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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JUNE 18, 2003

Dear Stockholder:

You are cordially invited to attend the Annual Meeting of Stockholders of Henry Schein, Inc. (the "Company"), to be held at 10:00 a.m., on
Wednesday, June 18, 2003 at the Melville Marriott Long Island, 1350 Old Walt Whitman Road, Melville, New York.

The Annual Meeting will be held for the following purposes:

To consider the election of 13 directors of the Company for terms expiring in 2004.

2.
To consider and act upon a proposal to amend and restate the Company's 1994 Stock Option Plan.
3.
To consider and act upon a proposal to amend and restate the Company's 1996 Non-Employee Director Stock Option Plan.
4,
To consider the ratification of the selection of BDO Seidman, LLP as the Company's independent certified public
accountants for the fiscal year ending December 27, 2003.
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 24, 2003 are entitled to notice of and to vote at the meeting or any
adjournments or postponements thereof.

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 by signing and dating the enclosed proxy exactly as your name appears thereon and promptly return it in the envelope provided,
which requires no postage if mailed in the United States. 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.

STANLEY M. BERGMAN
Chairman, Chief Executive Officer
and President

Melville, New York
April 25, 2003
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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 24, 2003 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 2003 Annual Meeting of
Stockholders (the "Annual Meeting"). As of that date, 43,129,718 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 first being mailed to stockholders of
record of the Company on or about April 28, 2003. A copy of the Company's 2002 Annual Report to Stockholders is being mailed with this
Proxy Statement, but is not incorporated herein by reference.

At the Annual Meeting, abstentions will be counted as votes cast on proposals presented to stockholders, but broker non-votes will not be
considered votes cast and the shares represented by broker non-votes with respect to any proposal will be considered present but not eligible to
vote on such proposal. Abstentions and broker non-votes will have no effect on the election of directors (Proposal 1), which is by plurality vote,
but abstentions will, in effect, be votes against the amendment and restatement of the Company's Amended and Restated 1994 Stock Option Plan
(Proposal 2), against the amendment and restatement of the Company's Amended and Restated 1996 Non-Employee Director Stock Option Plan
(Proposal 3) and against the ratification of the selection of independent public accountants (Proposal 4), as these items require the affirmative
vote of a majority of the shares present and eligible to vote on such items.

The Company has engaged Innisfree M&A Incorporated to act as proxy solicitor in connection with the Annual Meeting. 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 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.

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 17, 2003 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) each executive officer named in the Summary Compensation Table on
page 17 of this Proxy Statement 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
Stanley M. Bergman (2) 752,016 1.7%
Marvin H. Schein 50,000 *
Pamela Schein (3) 883,969 2.0%
Irving Shafran and Judith Shafran, as Trustees (3) 883,969 2.0%
Marion Bergman, as Trustee (4) 731,979 1.6%
Lawrence O. Sneag, as Trustee (5) 719,239 1.6%
Barry J. Alperin (6) 23,335 i
Gerald A. Benjamin (7) 111,494 *
James P. Breslawski (8). 170,802 i
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Shares Beneficially Owned

Leonard A. David (9) 54,667 *
Larry M. Gibson (10) 288,684 &
Pamela Joseph. 187,570 *
Donald J. Kabat (11). 22,335 &
Mark E. Mlotek (12) 71,913 *
Steven Paladino (13) 133,694 >
Michael Racioppi (14) 56,334 *
Michael Zack (15) 60,021 &
Philip K. Laskawy (16) 5,334 *
Norman S. Matthews (17) 4,334 i
Dr. Louis W. Sullivan 0 *
T. Rowe Price Associates, Inc. (18) 3,534,700 8.1%
T. Rowe Price New Horizons Fund, Inc. (19) 2,084,000 4.8%
Directors and Executive Officers as a Group (17 persons) (20) 2,876,502 6.6%

