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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of
the Securities Exchange Act of 1934

Filed by the Registrant p

Filed by a Party other than the Registrant o

Check the appropriate box:

p  Preliminary Proxy Statement

o Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
o  Definitive Proxy Statement

o Definitive Additional Materials

o

Soliciting Material Pursuant to §240.14a-12
HENRY SCHEIN, INC.

(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)
Payment of Filing Fee (Check the appropriate box):

p  No fee required.
o  Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set
forth the amount on which the filing fee is calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:
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o  Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for
which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or the

Form or Schedule and the date of its filing.

(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:
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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 24, 2005

Dear Stockholder:

You are cordially invited to attend the Annual Meeting of Stockholders of Henry Schein, Inc. (the Company ), to be
held at 9:00 a.m., on Tuesday, May 24, 2005 at The Carlyle Hotel, 35 East 76th Street, New York, New York.

The Annual Meeting will be held for the following purposes:
1. To consider the election of 13 directors of the Company for terms expiring in 2006.

2. To consider and act upon a proposal to approve the extension of the Henry Schein, Inc. Section 162(m) Cash
Bonus Plan (formerly known as the 2001 Henry Schein, Inc. Section 162(m) Cash Bonus Plan) including the
material terms of the performance goals under the plan.

3. To consider and act upon a proposal to amend the Company s Certificate of Incorporation to increase the
number of shares of common stock that the Company is authorized to issue.

4. To consider the ratification of the selection of BDO Seidman, LLP ( BDO Seidman ) as the Company s
independent registered public accounting firm for the fiscal year ending December 31, 2005.

5. To transact such other business as may properly come before the meeting or any adjournments or
postponements thereof.
Only stockholders of record at the close of business on April 11, 2005 are entitled to notice of and to vote at the
meeting or any adjournments or postponements thereof.

You may vote in person or by proxy. You may cast your vote by signing and dating the enclosed proxy exactly as
your name appears thereon and promptly returning it in the envelope provided, which requires no postage if mailed in
the United States. You also have the option to vote by proxy via the Internet or toll-free touch-tone telephone.

Instructions to vote via the Internet or by telephone are listed on your proxy card or on the information forwarded
by your bank or broker. These procedures are designed to authenticate your identity as a stockholder and to allow you
to confirm that your instructions have been properly recorded. If you vote over the Internet, you may incur costs that
you will be responsible for such as telephone and Internet access charges. The Internet and telephone voting facilities
will close at 5:00 p.m. Eastern Standard Time on May 23, 2005.

You may revoke your proxy by voting in person at the meeting, by written notice to the Secretary, or by executing
and delivering a later-dated proxy via the Internet, by telephone or by mail, prior to the closing of the polls.
Attendance at the meeting does not in itself constitute revocation of a proxy. All shares that are entitled to vote and are
represented by properly completed proxies timely received and not revoked will be voted as you direct. If no direction
is given, the proxies will be voted as the Board of Directors recommends.

Whether or not you expect to attend the meeting in person, your vote is very important. Please cast your vote
regardless of the number of shares you hold. I believe that you can be proud, excited and confident to be a stockholder
of Henry Schein. I look forward to discussing our plans for Henry Schein s future at the Annual Meeting, and I hope to
see you there.
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STANLEY M. BERGMAN
Chairman, Chief Executive Officer
and President

Melville, New York
April 25, 2005
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HENRY SCHEIN, INC.
135 DURYEA ROAD
MELVILLE, NEW YORK 11747

PROXY STATEMENT

The Board of Directors of Henry Schein, Inc. (the Company ) has fixed the close of business on April 11, 2005 as
the record date for determining the holders of the Company s common stock, par value $0.01, entitled to notice of, and
to vote at, the 2005 Annual Meeting of Stockholders (the Annual Meeting ). As of that date, 86,773,343 shares of
common stock were outstanding, each of which entitles the holder of record to one vote. The Notice of Annual
Meeting, this Proxy Statement and the enclosed form of proxy are being mailed to stockholders of record of the
Company on or about April 26, 2005. A copy of the Company s 2004 Annual Report to Stockholders is being mailed
with this Proxy Statement, but is not incorporated herein by reference.

The presence, in person or by proxy, of the holders of a majority of the shares eligible to vote is necessary to
constitute a quorum in connection with the transaction of business at the Annual Meeting. Abstentions and broker
non-votes (i.e., proxies from brokers or nominees indicating that such persons have not received instructions from the
beneficial owner or other persons eligible to vote shares as to a matter with respect to which the brokers or nominees
do not have discretionary power to vote) are counted as present for purposes of determining the presence or absence of
a quorum for the transaction of business.

Abstentions and broker non-votes will have no effect on the election of directors (Proposal 1), which is by plurality
vote.

Abstentions will, in effect, be votes against the amendment of the 2001 Henry Schein, Inc. Section 162(m) Cash
Bonus Plan (Proposal 2) as this item requires the affirmative vote of a majority of the shares present and eligible to
vote on such items. Broker non-votes will not be considered votes cast on Proposal 2 and the shares represented by
broker non-votes with respect to this proposal will be considered present but not eligible to vote on this proposal.

Abstentions and broker non-votes will, in effect, be votes against the proposed amendment to the Company s
Certificate of Incorporation (Proposal 3) as this item requires the affirmative vote of a majority of the outstanding
shares.

Abstentions will, in effect, be votes against the ratification of the selection of the registered public accounting firm
(Proposal 4), as this item requires the affirmative vote of a majority of the shares present and eligible to vote on such
items. Broker non-votes will not be considered votes cast on Proposal 4 and the shares represented by broker
non-votes with respect to this proposal will be considered present but not eligible to vote on this proposal.

The expense of this proxy solicitation will be borne by the Company. In addition to solicitation by mail, proxies
may be solicited in person or by telephone or other means by directors or employees of the Company or its
subsidiaries without additional compensation. The Company will reimburse brokerage firms and other nominees,
custodians and fiduciaries for costs incurred by them in mailing proxy materials to the beneficial owners of shares
held of record by such persons.

