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     If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box. o

     If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box. þ

     If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities
Act, please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.o

     If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the
following box and list the Securities Act registration statement number of the earlier effective registration statement
for the same offering. o

     If delivery of the prospectus is expected to be made pursuant to Rule 434, please check the following box. o      

CALCULATION OF REGISTRATION FEE

Proposed
maximum

Title of each class of Amount to be
offering price

per
Proposed
maximum

Amount of
registration

security to be registered registered share
aggregate offering

price fee

3.00% Convertible Contingent
Senior Notes due 2034

240,000,000 100%(1) $240,000,000 30,408(2)

Common Stock, par value $.01 per
share

2,589,552(3) (4) (4) (4)

(1) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457 under the Securities Act.

(2) The fee is calculated pursuant to Section 6(b) of the Securities Act on the basis of the offering price of the notes.

(3) This number represents the number of shares of common stock that are initially issuable upon conversion of the
notes registered hereby, at the rate of 10.7898 shares of common stock for each $1,000 principal amount at
maturity of notes. Pursuant to Rule 416 under the Securities Act, such number of shares of common stock
registered hereby shall include an indeterminate number of shares of common stock that may be issued in
connection with a stock split, stock dividend, recapitalization or similar event.

(4) Pursuant to Rule 457(i) under the Securities Act, there is no additional filing fee with respect to the shares of
common stock issuable upon conversion of the notes because no additional consideration will be received in
connection with the exercise of the conversion privilege.

The Registrant hereby undertakes to amend this registration statement on such date or dates as may be
necessary to delay its effective date until the Registrant shall file a further amendment which specifically states
that this registration statement shall thereafter become effective in accordance with Section 8(a) of the

Edgar Filing: SCHEIN HENRY INC - Form S-3

Table of Contents 3



Securities Act of 1933 or until the registration statement shall become effective on such date as the
Commission, acting pursuant to said Section 8(a), may determine.
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SUBJECT TO COMPLETION, DATED NOVEMBER 5, 2004

The information in this prospectus is not complete and may be changed. The selling securityholders may not
sell these securities until the registration statement filed with the Securities and Exchange Commission is
effective. This prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these
securities in any state where the offer or sale is not permitted.

$240,000,000
(Aggregate Principal Amount)

3.00% Convertible Contingent Senior Notes due 2034 and
the Common Stock Issuable Upon Conversion of the Notes

     We issued the notes in a private placement on August 9, 2004. This prospectus will be used by selling
securityholders to resell their notes and the common stock issuable upon conversion of their notes. We will not receive
any proceeds from this offering.

     The notes are convertible, at your option, initially at a conversion ratio of 10.7898 shares of our common stock per
note, which is the equivalent conversion price of approximately $92.68 per share, subject to adjustments described
elsewhere in this prospectus, in the following circumstances:

�if the last sale price of our common stock is above 130% of the conversion price measured over a specified
number of trading days;

�during the five business-day period following any 10 consecutive trading-day period in which the average of the
trading prices for the notes for that 10 trading-day period was less than 98% of the average conversion value for the
notes during that period;

�if the notes have been called for redemption;

�upon the occurrence of a fundamental change, as described herein; or

�upon the occurrence of specified corporate transactions described herein.
     Upon conversion, we will satisfy our conversion obligation with respect to the principal amount of the notes to be
converted in cash, with any remaining amount to be satisfied in shares of our common stock.

     The notes bear interest at a rate of 3.00% per year. We will also pay contingent interest during any six-month
interest period beginning August 20, 2010 if the average trading price of the notes is above specified levels. Interest
on the notes is payable on February 15 and August 15 of each year, beginning on February 15, 2005. The notes will
mature on August 15, 2034.

     The notes are subject to special United States federal income tax rules. For a discussion of the special tax
regulations governing contingent payment debt instruments, see �Certain U.S. Federal Income Tax Considerations.�

     We may redeem some or all of the notes on or after August 20, 2010.

     You may require us to purchase all or a portion of your notes on August 15, 2010, 2014, 2019, 2024 and 2029 at a
repurchase price equal to the principal amount plus accrued and unpaid interest. In addition, you may require us to
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repurchase all or a portion of your notes upon a fundamental change at a repurchase price equal to 100% of the
principal amount plus accrued and unpaid interest plus, under certain circumstances, a make whole premium.

     There is no public market for the notes and we do not intend to apply for listing of the notes on any securities
exchange or for quotation of the notes through any automated quotation system. The notes currently trade on the
Private Offerings, Resales and Trading through Automated Linkages Market, commonly referred to as The PORTAL
Market. However, once notes are sold under this prospectus, these notes will no longer trade on The PORTAL
Market.