Represents less than 1%

)]
Unless otherwise indicated, the address for each person is c/o Henry Schein, Inc., 135 Duryea Road, Melville, New York 11747.
@
Represents 10,039 shares that Mr. Bergman owns directly and over which he has sole voting and dispositive power, 737,177 shares
over which Marion Bergman, Mr. Bergman's wife, Lawrence O. Sneag and/or Mr. Bergman's sons have sole or shared voting and
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, and 4,800 shares held by Mark E. Mlotek as custodian for certain family members of
Mr. Bergman.
3)
Represents shares owned by a revocable trust established by Ms. Schein, of which Mr. Shafran and Ms. Shafran are co-trustees.
Mr. Shafran and Ms. Shafran, as trustees, have the power to vote and
2
dispose of such shares. Ms. Schein has the power to vote and dispose of such shares upon her revocation of the trust.
“
Ms. Bergman, Stanley M. Bergman's wife, holds such shares as the trustee or co-trustee of trusts established by Mr. Bergman for the
benefit of Mr. Bergman and/or his family members. Ms. Bergman has the sole or shared power to vote and dispose of such shares.
&)
Mr. Sneag holds such shares as the trustee or co-trustee of trusts established by Stanley M. Bergman for the benefit of Mr. Bergman
and/or his family members. Mr. Sneag has the sole or shared power to vote and dispose of such shares.
(6)
Includes outstanding options to purchase 21,335 shares that either are exercisable or will become exercisable within 60 days.
@)
Includes outstanding options to purchase 105,834 shares that either are exercisable or will become exercisable within 60 days.
®)
Includes outstanding options to purchase 82,000 shares that either are exercisable or will become exercisable within 60 days.
©))

Includes outstanding options to purchase 52,167 shares that either are exercisable or will become exercisable within 60 days.



10)

an

(12)

13)

14

15)

16)

an

(18

Edgar Filing: SCHEIN HENRY INC - Form DEF 14A

Includes 154,850 shares owned indirectly through Shilar Investments, L.L.C. and outstanding options to purchase 26,834 shares that
either are exercisable or will become exercisable within 60 days.

Includes outstanding options to purchase 21,335 shares that either are exercisable or will become exercisable within 60 days.

Includes 400 shares owned by family members, and options to purchase 65,101 shares that either are exercisable or will become
exercisable within 60 days and 4,800 shares held as custodian for certain family members of Mr. Bergman.

Includes outstanding options to purchase 127,334 shares that either are exercisable or will become exercisable within 60 days.

Represents outstanding options to purchase shares that either are exercisable or will become exercisable in 60 days.

Includes 200 shares owned by family members, and outstanding options to purchase 56,001 shares that either are exercisable or will
become exercisable in 60 days.

Represents 2,000 shares owned indirectly and outstanding options to purchase 3,334 shares that either are exercisable or will become
exercisable within 60 days.

Includes outstanding options to purchase 3,334 shares that either are exercisable or will become exercisable within 60 days.

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 for 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 (the "Exchange Act"), Price Associates is deemed to be a beneficial owner of such securities; however, Price
Associates expressly disclaims that it is, in fact, the beneficial owner of such securities. The foregoing information regarding the stock
holdings of Price Associates and its affiliates is based on an amended Schedule 13G filed by Price Associates with the Securities and
Exchange Commission (the "SEC") on February 14, 2003.

19)

(20)

The principal office of T. Rowe Price New Horizons Fund, Inc. ("Price New Horizons") is 100 East Pratt Street, Baltimore, Maryland
21202. These securities are owned by various individual and institutional investors for which Price New Horizons 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
Exchange Act, Price New Horizons is deemed to be a beneficial owner of such securities; however, Price New Horizons expressly
disclaims that it is, in fact, the beneficial owner of such securities. The foregoing information regarding the stock holdings of Price
New Horizons and its affiliates is based on an amended Schedule 13G filed by Price New Horizons with the SEC on February 14,
2003.

Includes (i) all shares described in the preceding notes (2) through (17), and (ii) options to purchase 620,943 shares that either are
exercisable or will become exercisable within 60 days.

PROPOSAL 1
ELECTION OF DIRECTORS
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Thirteen directors are to be elected at the Annual Meeting to serve until the 2004 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. The first twelve of the
nominees currently serve as directors and were elected by the stockholders at the 2002 Annual Meeting. The last nominee was appointed to the
Company's Board of Directors in 2003. 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 53  Chairman, Chief Executive Officer,
President and Director

Gerald A. Benjamin 50  Executive Vice President, Chief
Administrative Officer and Director

James P. Breslawski 49  Executive Vice President, President
US Dental and Director

Mark E. Mlotek 47  Senior Vice President Corporate Business
Development Group and Director

Steven Paladino 46  Executive Vice President, Chief Financial
Officer and Director

Barry J. Alperin 62  Director
Pamela Joseph 60 Director
Donald J. Kabat 67 Director
Marvin H. Schein 61 Director
Irving Shafran 59  Director
Philip K. Laskawy 62  Director
Norman S. Matthews 70  Director
Dr. Louis W. Sullivan 70  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.