The enclosed proxy is solicited by the Board of Directors of the Company. It may be revoked at any time prior to

its exercise by giving written notice of revocation to the Secretary of the Company at Henry Schein, Inc., 135 Duryea
Road, Melville, New York 11747, by executing a subsequent proxy and delivering it to the Secretary of the Company
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or by attending the Annual Meeting and voting in person. Attendance at the Annual Meeting will not in and of itself
constitute revocation of a proxy.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table presents certain information regarding beneficial ownership of the Company s common stock
as of April 11, 2005 by (i) each person known to the Company to be the beneficial owner of more than 5% of the
outstanding shares of common stock, (ii) each director of the Company, (iii) each nominee for director of the
Company, (iv) the Company s Chief Executive Officer and each of the other four most highly paid executive officers
(based on salary and bonus for fiscal 2004) serving as of December 25, 2004 (the Named Executive Officers ) and
(v) all directors and executive officers as a group. Unless otherwise indicated, each person in the table has sole voting
and dispositive power as to the shares shown as being beneficially owned by such person.

Shares Beneficially Owned

Percent of

Names and Addresses (1) Number Class
Barry J. Alperin (2) 77,750 *
Gerald A. Benjamin (3) 185,536 *
Stanley M. Bergman (4) 1,300,705 1.5%
James P. Breslawski (5) 359,475 *
Paul Brons (6) 500 *
Dr. Margaret A. Hamburg (7) 11,417 *
Pamela Joseph (8) 197,740 *
Donald J. Kabat (9) 70,750 *
Philip A. Laskawy (10) 37,750 *
Norman S. Matthews (11) 43,150 *
Mark E. Mlotek (12) 151,422 *
Steven Paladino (13) 319,315 *
Marvin H. Schein (14) 103,649 *
Irving Shafran and Judith Shafran, as Trustees (15) 1,500,000 1.7%
Dr. Louis W. Sullivan (16) 17,083 *
FMR Corp. (17) 6,914,280 8.0%
Neuberger Berman, Inc. (18) 5,441,412 6.3%
T. Rowe Price Associates, Inc. (19) 7,349,800 8.5%
Directors and Executive Officers as a Group (19 persons) (20) 4,764,913 5.5%
* Represents less than 1%.

(1)  Unless otherwise indicated, the address for each person is c/o Henry Schein, Inc., 135 Duryea Road, Melville,
New York 11747.

(2)  Includes outstanding options to purchase 73,750 shares that either are exercisable or will become exercisable
within 60 days.

(3)  Includes outstanding options to purchase 171,281 shares that either are exercisable or will become exercisable
within 60 days and 2,935 shares of the Company held in a 401(k) account.

(4)  Represents (i) 11,862 shares that Mr. Bergman owns directly and over which he has sole voting and dispositive

power, (ii) 3,709 shares of the Company held in a 401(k) account and (iii) 1,285,134 shares over which Marion
Bergman, Mr. Bergman s wife, Lawrence O. Sneag and/or Mr. Bergman s sons have sole or shared voting and
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dispositive power as trustee or co-trustee under certain trusts established by Mr. Bergman for his benefit, the
benefit of his family members or the benefit of certain other persons. Of the 1,300,705 shares attributed to
Mr. Bergman, he disclaims beneficial ownership with respect to 5,100 shares held in trust by his sons for the
benefit of the Greenidge family.

2
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12)

(13)

(14)

15)

(16)

A7)

(18)

(19)

Includes outstanding options to purchase 178,833 shares that either are exercisable or will become exercisable
within 60 days and 3,038 shares of the Company held in a 401(k) account.

Appointed to the Board on April 8, 2005.

Includes outstanding options to purchase 10,417 shares that either are exercisable or will become exercisable
within 60 days.

Ms. Joseph is an existing director not seeking re-election to the Board.

Includes outstanding options to purchase 68,750 shares that either are exercisable or will become exercisable
within 60 days.

Represents 4,000 shares owned indirectly and outstanding options to purchase 33,750 shares that either are
exercisable or will become exercisable within 60 days.

Includes outstanding options to purchase 33,750 shares that either are exercisable or will become exercisable
within 60 days.

Represents 800 shares owned by family members, options to purchase 148,197 shares that either are
exercisable or will become exercisable within 60 days and 1,625 shares of the Company held in a 401 (k)
account.

Includes outstanding options to purchase 303,667 shares that either are exercisable or will become exercisable
within 60 days and 2,928 shares of the Company held in a 401(k) account.

Includes 3,649 shares of the Company held in a 401(k) account.

Represents shares held in a trust established by Pamela Schein, of which Mr. Shafran and Ms. Shafran are
co-trustees. Mr. Shafran and Ms. Shafran, as trustees, have the power to vote and dispose of such shares.
Ms. Schein has the power to vote and dispose of such shares upon her revocation of the trust. Mr. Shafran is
an existing director not seeking re-election to the Board.

Includes outstanding options to purchase 16,583 shares that either are exercisable or will become exercisable
within 60 days.

The principal office of FMR Corp. is 82 Devonshire Street, Boston, Massachusetts 02109. The foregoing
information regarding the stock holdings of FMR Corp. and its affiliates is based on an amended
Schedule 13G filed by FMR Corp. with the SEC on February 17, 2005.

The principal office of Neuberger Berman, Inc. is 605 Third Ave., New York, New York 10158-3698. The
foregoing information regarding the stock holdings of Neuberger Berman, Inc. and its affiliates is based on an
amended Schedule 13G filed by Neuberger Berman, Inc. with the SEC on February 13, 2005.

