THE AWARD OF RESTRICTED STOCK UNITS MADE UNDER THIS AGREEMENT IS
COMPLETELY INDEPENDENT OF ANY OTHER AWARD OR GRANT AND IS MADE AT THE SOLE DISCRETION OF THE COMPANY;
AND (C) NO PAST GRANTS OR AWARDS (INCLUDING, WITHOUT LIMITATION, THE RESTRICTED STOCK UNITS AWARDED
HEREUNDER) GIVE THE PARTICIPANT ANY RIGHT TO ANY GRANTS OR AWARDS IN THE FUTURE WHATSOEVER.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first set forth above.

HENRY SCHEIN, INC.

Michael S. Ettinger
Executive Vice President, Chief Operating Officer

PARTICIPANT

[Electronic Signature]
[Participant Name]

[Acceptance Date]



EXHIBIT 31.1

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

I, Stanley M. Bergman, certify that:

1. | have reviewed this quarterly report on Form 10-Q of Henry Schein, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the
period covered by this report;

3.  Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and | are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules
13a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to
us by others within those entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on
such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5.  The registrant’s other certifying officer and | have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent
functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

Date: May 7, 2024 /sl Stanley M. Bergman

Stanley M. Bergman
Chairman and Chief Executive Officer



EXHIBIT 31.2

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

I, Ronald N. South, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Henry Schein, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the
period covered by this report;

3.  Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and | are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules
13a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to
us by others within those entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on
such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5.  The registrant’s other certifying officer and | have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent
functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

Date: May 7, 2024 /s/ Ronald N. South

Ronald N. South
Senior Vice President and
Chief Financial Officer



EXHIBIT 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE
SARBANES-OXLEY ACT OF 2002

In connection with the quarterly report on Form 10-Q of Henry Schein, Inc. (the “Company”) for the period ending March 30, 2024, as filed
with the Securities and Exchange Commission on the date hereof (the “Report”), |, Stanley M. Bergman, the Chairman and Chief Executive
Officer of the Company, and I, Ronald N. South, Senior Vice President and Chief Financial Officer of the Company, do hereby certify pursuant
to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, to the best of my knowledge and belief
that:

(1) the Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

(2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

/sl Stanley M. Bergman

Stanley M. Bergman
Dated: May 7, 2024 Chairman and Chief Executive Officer

Dated: May 7, 2024 /s/ Ronald N. South
Ronald N. South
Senior Vice President and
Chief Financial Officer

This certification accompanies each Report pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 and shall not, except to the extent
required by the Sarbanes-Oxley Act of 2002, be deemed filed by the Company for purposes of Section 18 of the Securities Exchange Act of
1934, as amended.

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