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 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 Estee Lauder, where his last position was Director of Materials Planning and Control.

JAMES P. BRESLAWSKI has been Executive Vice President of the Company and President of Sullivan-Schein Dental, the Company's
U.S. Dental Division, since 1990, with primary responsibility for the U.S. Dental Group, and a director of the Company since 1990. Between
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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 Senior Vice President of the Corporate Business Development Group of the Company since February 2000.
Prior to holding his current position, Mr. Mlotek was Vice President, General Counsel and Secretary from 1994 to 2000, and 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, LLP. 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.

PAMELA JOSEPH has been a director of the Company since September 1994. For the past five years, Ms. Joseph has been a
self-employed artist and is Director of MaNose Studios. Ms. Joseph is also a trustee of Alfred University.

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).

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.

IRVING SHAFRAN has been a director of the Company since September 1994. Mr. Shafran has been an attorney in private practice for the
past 30 years. From 1991 through December 1995, Mr. Shafran was a partner in the law firm of Anderson Kill Olick and Oshinsky, PC.

PHILIP A. LASKAWY has been a director of the Company since February 2002. Mr. Laskawy joined the accounting firm of Ernst &
Young 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 Ernst & Young, General Motors Corp., Loews Corporation, Heidrick & Struggles International, Inc. 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, 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., Gaylan's Trading Co. and Sunoco, Inc..

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 Corporation, 3M Corporation, CIGNA Corporation, Bristol-Myers Squibb Company, United
Therapeutics Corporation and Equifax Corporation.

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
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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 28, 2002 ("fiscal 2002"), the Board of Directors held six meetings.

The Board of Directors has an Audit Committee, which currently consists of Messrs. Alperin, Kabat and Laskawy. The Board of Directors
has determined that each of the members of the Audit Committee is an "independent director," as defined in Rule 4200(a)(15) of the listing
standards of the National Association of Securities Dealers, Inc. The Audit Committee, which held five meetings in fiscal 2002, oversees the
Company's financial reporting process and internal audit functions on behalf of the Board of Directors. In fulfilling its responsibility, the Audit
Committee recommends to the Board of Directors, subject to stockholder approval, the selection of the Company's independent certified public
accountants. The Audit Committee also reviews the Company's consolidated financial statements and the adequacy of the Company's internal
controls. The Audit Committee meets with the independent certified public accountants to discuss the results of their audit of the Company's
consolidated financial statements, their evaluation of the Company's internal controls and the overall quality of the Company's financial
reporting.

The Board of Directors has a Compensation Committee, which currently consists of Messrs. Alperin, Kabat and Matthews. The
Compensation Committee makes recommendations regarding the compensation and benefit policies and procedures of the Company. The
Compensation Committee held five meetings during fiscal 2002.

The Board of Directors has a Stock Option Committee, which currently consists of Messrs. Alperin, Kabat and Matthews. The Stock
Option Committee determines grants under the Company's Amended and Restated 1994 Stock Option Plan, the Company's Amended and
Restated 2001 Non-Employee Director Stock Option Plan and the Company's Amended and Restated 1996 Non-Employee Director Stock
Option Plan. The Stock Option Committee held five meetings during fiscal 2002.

The Board of Directors has a Nominating & Governance Committee, which currently consists of Messrs. Alperin and Laskawy. The
Nominating & Governance Committee held its first meeting during the first quarter of fiscal 2003. The purpose of the Nominating &
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, develop and recommend to the Board a set of corporate governance
principles and oversee the evaluation of the Board. The Nominating & Governance Committee will consider for nomination to the Board of
Directors candidates suggested by stockholders, provided that such recommendations are delivered to the Company, with an appropriate
biographical summary, no later than the deadline for submission of stockholder proposals.

Each director attended more than 75% of the aggregate number of meetings held in fiscal 2002 by the Board of Directors and the
Committees of which he or she was a member.