The principal office of T. Rowe Price Associates, Inc. ( Price Associates ) is 100 East Pratt Street, Baltimore,
Maryland 21202. These securities are owned by various individual and institutional investors which Price
Associates serves as investment adviser with power to direct investments and/or sole power to vote the
securities. For purposes of the reporting requirements of the Securities Exchange Act of 1934, as amended (the
Exchange Act ), Price Associates is deemed to be a beneficial owner of such securities; however, Price
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Associates expressly disclaims that it is, in fact, the beneficial owner of such securities. The foregoing
information regarding the stock holdings of Price
3
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Associates and its affiliates is based on amended Schedule 13Gs filed by Price Associates with the Securities
and Exchange Commission (the SEC ) on February 11, 2005.

(20)  Includes (i) all shares described in the table held by the Directors and the Named Executive Officers, (ii) all
options to purchase shares held by the Directors and the Named Executive Officers described in the preceding
notes and (iii) options to purchase 383,833 shares that either are exercisable or will become exercisable within
60 days and 15,400 shares that are held by executive officers that are not Named Executive Officers, 8,622 of
which are held in a 401(k) account.

4
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PROPOSAL 1
ELECTION OF DIRECTORS

Thirteen directors are to be elected at the Annual Meeting to serve until the 2006 Annual Meeting of Stockholders
and until their successors are elected and qualified. Directors will be elected by plurality vote. The Board of Directors
has approved the persons named below as nominees and the enclosed proxy, if executed and returned, will be voted
for the election of all of such persons except to the extent the proxy is specifically marked to withhold such authority
with respect to one or more of such persons as provided in the proxy. All of the nominees for director currently serve
as directors and (other than Paul Brons) were elected by the stockholders at the 2004 Annual Meeting. All of the
nominees have consented to be named and, if elected, to serve. In the event that any of the nominees is unable or
declines to serve as a director at the time of the Annual Meeting, the proxies may be voted in the discretion of the
persons acting pursuant to the proxy for the election of other nominees. Set forth below is certain information
concerning the nominees:

Name Age Position

Stanley M. Bergman 55 Chairman, Chief Executive Officer, President and
Director

Gerald A. Benjamin 52 Executive Vice President, Chief Administrative

Officer and Director

James P. Breslawski 51 Executive Vice President and Director
Mark E. Mlotek 49 Executive Vice President and Director
Steven Paladino 48 Executive Vice President, Chief Financial Officer

and Director

Barry J. Alperin 64 Director
Paul Brons 64 Director
Dr. Margaret A. Hamburg 50 Director
Donald J. Kabat 69 Director
Philip A. Laskawy 64 Director
Norman S. Matthews 72 Director
Marvin H. Schein 63 Director
Dr. Louis W. Sullivan 72 Director

STANLEY M. BERGMAN has been Chairman, Chief Executive Officer and President of the Company since
1989 and a director of the Company since 1982. Mr. Bergman held the position of Executive Vice President of the
Company from 1985 to 1989, and Vice President of Finance and Administration of the Company from 1980 to 1985.
Mr. Bergman is a certified public accountant.
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GERALD A. BENJAMIN has been Executive Vice President and Chief Administrative Officer of the Company
since 2000 and a director of the Company since September 1994. Prior to that time, Mr. Benjamin had been serving as
Senior Vice President of Administration and Customer Satisfaction since 1993. Mr. Benjamin was Vice President of
Administration and Customer Satisfaction from 1992 to 1993, Vice President of Distribution Operations of the

Company
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from 1990 to 1992 and Director of Materials Management from 1988 to 1990. Before joining the Company in 1988,
Mr. Benjamin was employed for 13 years in various management positions at Estée Lauder, Inc., where his last
position was Director of Materials Planning and Control.

JAMES P. BRESLAWSKI has been Executive Vice President of the Company with primary responsibility for the
U.S. Dental Group, and a director of the Company since 1990. Between 1980 and 1990, Mr. Breslawski held various
positions with the Company, including Chief Financial Officer, Vice President of Finance and Administration and
Controller. Mr. Breslawski is a certified public accountant.

MARK E. MLOTEK has been Executive Vice President of the Company with responsibility for the Corporate
Business Development Group since February 2004. From February 2000 until February 2004, Mr. Mlotek was Senior
Vice President of the Corporate Business Development Group. From 1994 to February 2000, he was Vice President,
General Counsel and Secretary. Mr. Mlotek became a director of the Company in September 1995. Prior to joining the
Company, Mr. Mlotek was a partner in the law firm of Proskauer Rose LLP, specializing in mergers and acquisitions,
corporate reorganizations and tax law from 1989 to 1994.

STEVEN PALADINO has been Executive Vice President of the Company since February 2000, Chief Financial
Officer since April 1993 and a director of the Company since December 1992. Prior to holding his current positions,
Mr. Paladino served as Senior Vice President of the Company from April 1993 to February 2000. From 1990 to 1992,
Mr. Paladino served as Vice President and Treasurer, and from 1987 to 1990 he served as Corporate Controller of the
Company. Before joining the Company in 1987, Mr. Paladino was employed as a public accountant for seven years,
most recently with the international accounting firm of BDO Seidman. Mr. Paladino is a certified public accountant.

BARRY J. ALPERIN has been a director of the Company since May 1996. Mr. Alperin, a private consultant since
August 1995, served as Vice Chairman of Hasbro, Inc. from 1990 through July 1995, as Co-Chief Operating Officer
of Hasbro, Inc. from 1989 through 1990 and as Senior Vice President or Executive Vice President of Hasbro, Inc.
from 1985 through 1989. Mr. Alperin served as a director of Seaman Furniture Company, Inc. from 1992 to
February 2001. He currently serves as a director of K NEX Industries, Inc., The Hain Celestial Group, Inc. and K-Sea
Transportation Partners L.P.

PAUL BRONS was recommended to the Nominating and Governance Committee as a candidate for membership
on the Board of Directors by the Chief Executive Officer and other members of management. Between 1994 and
2002, Mr. Brons served as an executive board member of Akzo Nobel, N.V. From 1965 to 1994, Mr. Brons held
various positions with Organon International BV, including President from 1983 to 1994 and Deputy President from
1979 to 1983. From 1975 to 1979, Mr. Brons served as the General Manager of the OTC operations of Chefaro. Both
Organon and Chefaro operated within the Akzo Nobel group.

DR. MARGARET A. HAMBURG has been a director of the Company since November 3, 2003. Since April 2001,
Dr. Hamburg has served as Vice President of Biological Programs for the Nuclear Threat Initiative. Dr. Hamburg has
been on leave of absence from her position at the Nuclear Threat Initiative since June 2004. From 1997 to 2001,

Dr. Hamburg served as the Assistant Secretary for Planning and Evaluation, U.S. Department of Health and Human
Services. From 1991 to 1997, Dr. Hamburg served as the Commissioner of Health for the City of New York. From
1988 to 1990, Dr. Hamburg held positions with the National Institute of Allergy & Infectious Diseases at the Office of
Disease Prevention and Health Promotion, Office of the Assistant Secretary for Health and the U.S. Department of
Health and Human Services.

DONALD J. KABAT has been a director of the Company since May 1996. Mr. Kabat is the President of D.J.K.

Consulting Services, Inc. and served as Chief Financial Officer of Central Park Skaters, Inc. from September 1992 to
September 1995. From 1970 to 1992, Mr. Kabat was a partner in Andersen Consulting (now known as Accenture,
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PHILIP A. LASKAWY has been a director of the Company since February 2002. Mr. Laskawy joined the
accounting firm of Ernst & Young LLP in 1961 and served as a partner in the firm from 1971 to September 2001,
when he retired. Mr. Laskawy served in various senior management positions at Ernst & Young including Chairman
and Chief Executive Officer, to which he was appointed in 1994. Mr. Laskawy currently serves on the Board of
Directors of Cap Gemini SA, General Motors Corporation, Loews Corporation and The Progressive Corporation.

NORMAN S. MATTHEWS has been a director of the Company since February 2002. Since 1989, Mr. Matthews
has worked as an independent consultant and venture capitalist. From 1978 to 1988, Mr. Matthews served in various
senior management positions for Federated Department Stores, Inc., including President from 1987 to 1988.
Mr. Matthews currently serves on the Board of Directors of The Progressive Corporation, Toys R Us, Inc., Finlay Fine
Jewelry Corporation, Finlay Enterprises, Inc. and Sunoco, Inc.

MARVIN H. SCHEIN has been a director of the Company since September 1994 and has provided consulting
services to the Company since 1982. Mr. Schein founded Schein Dental Equipment Corp. Prior to founding Schein
Dental Equipment Corp., Mr. Schein held various management and executive positions with the Company.

DR. LOUIS W. SULLIVAN has been a director of the Company since April 2003. Since July 2002, Dr. Sullivan
has been President Emeritus of Morehouse School of Medicine in Atlanta, Georgia. From January 1993 to July 2002,
Dr. Sullivan was President of Morehouse School of Medicine. From 1989 to 1993, Dr. Sullivan served as U.S.
Secretary of Health and Human Services. Dr. Sullivan currently serves on the Board of Directors of Georgia-Pacific
Corp., 3M Company, CIGNA Corporation, Bristol-Myers Squibb Company, United Therapeutics Corporation,
Equifax Inc., BioSante Pharmaceuticals, Inc. and Inhibitex, Inc. Dr. Sullivan has committed to reduce the number of
public company boards on which he serves to six or fewer by the end of May 2006.

THE AFFIRMATIVE VOTE OF THE HOLDERS OF A PLURALITY OF THE OUTSTANDING SHARES OF
COMMON STOCK PRESENT IN PERSON OR REPRESENTED BY PROXY AND ENTITLED TO VOTE ON
THIS MATTER AT THE ANNUAL MEETING IS REQUIRED TO APPROVE THE PROPOSED NOMINEES
FOR DIRECTORS. THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE PROPOSED
NOMINEES FOR DIRECTORS.

Board Meetings and Committees

During the fiscal year ended December 25, 2004 ( fiscal 2004 ), the Board of Directors held seven meetings. The
Board of Directors has affirmatively determined that Messrs. Alperin, Brons, Kabat, Laskawy, Shafran and Matthews,
Ms. Joseph and Drs. Sullivan and Hamburg are independent, within the meaning of Rule 4200 of the Nasdaq Stock
Market, Inc. ( Nasdaq ). The Board of Directors has an Audit Committee, Compensation Committee, Nominating and
Governance Committee and a Strategic Advisory Committee. During fiscal 2004, the Audit Committee held four
meetings, the Compensation Committee held eleven meetings, the Nominating and Governance Committee held two
meetings and the Strategic Advisory Committee held four meetings. During fiscal 2004, each director, other than
Marvin Schein and Pamela Joseph, attended 75 percent or more of the aggregate number of meetings of the Board and
committees on which such directors served. Each of the committees of the Board of Directors acts pursuant to a
separate written charter adopted by the Board of Directors.

Independent directors, as defined under the current listing standards of Nasdaq, meet at regularly scheduled
executive sessions without members of management present.

The Audit Committee currently consists of Messrs. Alperin, Kabat and Laskawy. All of the members of the Audit

Committee are independent directors within the meaning of Rule 4200 of the Nasdaq. The Board of Directors has
determined that Philip A. Laskawy and Donald J. Kabat are audit committee financial experts, within the meaning of
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the rules of the Securities and Exchange Commission and, as such, both Mr. Laskawy and Mr. Kabat satisfy the
requirements of Rule 4350 of the Nasdaq.
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The Audit Committee oversees (i) the Company s accounting and financial reporting processes, (ii) the Company s
audits and (iii) the integrity of the Company s financial statements on behalf of the Board of Directors, including the
review of the Company s consolidated financial statements and the adequacy of the Company s internal controls. In
fulfilling its responsibility, the Audit Committee has direct and sole responsibility, subject to stockholder approval, for
the appointment, compensation, oversight and termination of the independent auditors for the purpose of preparing or
issuing an audit report or related work. Additionally, the Audit Committee oversees those aspects of risk management
and legal and regulatory compliance monitoring processes, which may impact the Company s financial reporting. The
Audit Committee meets at least four times each year and periodically meets separately with the Company s
management, internal auditors and the independent registered public accounting firm to discuss the results of their
audit of the Company s consolidated financial statements, their evaluation of the Company s internal controls, the
overall quality of the Company s financial reporting, the Company s critical accounting policies and to review and
approve any related party transactions. The Company maintains procedures for the receipt, retention and the handling
of complaints, which the Audit Committee established. The Company has amended and restated its Audit Committee
Charter which contains a more complete description of the Audit Committee s functions, a copy of which is attached as
Exhibit A to this Proxy Statement and is available on the Company s Internet website at www.henryschein.com, under
the Corporate Information-Corporate Governance caption.