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 2002, Messrs. Alperin, Kabat, Laskawy and Matthews each received a $30,000 annual retainer and an
additional $1,500 for each Board meeting attended and $850 for each Committee meeting attended (or $1,100 if such Committee meeting was
held on a day other than a day on which a Board meeting was held). Effective March 5, 2002, Messrs. Alperin and Kabat each received options
to purchase 5,000 shares of the Company's common stock at an exercise price of $40.82 per share under the Company's Amended and Restated
1996 Non-Employee Director Stock Option Plan and options to purchase 2,500 shares of the Company's common stock at an exercise price of
$40.82 per share under the Company's Amended and Restated 2001 Non-Employee Director Stock Option Plan. Effective June 5, 2002,

Messrs. Alperin and Kabat each received options to purchase 2,500 shares of the Company's common stock at an exercise price of $48.81 per
share under the Company's Amended and Restated 1996 Non-Employee Director Stock Option Plan. Effective March 5, 2002, Messrs. Laskawy
and Matthews each received options to purchase 10,000 shares of the Company's common stock at an exercise price of $40.82 per share under
the Company's Amended and Restated 2001 Non-Employee Director Stock Option Plan.
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PROPOSAL 2
AMENDMENT AND RESTATEMENT OF
1994 STOCK OPTION PLAN

The Company maintains the Henry Schein, Inc. 1994 Stock Option Plan, as previously amended (the "1994 Option Plan"), for the benefit of
key employees and consultants of the Company and its subsidiaries. The proposed amendment and restatement to the 1994 Option Plan, which
was unanimously adopted by the Board of Directors on April 1, 2003 subject to stockholder approval at the 2003 Annual Meeting, would:

(1) increase the number of shares of common stock issuable upon the exercise of options granted under the 1994 Option Plan by 1,800,000 shares
to a total of 8,579,635 shares, or approximately 19.83% of the currently outstanding shares of common stock and (ii) extend the expiration of the
current term of the 1994 Option Plan from September 30, 2004 (the tenth anniversary of the original effective date of the 1994 Option Plan) to
September 30, 2009. The Board of Directors also amended the 1994 Option Plan to increase the acquisition percentage under the definition of
"change in control" from 20% to 33% with respect to options granted on or after April 1, 2003, and approved minor clarifying amendments to
the 1994 Option Plan, which do not require stockholder approval, to reflect recent changes in law. The Board of Directors believes that it is
desirable to increase the total number of shares available under the 1994 Option Plan and to extend the term of the 1994 Option Plan in order to
attract, motivate and retain key employees of, and consultants to, the Company and its subsidiaries, including key employees of corporations or
businesses that are acquired by the Company.

Currently, the maximum number of shares of common stock that may be issued pursuant to the exercise of options granted under the 1994
Option Plan is 6,779,635 (subject to antidilution adjustments). As of April 17, 2003, options to purchase 4,577,631 shares were outstanding
under the 1994 Option Plan, and only 128,123 shares remain available for future option grants under the 1994 Option Plan (excluding any shares
that may become available as a result of the expiration or termination without exercise of currently outstanding options). Options to purchase an
additional 211,568 shares of common stock that were not issued under the 1994 Option Plan were outstanding as of April 17, 2003; these
non-plan options represent options that had been issued by public companies acquired by the Company and were assumed by the Company that
converted into options to purchase shares of common stock in such acquisitions.

The following description of the 1994 Option Plan, as amended and restated, is a summary of its principal provisions and is qualified in its
entirety by reference to the 1994 Option Plan, as amended, a copy of which is appended hereto as Appendix A.