The Compensation Committee currently consists of Messrs. Alperin, Kabat and Matthews. Generally, the
Compensation Committee reviews and approves (i) all incentive and equity-based compensation plans, including,
without limitation, stock option and restricted stock plans in which officers or employees may participate, (ii) the
Company s ERISA and other employee and executive benefits plans, and all related policies, programs and practices
and (iii) arrangements with executive officers relating to their employment relationships with the Company, including,
without limitation, employment agreements, severance agreements, supplemental pension or savings arrangements,
change in control agreements and restrictive covenants. In addition, the Compensation Committee has overall
responsibility for approving and evaluating the Company s compensation and benefit plans, policies and programs. All
of the members of the Compensation Committee qualify as independent directors within the meaning of Rule 4200 of
the Nasdag, non-employee directors within the meaning of the rules of the SEC and outside directors within the
meaning set forth under Section 162(m) of the Internal Revenue Code of 1986, as amended, (the Code ). The
Compensation Committee operates under a charter which is available on the Company s Internet website at
www.henryschein.com, under the Corporate Information-Corporate Governance caption.

The Nominating and Governance Committee currently consists of Messrs. Alperin, Laskawy and Sullivan. The
purpose of the Nominating and Governance Committee is to identify individuals qualified to become Board members,
recommend to the Board the persons to be nominated by the Board for election as directors at the annual meeting of
stockholders, determine the criteria for selecting new directors and oversee the evaluation of the Board and
management. In addition, the Nominating and Governance Committee reviews and reassesses the Company s
corporate governance procedures and practices and recommends any proposed changes to the Board for its
consideration. All of the members of the Nominating and Governance Committee are independent directors within the
meaning of Rule 4200 of the Nasdaq. The Nominating and Governance Committee operates under a charter which is
available on the Company s Internet website at www.henryschein.com, under the Corporate Information-Corporate
Governance caption.

The Nominating and Governance Committee will consider for nomination to the Board of Directors candidates
suggested by stockholders, provided that such recommendations are delivered to the Company, together with the
information required to be filed in a Proxy Statement with the SEC regarding director nominees and each such
nominee s consent to serve as a director if elected, no later than the deadline for submission of stockholder proposals.
The Company s policy is to consider nominations to the Board from stockholders who comply with the procedures set
forth in the Company s Certificate of Incorporation relating to the process by which a stockholder may nominate an
individual to stand for election to the Board of Directors at the Company s Annual Meeting of Stockholders and to
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consider such nominations using the same criteria it applies to evaluate nominees recommended by other sources. To
date, the Company has not received any recommendations from stockholders requesting that the Nominating and
Governance
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Committee consider a candidate for inclusion among the Committee s slate of nominees in the Company s proxy
statement.

In evaluating director nominees, the Nominating and Governance Committee currently considers the following
factors:

The needs of the Company with respect to the particular talents, expertise and diversity of its directors;

The knowledge, skills, reputation and experience of nominees, including experience in business or finance, in
light of prevailing business conditions and the knowledge, skills and experience already possessed by other
members of the Board;

Familiarity with businesses similar or analogous to the Company; and

Experience with accounting rules and practices, and corporate governance principles.
The Nominating and Governance Committee may also consider such other factors as it may deem are in the best
interests of the Company and its stockholders.

The Nominating and Governance Committee identifies nominees by first evaluating the current members of the
Board of Directors willing to continue in service. Current members of the Board with skills and experience that are
relevant to the Company s business and who are willing to continue in service are considered for re-nomination,
balancing the value of continuity of service by existing members of the Board with that of obtaining a new
perspective. If any member of the Board does not wish to continue in service or if the Nominating and Governance
Committee or the Board decides not to re-nominate a member for re-election, the Nominating and Governance
Committee identifies the desired skills and experience of a new nominee, and discusses with the Board suggestions as
to individuals that meet the criteria.

The Strategic Advisory Committee currently consists of Messrs. Laskawy, Matthews and Drs. Sullivan and
Hamburg. The purpose of the Strategic Advisory Committee is to provide advice to the Board of Directors and to the
Company s management regarding the monitoring and implementation of the Company s corporate strategic plan, as
well as general strategic planning. The Strategic Advisory Committee operates under a charter which is available on
the Company s Internet website at www.henryschein.com, under the Corporate Information-Corporate Governance
caption.

Stockholder Communications

Stockholders who wish to communicate with the Board of Directors may do so by writing to the Corporate
Secretary of the Company at Henry Schein, Inc., 135 Duryea Road, Melville, New York 11747. The office of the
Corporate Secretary will receive the correspondence and forward it to the Chairman of the Nominating and
Governance Committee or to any individual director or directors to whom the communication is directed, unless the
communication is unduly hostile, threatening, illegal, does not reasonably relate to the Company or its business, or is
similarly inappropriate. Our policy is to encourage our Board members to attend the Annual Meeting of Stockholders,
and a majority of our directors attended the 2004 Annual Meeting of Stockholders.