Description of the Stock Option Plan

The purpose of the 1994 Option Plan is to enable the Company and its designated subsidiaries to attract, retain and motivate key employees
and consultants who are important to the success and growth of the Company, and to create a mutuality of interest between such individuals and
the stockholders of the Company by granting such individuals options to purchase common stock. The 1994 Option Plan defines "consultant" as
any natural person (or any wholly owned corporate alter ego of any natural person) who is not an employee of the Company and who provides
key consulting or advisory services to the Company, excluding services in connection with the offer and sale of securities in a capital-raising
transaction. Under the 1994 Option Plan, as currently in effect, a maximum of 237,897 shares of common stock are authorized for issuance
pursuant to the exercise of Class A Options granted under the 1994 Option Plan, and an aggregate of 6,541,648 shares of common stock are
authorized for issuance pursuant to the exercise of Class B options, subject, in each case, to antidilution adjustments. Class A Options to
purchase an aggregate of 10,000 shares of common stock at an exercise price of $4.21 per share were outstanding as of April 17, 2003, and
Class B Options to purchase an aggregate of 4,567,631 shares of common stock with a weighted average exercise price of

$32.9132 per share were outstanding as of such date. No new Class A Options may be issued. If Class B Options are canceled, expire or
terminate unexercised, however, the shares of common stock covered by such options are again available for the grant of options under the 1994
Option Plan. In addition, the 1994 Option Plan was amended to provide that if common stock has been exchanged by a participant as full or
partial payment to the Company for exercise price or for required withholding, or if the number of shares of common stock otherwise deliverable
to a participant has been reduced for payment of exercise price or for required withholding, such exchanged or reduced shares will be available
for grant under the 1994 Option Plan. Both incentive stock options and nonqualified stock options may be issued under the 1994 Option Plan,
however consultants are not eligible to receive incentive stock options.

Except as noted in the next sentence, the maximum number of shares of common stock with respect to which options may be granted under
the 1994 Option Plan to any participant in any fiscal year cannot exceed 100,000 shares. To the extent that the number of shares with respect to
which a participant is granted options during any fiscal year is less than the maximum number of shares for which options are permitted to be
granted to such participant during such fiscal year, the number of shares of common stock available for option grants to such participant in the
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next fiscal year is automatically increased by the number of such shares as to which options were not granted.

The 1994 Option Plan may be administered by the Company's Board of Directors or by a committee (or subcommittee) of two or more
directors appointed by the Board (the "Committee"), each of whom qualifies as a nonemployee director within the meaning of Rule 16b-3
promulgated under the Securities Exchange Act of 1934 (the "Exchange Act"), and as an outside director within the meaning of Section 162(m)
of the Internal Revenue Code of 1986 (the "Code"). The 1994 Option Plan is currently administered by the Stock Option Committee. The
Committee has the full authority and discretion, subject to the terms of the 1994 Option Plan, to determine those individuals who are eligible to
be granted options and the amount and type of options. The terms and conditions of specific option grants are set forth in written option
agreements between the Company and the participant. No option shall be granted under the 1994 Option Plan on or after September 30, 2009,
assuming the passage of this Proposal 2, but options granted prior to such date may extend beyond that date.

The 1994 Option Plan provides that it may be amended by the Company's Board of Directors or the Committee except that no amendment
may, without the approval of stockholders of the Company, (i) increase the total number of shares of common stock which may be acquired
upon exercise of options granted under the 1994 Option Plan, (ii) change the types of employees, consultants or other advisors eligible to
participate in the 1994 Option Plan, (iii) effect any change that would require stockholder approval under Section 162(m) of the Code or
(iv) reduce the purchase price of an outstanding option below the fair market value of a share of common stock on the date of such amendment.

Options granted under the 1994 Option Plan entitle the holder to purchase a specified number of shares of common stock, subject to vesting
provisions, at a price set by the Committee at the time of grant, provided that the exercise price of an incentive stock option or a Class B option
may not be less than 100% of the fair market value of a share of common stock on the grant date (not less than 110% in the case incentive stock
options granted to owners of 10% or more of the Company's outstanding voting stock). The term of each option is specified by the Committee
upon grant, but may not exceed ten years from the date of grant (five years in the case of incentive stock options granted to owners of 10% or
more of the Company's outstanding voting stock). The Committee determines the time or times at which each option may be exercised. Options
may become exercisable in installments, and the exercisability of options may be accelerated in some cases, including upon a change of control
of the Company (as defined in the 1994 Option Plan).
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Under the 1994 Option Plan, the Committee may grant incentive stock options that qualify under Section 422 of the Code or non-qualified
stock options. Incentive stock options are subject to certain requirements under the 1994 Option Plan as well as under the Code.