Corporate Governance Guidelines

The Board has adopted Corporate Governance Guidelines, a copy of which are available on the Company s Internet
website at www.henryschein.com, under the Corporate Information-Corporate Governance caption.
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Code of Business Conduct and Ethics

The Company has adopted a Code of Business Conduct and Ethics that applies to its Chief Executive Officer,
Chief Financial Officer and Controller. The Code of Business Conduct and Ethics is posted on the Company s Internet
website
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at www.henryschein.com, under the Corporate Information-Corporate Governance caption. The Company intends to
disclose on its website any amendment to, or waiver of, a provision of the Code of Business Conduct and Ethics that
applies to the Chief Executive Officer, Chief Financial Officer or Controller.

Compensation of Directors

Directors who are officers or employees of the Company receive no compensation for service as directors. In
addition, Pamela Joseph, Marvin H. Schein and Irving Shafran receive no compensation for service as directors.
Directors other than Pamela Joseph, Marvin H. Schein and Irving Shafran who are not officers or employees of the
Company receive such compensation for their services as the Board of Directors may determine from time to time. In
fiscal 2004, Messrs. Alperin, Kabat, Laskawy and Matthews and Drs. Sullivan and Hamburg each received a $40,000
annual retainer, an additional $2,000 for each Board meeting attended and $1,500 for each Committee meeting
attended and a $5,000 retainer for service as a Committee Chairperson, except for the Audit Committee Chairperson
who received a $7,500 retainer. On February 18, 2004, each of Messrs. Alperin, Kabat, Laskawy and Matthews and
Drs. Sullivan and Hamburg received options to purchase 15,000 shares of the Company s common stock at an exercise
price of $35.49 per share under the Company s 1996 Non-Employee Director Stock Incentive Plan.

Since January 2004, non-employee directors have been eligible to defer all or a portion of certain eligible director
fees under our Non-Employee Director Deferred Compensation Plan in the form of cash and are deemed to be
invested in our common stock in the form of a unit measurement, called a phantom share. A phantom share is the
equivalent to one share of our common stock. Shares of our common stock available for issuance under the
Non-Employee Director Deferred Compensation Plan are funded from shares of our common stock that are available
under our 1996 Non-Employee Director Stock Incentive Plan, and such an award under the Non-Employee Director
Deferred Compensation Plan constitutes an Other Stock-Based Award under the 1996 Non-Employee Director Stock
Incentive Plan.

10
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PROPOSAL 2
AMENDMENT OF THE
2001 HENRY SCHEIN, INC. SECTION 162(m) CASH BONUS PLAN

The Company maintains the 2001 Henry Schein, Inc. Section 162(m) Cash Bonus Plan (the Bonus Plan ) which
provides for annual incentive payments to certain key executives of the Company. On April 8, 2005, the Board of
Directors unanimously approved an amendment to the Bonus Plan, subject to stockholder approval at the 2005 Annual
Meeting, to extend the termination date for which bonuses may be payable under the Bonus Plan from bonuses
payable with respect to any fiscal year beginning after December 30, 2005 to bonuses payable with respect to fiscal
years ending on or prior to December 31, 2009. The Bonus Plan was also amended to (i) change the name of the
Bonus Plan to the Henry Schein, Inc. Section 162(m) Cash Bonus Plan and (ii) conform the Bonus Plan to
Section 409A of the Code, which are the new rules that are applicable to non-qualified deferred compensation plans,
which changes do not require stockholder approval. The Board of Directors believes that it is desirable to extend the
Bonus Plan, including the material terms of the performance goals under the Bonus Plan, in order to attract, motivate
and retain key employees of the Company and its subsidiaries, including key employees of corporations or business
that are acquired by the Company and to preserve the deductibility of payments made to executive officers.

The following description of the Bonus Plan, as amended, is a summary of its principal provisions and is qualified
in its entirety by reference to the Bonus Plan and the amendment, copies of which are attached hereto as Exhibit B.

Description of Bonus Plan

The purpose of the Bonus Plan is to provide annual incentives to certain key executives in a manner designed to
reinforce the Company s performance goals; to strengthen the Company s pay for performance ethic by linking a
significant portion of participants compensation to the achievement of such goals; and to continue to attract, motivate
and retain high performing executives on a competitive basis, while seeking to preserve for the benefit of the
Company the associated federal income tax deduction.

Section 162(m) of the Code generally disallows a federal income tax deduction to any publicly held corporation for
compensation paid in excess of $1 million in any taxable year to the chief executive officer or any of the four other
most highly compensated executive officers unless the compensation constitutes performance based compensation.
Awards under the Bonus Plan are structured to qualify as performance based compensation eligible for continued
deductibility. In general, to qualify as performance-based compensation the material terms of the performance goals
must be disclosed to, and approved by, the stockholders every five years. Accordingly, the Bonus Plan is being
resubmitted to stockholders to approve the extension of the Bonus Plan, including the material terms of the
performance goals under the Bonus Plan, so that payments will qualify as performance-based compensation.

The Bonus Plan is administered by the Compensation Committee, which consists entirely of non-employee
directors who are outside directors under Section 162(m) of the Code. The Compensation Committee selects the key
executives who are to receive awards, the target pay-out level and the performance targets. The Compensation
Committee certifies the level of attainment of performance targets. All determinations of the Compensation
Committee with respect to the Bonus Plan are binding. The expenses of administering the Bonus Plan are borne by the
Company.

Participants in the Bonus Plan are eligible to receive an annual cash performance award based on attainment by the
Company and/or a subsidiary, division or other operational unit of the Company of specified performance goals
established for each fiscal year by the Compensation Committee. No individual may receive for any fiscal year an
amount under the Bonus Plan that exceeds $3 million. Performance awards are payable as soon as administratively
feasible after the year in which they are earned or, if applicable as provided in an agreement between the participant
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and the Company, but, in all cases, only after the Compensation Committee certifies that the performance goals have
been attained. A participant and the Company may agree to defer all or a portion of a performance award in a written
agreement executed prior to the beginning of the fiscal year to which the performance award relates in accordance
with
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any deferred compensation program in effect applicable to such participant. Any deferred performance award will not
increase (between the date on which it is credited to any deferred compensation program and the payment date) by a
measuring factor for each fiscal year greater than the interest rate on thirty year Treasury Bonds on the first business
day of such fiscal year compounded annually, as elected by the participant in the deferral agreement.

If and to the extent that the Compensation Committee determines the Company s federal tax deduction with respect
to an award under the Bonus Plan may be limited as a result of Section 162(m) of the Code, the Compensation
Committee may defer such payment. In such event, the Compensation Committee will credit the amount of the award
so delayed to a book account that will be adjusted to reflect gains and losses that would have resulted from the
investment of such amount in any investment vehicle or vehicles selected by the Compensation Committee. The entire
balance credited to the Participant s book account is paid to the participant no later than 90 days after the Participant
ceases to be a covered employee within the meaning of Section 162(m) of the Code.

To the extent applicable, any deferral described in the preceding two paragraphs will be structured to comply with
Section 409A of the Code.

Code Section 162(m) requires that performance awards be based upon objective performance measures. The
performance goals are based on one or more of the following criteria: (i) net profits, market share, revenues, operating
income, income before income taxes and extraordinary items, net income, earnings before income tax, earnings before
interest, taxes, depreciation and amortization or a combination of any or all of the foregoing; (ii) after-tax or pre-tax
profits; (iii) operational cash flow or cash generation targets; (iv) level of, reduction of, or other specified objectives
with regard to the Company s bank debt or other long-term or short-term public or private debt or other similar
financial obligations; (v) earnings per share or earnings per share from continuing operations; (vi) return on capital
employed or return on invested capital; (vii) after-tax or pre-tax return on stockholders equity; (viii) economic value
added targets; (ix) fair market value of the shares of Common Stock; and (x) the growth in the value of an investment
in the Common Stock assuming the reinvestment of dividends. In addition, such performance goals are based upon the
attainment of specified levels of Company (or subsidiary, division, other operational unit or administrative department
of the Company or any subsidiary) performance under one or more of the measures described above relative to the
performance of other corporations. To the extent permitted under the Code, the Compensation Committee may
(i) designate additional business criteria on which the performance goals may be based; or (ii) adjust, modify or
amend the aforementioned business criteria.

Currently, a bonus may not be payable under the Bonus Plan with respect to fiscal years beginning after
December 30, 2005. If the proposed amendment to extend the Bonus Plan, including the material terms of the
performance goals (as described above) are approved by stockholders, bonuses may be paid with respect to fiscal
years after December 30, 2005, but not with respect to fiscal years beginning after December 31, 2009 and the
deductibility of such bonuses will be preserved.

THE AFFIRMATIVE VOTE OF THE HOLDERS OF A MAJORITY OF THE VOTES CAST BY OUR
STOCKHOLDERS IN PERSON OR REPRESENTED BY PROXY AND ENTITLED TO VOTE ON THE
PROPOSED AMENDMENT AT THE ANNUAL MEETING IS REQUIRED TO APPROVE THE PROPOSED
AMENDMENT OF THE BONUS PLAN. THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE
PROPOSED AMENDMENT OF THE BONUS PLAN.

12
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Equity Compensation Plan Table

The following table sets forth information, as of December 25, 2004, with respect to the Company s compensation
plans under which common stock is authorized for issuance:

Number of Securities to  Weighted-Average Number of Securities Remaining

be Issued Upon Exercise = Exercise Price of Available for Future Issuance Under

of Outstanding Options, Outstanding Options, Equity Compensation Plans (Excluding
Warrants and Rights  Warrants and Rights  Securities Reflected in Column (A))

Plan Category (A) B) ©
Equity compensation 8,996,323 $22.10 5,263,275
plans approved by

security holders

Equity compensation 50,000 $20.41 0

plans not approved

by security holders

(1)

Total 9,046,823 $22.09 5,263,275

(1)  Includes options issued pursuant to the Company s 2001 Non-Employee Director Incentive Plan. In 2001, the
Board of Directors approved the 2001 Non-Employee Director Incentive Plan. The 2001 Non-Employee
Director Incentive Plan provides a means for non-employee directors to receive options to purchase the
Company s common stock. The terms of the 2001 Non-Employee Director Incentive Plan are substantially
identical to the 1996 Non-Employee Director Stock Incentive Plan described above, except for the number of
shares reserved for issuance and only the 1996 Non-Employee Director Stock Incentive Plan provides for the
discretionary grant of other stock based awards (in addition to options). Since the adoption of the 1996
Non-Employee Director Stock Incentive Plan, the Company has only granted options to its directors and has
not granted any other stock based awards. There are no additional shares available for issuance under the 2001
Non-Employee Director Incentive Plan.
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COMPENSATION OF EXECUTIVE OFFICERS
Summary Compensation Table

The following table sets forth information concerning annual and long-term compensation for the fiscal years
ended December 25, 2004, December 27, 2003 and December 28, 2002 of the Named Executive Officers.

Long-Term
Compensation
Awards
Other
Annual Securities All Other
Name and Annual Compensation Compensation Underlying Compensation
Salary Options
Principal Position Year ® Bonus ($) ® @ #) ® 2
Stanley M. Bergman 2004 830,000 900,000 71,517 62,340
Chairman, Chief 2003 800,000 1,250,000 62,577 58,387
Executive Officer 2002 634,000 1,123,242 55,400 45,836
and President
James P. Breslawski 2004 397,500 330,000 20,295 50,000 26,539
Executive Vice 2003 383,000 375,000 18,874 50,000 24,528
President 2002 365,000 230,000 16,800 46,000 22,850
Steven Paladino 2004 371,500 230,000 20,448 52,000 28,287
Executive Vice 2003 358,000 275,000 18,874 52,000 26,529
President and Chief 2002 341,500 245,000 16,800 52,000 24,854
Financial Officer
Gerald A. Benjamin 2004 368,500 245,000 20,448 50,000 28,735
Executive Vice 2003 355,000 275,000 18,874 50,000 27,082
President and Chief 2002 338,500 245,000 16,800 46,000 25,151
Administrative Officer
Mark E. Mlotek 2004 382,153 235,000 20,448 50,000 28,006
Executive Vice 2003 341,000 275,000 18,874 50,000 25,264
President 2002 324,500 200,000 16,800 38,000 23,665