A participant may elect to exercise one or more of his or her options by giving written notice to the Committee of such election at any time.
The participant shall specify the number of options to be exercised and provide payment in full of the aggregate purchase price for the shares of
common stock for which options are being exercised. Payment may be made (i) in cash or by check, bank draft or money order, (ii) if so
permitted by the Committee, through delivery of unencumbered shares of common stock (which have been owned by such participant for such
period as may be required by applicable accounting standards to avoid a charge to the Company's earnings), to the extent permitted by applicable
law, a promissory note or a combination of cash and the foregoing or (iii) on such other term and conditions as may be acceptable to the
Committee or as set forth in the participant's option agreement.

Generally, options granted under the 1994 Option Plan are not transferable by a participant other than by will or by the laws of descent and
distribution, except that the Committee may provide that a non-qualified stock option is transferable to a participant's family members (as
defined in the 1994 Option Plan). Upon a termination of employment or consultancy for cause (as defined in the 1994 Option Plan), any
outstanding options (whether vested or unvested) are forfeited and cancelled in their entirety, and the Committee may require a participant to
promptly repay to the Company (and the Company has the right to recover) any gain realized upon exercise of an option.

As of April 17, 2003, the following outstanding options have been granted under the 1994 Option Plan to each of the Named Executive
Officers, all current executive officers as a group and all other employees, respectively:

Number of Weighted Average

Name Shares Exercise Price
Stanley M. Bergman

James P. Breslawski 129,000 31.09
Steven Paladino 179,000 27.69
Gerald A. Benjamin 153,500 28.33
Michael Racioppi 116,000 33.29
All Executive Officers as a Group (9 people) 914,600 30.60
All Other Employees 3,663,031 33.41

Material U.S. Federal Income Tax Consequences Relating to the 1994 Option Plan
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The following discussion of the principal U.S. federal income tax consequences with respect to options under the 1994 Option Plan is based
on statutory authority and judicial and administrative interpretations as of the date of this Proxy Statement, which are subject to change at any
time (possibly with retroactive effect) and may vary in individual circumstances. Therefore, the following is designed to provide only a general
understanding of the material federal income tax consequences (state and local tax and estate tax consequences are not addressed below). This
discussion is limited to the U.S. federal income tax consequences to individuals who are citizens or residents of the U.S., other than those
individuals who are taxed on a residence basis in a foreign country.

Incentive Stock Options. Under current U.S. federal income tax laws, the grant of an incentive stock option can be made solely to
employees and generally has no income tax consequences for the optionee or the Company. Options granted under the 1994 Option Plan may be
designated as incentive stock options, as defined in the Code, provided that such options satisfy the Code's requirements for incentive stock
options. In general, neither the grant nor the exercise of an incentive stock option will result in taxable income to the optionee or a deduction to
the Company. The sale of common stock
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received pursuant to the exercise of an option which satisfied all the requirements of an incentive stock option, including the holding period
requirements described below, will result in a long-term capital gain or loss to the optionee equal to the difference between the amount realized
on the sale and the aggregate option exercise price, and will not result in a tax deduction to the Company. To receive favorable treatment, the
optionee must be an employee of the Company (or any subsidiary) at all times during the period beginning on the date of grant of the incentive
stock option and ending on the day three months before the date of exercise, and the optionee must not dispose of the common stock purchased
pursuant to the exercise of an option within either (i) two years from the date the option is granted, or (ii) one year from the date of exercise. Any
gain or loss realized on a subsequent disposition of the shares will be treated as capital gain or loss (depending on the applicable holding period).

In general, if the optionee does not satisfy these holding period requirements, any gain equal to the difference between the exercise price
and the lesser of (i) the fair market value of the common stock at exercise or (ii) the amount realized on disposition over the exercise price, will
constitute ordinary income. Any remaining gain is treated as long-term or short-term capital gain and taxed at the applicable rate, depending on
the optionee's holding period for the sold stock. The Company generally will be entitled to a deduction at that time equal to the amount of
ordinary income realized by the optionee, subject to the requirements of Section 162(m) of the Code.

Non-Qualified Stock Options. In general, an optionee will realize no taxable income upon the grant of nonqualified stock options and the
Company will not receive a deduction at the time of such grant, unless the option has a readily ascertainable fair market value at the time of
grant. Upon exercise of a nonqualified stock option, an optionee generally will recognize ordinary income in an amount equal to the excess of
the fair market value of the common stock on the date of exercise over the exercise price.

The tax basis of the stock acquired upon the exercise of any option will be equal to the sum of (i) the aggregate exercise price of such
option and (ii) the aggregate amount included in income with respect to such option. Any gain or loss on a subsequent sale of stock will be either
long-term or short-term capital gain or loss and subject to taxation at the applicable rate, depending on the optionee's holding period for the sold
stock. The Company generally will be entitled to a deduction for Federal income tax purposes at the same time and in the same amount as the
optionee is considered to have realized ordinary income in connection with the exercise of the option, subject to the requirements of
Section 162(m) of the Code.

Certain Other Tax Issues. In addition, (i) any entitlement to a tax deduction on the part of the Company is subject to applicable Federal
tax rules (including, without limitation, Code Section 162(m) regarding the $1,000,000 limitation on deductible compensation), (ii) the exercise
of an incentive stock option may have implications in the computation of alternative minimum taxable income, and (iii) in the event that the
exercisability or vesting of any option is accelerated because of a change in control, such option (or a portion thereof), either alone or together
with certain other payments, may constitute parachute payments under Section 280G of the Code, which excess amounts may be subject to
excise taxes; officers and directors of the Company subject to section 16(b) of the Securities Exchange Act of 1934 may be subject to special tax
rules regarding the income tax consequences concerning their options.

Because future option grants under the 1994 Option Plan will be based upon prospective factors including the nature of services to be
rendered by prospective key employees and officers of, advisors and independent consultants to, the Company or its affiliates, who are neither
officers nor employees of the Company or its affiliates and their potential contributions to the success of the Company, actual option grants
cannot be determined at this time.
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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 AND RESTATEMENT AT THE
ANNUAL MEETING IS REQUIRED TO APPROVE THE PROPOSED AMENDMENT AND RESTATEMENT OF THE 1994 OPTION
PLAN. THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE PROPOSED AMENDMENT OF THE 1994 STOCK
OPTION PLAN.

13

PROPOSAL 3
AMENDMENT AND RESTATEMENT OF
1996 NON-EMPLOYEE DIRECTOR STOCK
OPTION PLAN

The Company maintains the Henry Schein, Inc. 1996 Non-Employee Director Stock Option Plan, as adopted on March 22, 1996 by the
Board of Directors of the Company and approved by the stockholders on May 8, 1996 (the "1996 Director Plan"), for the benefit of directors of
the Company who are not employees of the Company or its subsidiaries (the "Non-Employee Directors"). The 1996 Director Plan was
subsequently amended on March 4, 2002. The proposed amendment and restatement to the 1996 Director Plan, which was unanimously adopted
by the Board of Directors on April 1, 2003, subject to stockholder approval at the Annual Meeting, would (i) increase the number of shares of
common stock issuable upon the exercise of options granted under the 1996 Director Plan by 100,000 shares to a total of 200,000 shares, or
approximately .46% of the currently outstanding shares of common stock and (ii) permit the discretionary grant of "other stock-based awards" to
Non-Employee Directors. The Board of Directors also amended the 1996 Director Plan to increase the acquisition percentage under the
definition of "change in control" from 20% to 33% with respect to options granted on or after April 1, 2003, and approved minor clarifying
amendments to the 1996 Director Plan, which do not require stockholder approval, to reflect recent changes in law. In addition, the name of the
1996 Director Plan was changed to the 1996 Non-Employee Director Stock Incentive Plan. The Company also maintains the 2001
Non-Employee Director Stock Option Plan, as adopted on July 12, 2001 by the Board of Directors (the "2001 Director Plan"), for the benefit of
directors of the Company who are not employees of the Company or its subsidiaries. There are a total of 25,000 shares available under the 2001
Director Plan for option grants, all of which have been granted.

The following description of the 1996 Director Plan is a summary of its principal provisions and is qualified in its entirety by reference to
the 1996 Director Plan, as amended, a copy of which is attached hereto as Appendix B.