(1)  Represents (i) for Mr. Bergman in 2004, $36,138 of automobile expenses and $27,379 for the cost to the
Company of providing administrative services to Mr. Bergman, (ii) for Mr. Bergman in 2003, $33,890 of
automobile expenses and $28,687 for the cost to the Company of providing administrative services to
Mr. Bergman, (iii) for Mr. Bergman in 2002, $31,400 of automobile expenses and $24,000 for the cost to the
Company of providing administrative services to Mr. Bergman and (iv) for all other Named Executive Officers
an automobile allowance in 2002 and 2003 of $16,800 per year and in 2004 of $18,000 and a cash award in the
amount of $2,074 in 2003 and $2,448 in 2004, except for Mr. Breslawski who received a cash award of $2,295
in 2004. The payments to Mr. Bergman are pursuant to the terms of his Employment Agreement described
below.
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(2)  The 2002 amounts shown in this column represent (i) matching contributions under the Company s 401(k) plan
of $9,837 for Mr. Bergman, $4,860 for Mr. Breslawski, $5,298 for Mr. Paladino, $5,258 for Mr. Benjamin and
$5,040 for Mr. Mlotek, and (ii) excess life insurance premiums and SERP contributions of $1,457 and $34,542
for Mr. Bergman, $950 and $17,040 for Mr. Breslawski, $950 and $18,606 for Mr. Paladino, $1,457 and
$18,436 for Mr. Benjamin and $950 and $17,675 for Mr. Mlotek. The 2003 amounts shown in this column
represent (i) matching contributions under the Company s 401(k) plan of $10,241 for Mr. Bergman, $5,053 for
Mr. Breslawski, $5,516 for
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Mr. Paladino, $5,468 for Mr. Benjamin and $5,241 for Mr. Mlotek, and (ii) excess life insurance premiums and
SERP contributions of $2,388 and $45,758 for Mr. Bergman, $1,549 and $17,926 for Mr. Breslawski, $1,470 and
$19,543 for Mr. Paladino, $2,233 and $19,381 for Mr. Benjamin and $1,395 and $18,628 for Mr. Mlotek. The
2004 amounts shown in this column represent (i) matching contributions under the Company s 401(k) plan of
$12,923 for Mr. Bergman, $5,303 for Mr. Breslawski, $5,783 for Mr. Paladino, $5,734 for Mr. Benjamin and
$5,508 for Mr. Mlotek, and (ii) excess life insurance premiums and SERP contributions of $2,006 and $47,411
for Mr. Bergman, $2,006 and $19,230 for Mr. Breslawski, $1,282 and $21,222 for Mr. Paladino, $1,949 and

$21,052 for Mr. Benjamin and $1,256 and $21,242 for Mr. Mlotek.
Option Grants in Fiscal 2004

The following table sets forth information with respect to the options granted during fiscal 2004 to each of the
Named Executive Officers and their potential realizable value at the end of the option terms assuming specified levels

of appreciation of the common stock.

Potential Realizable

Value at
Assumed Annual
Number of Percent of Total Rates
Securities Options Exercise of Stock
Underlying Granted to or Price Appreciation
Options Employeesin  Base Price Expiration for Option Term (2)
Name Granted (1) Fiscal Year (%) ($/Share) Date 5% ($) 10% ($)
James P. Breslawski 50,000 2.16 35.49 2/18/2014 1,115,974 2,828,096
Steven Paladino 52,000 2.24 35.49 2/18/2014 1,160,612 2,941,220
Gerald A. Benjamin 50,000 2.16 35.49 2/18/2014 1,115,974 2,828,096
Mark E. Mlotek 50,000 2.16 35.49 2/18/2014 1,115,974 2,828,096

(1)  Each of these options was granted on February 18, 2004 and becomes exercisable as to one-fourth of the shares
subject to such options on each of the first, second, third and fourth anniversaries of the date of grant, subject to

acceleration under certain circumstances.

(2)  The dollar amounts under these columns are the result of calculations at the hypothetical rates of 5% and 10%

set by the SEC and are not intended to forecast possible future appreciation, if any, of the price of the

Company s common stock.
Aggregated Option Exercises in Last Fiscal Year and Fiscal 2004 Year-End Option Values

The following table summarizes the options exercised by the Named Executive Officers in fiscal 2004 and the
number of all shares subject to options held by the Named Executive Officers at the end of fiscal 2004, and their value

at that date if they were in-the-money.
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Number of Securities Value of Unexercised

Underlying In-the-Money
Unexercised Options at
Shares Value Options At Fiscal Fiscal Year-End ($)
Acquired Realized Year-End 1)
on
Exercise
Name #) 63 Exercisable/Unexercisabkxercisable/Unexercisable
James P. Breslawski 75,000 1,418,944 134,334/98,666 2,762,595/685,610
Steven Paladino 256,001/103,999 5,129,121/731,625
Gerald A. Benjamin 33,794 989,966 159,016/98,666 2,835,125/685,610
Mark E. Mlotek 23,520 571,331 119,514/96,000 1,986,796/649,859

(1)  Represents the difference between the aggregate exercise prices of such options and the aggregate fair market
value of the shares issuable upon exercise.
Employment Agreements

The Company and Stanley M. Bergman entered into an employment agreement, dated as of January 1, 2003 (the

Employment Agreement ), providing for his continued employment as Chairman of the Board, President and Chief
Executive Officer until December 31, 2005, subject to successive one-year extensions as provided in the Employment
Agreement. Mr. Bergman s annual base salary is set in accordance with the terms of Mr. Bergman s Employment
Agreement. In addition, the Employment Agreement provides for incentive compensation to be determined by the
Compensation Committee or the Board of Directors. The Employment Agreement also provides that Mr. Bergman
will be entitled to participate in all bene