The purposes of the 1996 Director Plan are to enable the Company to attract, motivate and retain Non-Employee Directors who are
important to the success of the Company, and to create a mutuality of interest between the Non-Employee Directors and the stockholders by
granting options to purchase common stock to the Non-Employee Directors. Under the 1996 Director Plan, each director who is not also an
employee of the Company or its subsidiaries is eligible to receive non-qualified stock options to purchase shares of common stock, which are not
intended to be incentive stock options under Section 422 of the Code, and other stock-based awards. An other stock-based award is an award of
common stock and other awards that are valued in whole or in part by reference to, or are payable in or otherwise based on, common stock.
Under the 1996 Director Plan as currently in effect, a maximum of 100,000 shares of common stock are authorized for issuance pursuant to the
exercise of options or the issuance of other stock-based awards granted under the 1996 Director Plan, subject to antidilution adjustments. As of
April 17,2003, options to purchase an aggregate of 95,000 shares of common stock at an average exercise price of $34.0665 per share were
outstanding and 5,000 shares remain available for future option grants under the 1996 Director Plan. If any option or other stock-based award is
canceled, or expires or terminates unexercised (as applicable), the shares of common stock covered by such option or other stock-based award
shall again be available for grant under the 1996 Director Plan. In addition, the 1996 Director Plan was amended to provide that if common stock
has been exchanged by a participant as full or partial payment to the Company for exercise price or for required withholding, or if the number of
shares of common stock otherwise deliverable to a participant has been reduced for payment of exercise price or for required withholding, such
exchanged or reduced shares will be available for grant under the 1996 Director Plan.

The 1996 Director Plan is administered by the Stock Option Committee. The Stock Option Committee has the full authority and discretion,
subject to the terms of the 1996 Director Plan, to
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determine those individuals who are eligible to be granted options and other stock-based awards and the amount and type of options and other
stock-based awards. The terms and conditions of specific grants are set forth in written award agreements between the Company and each
participant. No awards shall be granted under the 1996 Director Plan on or after the tenth anniversary of the effective date of the 1996 Director
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Plan (the date of its approval by the Board of Directors, March 22, 1996), but awards granted prior to such date may extend beyond such date.

The Board of Directors or the Stock Option Committee may terminate the 1996 Director Plan at any time, subject to the continued
effectiveness of outstanding options and other stock-based awards. The Board of Directors or the Stock Option Committee may also amend the
1996 Director Plan, except that no amendment may, without the approval of the stockholders, (i) increase the total number of shares of common
stock that may be subject to awards under the 1996 Director Plan or (ii) change the eligibility requirements for participation in the 1996 Director
Plan

The term of each option will be specified by the Stock Option Committee upon grant, but may not exceed ten years from the date of grant.
The exercise price of each option granted under the 1996 Director Plan will equal 100% of the fair market value of a share of common stock on
the grant date, and the terms upon which each such option granted under the 1996 Director Plan will be exercisable will be determined by the
Stock Option Committee. Under the 1996 Director Plan, the exercisability of options may be accelerated in certain events, including upon a
Change of Control (as defined in the 1996 Director Plan). Subject to certain rights to exercise after the death, disability, retirement or
termination of services (other than for cause) of the option holder or after a Change of Control, options granted under the 1996 Director Plan
may be exercised only if the option holder is eligible to participate in the 1996 Director Plan on the date of exercise.

Upon the exercise of an option, the option holder must make payment of the full exercise price, either (i) in cash, or, if permitted by the
Stock Option Committee, (ii) in shares of common stock (which have been owned by such participant as may be required by applicable
accounting standards to avoid a charge to the Company's earnings), (iii) in a combination of cash and/or shares of common stock from the option
holder or (iv) on such other terms and conditions as may be acceptable to the Stock Option Committee.

Subject to the provisions of the 1996 Director Plan, the Stock Option Committee has the authority to determine the number of shares of
common stock to be awarded pursuant to other stock-based awards and all other conditions of such awards. Other stock-based awards and any
common stock covered by such awards will vest or be forfeited to the extent provided in the award agreement, as determined by the Stock
Option Committee. Common stock or other stock-based awards purchased pursuant to a purchase right awarded under the 1996 Director Plan
will be priced as determined by the Stock Option Committee. The Stock Option Committee may, in its discretion, permit Non-Employee
Directors to defer a portion of their cash compensation in the form of other stock-based awards granted under the Plan, subject to the terms and
conditions of any deferred compensation arrangement established by the Company.

Options and other stock-based awards granted under the 1996 Director Plan are not transferable by a participant o