     Shares of our common stock are traded on the Nasdaq National Market under the symbol �HSIC.� The last reported
sale price of the shares on November 2, 2004 was $62.28 per share.

     The notes are our general senior unsecured obligations. As of September 25, 2004, we had approximately
$533.5 million of debt outstanding, approximately $59.8 million of which was indebtedness of Henry Schein�s
subsidiaries that is structurally senior in right of payment to the notes.

     We will not receive any proceeds from the sale by the selling securityholders of the notes or the common stock
issuable upon conversion of the notes. The selling securityholders may offer the notes or the underlying common
stock, in negotiated transactions or otherwise, at market prices prevailing at the time of sale or at negotiated prices. In
addition, the common stock may be offered from time to time through ordinary brokerage transactions on the Nasdaq
National Market. The selling securityholders may be deemed to be �underwriters� as defined in the Securities Act of
1933. If any broker-dealers are used by the selling securityholders, any commissions paid to broker-dealers and, if
broker-dealers purchase any notes or common stock as principals, any profits received by such broker-dealers on the
resale of the notes as common stock, may be deemed to be underwriting discounts or commissions under the
Securities Act of 1933. In addition, any profits realized by the selling securityholders may be deemed to be
underwriting commissions. Other than
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selling commissions and fees and stock transfer taxes, we will pay all expenses of the registration of the notes and the
common stock and certain other expenses as set forth in the registration rights agreement.      

This investment involves significant risks. See the �Risk Factors� section beginning on page 17.

     Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved
of these securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

     The date of this prospectus is                     , 2004.
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IMPORTANT NOTICE TO READERS

     This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (the
�SEC�) using a �shelf� registration process. Under this shelf registration process, the selling securityholders may, from
time to time, offer notes or shares of our common stock owned by them. Each time the selling securityholders offer
notes or common stock under this prospectus, they will provide a copy of this prospectus and, if applicable, a copy of
a prospectus supplement. You should read both this prospectus and, if applicable, any prospectus supplement together
with the information incorporated by reference in this prospectus and if applicable, any supplement hereto. See �Where
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You Can Find More Information� for more information.

     You should rely only on the information contained or incorporated or deemed to be incorporated by reference in
this prospectus. We have not, and the selling securityholders have not, authorized anyone to provide you with
different information. Neither the notes nor any shares of common stock issuable upon conversion of the notes are
being offered in any jurisdiction where the offer or sale is not permitted. The information contained in this prospectus
speaks only as of the date of this prospectus and the information in the documents incorporated or deemed to be
incorporated by reference in this prospectus speaks only as of the respective dates those documents were filed with the
SEC.      

INDUSTRY AND MARKET DATA

     We have obtained some industry and market share data from third party sources that we believe to be reliable. In
many cases, however, we have made statements in this prospectus regarding our industry and our position in the
industry based on our experience in the industry and our own investigation of market conditions. We cannot assure
you that any of these assumptions are accurate or that they correctly reflect our position in our industry.      

3
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

     This prospectus includes forward-looking statements within the meaning of Section 27A of the Securities Act and
Section 21E of the Securities Exchange Act of 1934, including without limitation the statements under �Summary� and
�Risk Factors.� The words �believe,� �may,� �could,� �anticipate,� �plan,� �expect,� �intend,� �estimate,� and similar expressions are
intended to identify forward-looking statements. Those statements concern, among other things, our intent, belief, or
current expectations with respect to our operating and growth strategies, our capital expenditures, financing or other
matters, stock repurchase intentions, securities offerings or sales, regulatory matters pertaining to us specifically and
the industry in general, industry trends, competition, risks attendant to foreign operations, reliance on key
manufacturers and suppliers, litigation, environmental matters, and other factors affecting our financial condition or
results of operations. These forward-looking statements involve known and unknown risks, uncertainties and other
factors which may cause our actual results, performance and achievements, or industry results, to be materially
different from any future results, performance, or achievements expressed or implied by such forward-looking
statements. Factors that could cause actual results to differ materially include, among others:

�competitive factors;

�changes in the healthcare industry;

�changes in government regulations that affect us;

�financial risks associated with our international operations;

�fluctuations in quarterly earnings;

�transitional challenges associated with acquisitions, including our acquisition of Demedis GmbH and Euro Dental
Holding GmbH;

�regulatory and litigation risks;

�the dependence on our continued product development, technical support and successful marketing in our
technology segment;

�our dependence upon sales personnel and key customers;

�our dependence on our senior management;

�our dependence on third parties for the manufacture and supply of our products;

�possible increases in the cost of shipping our products or other service trouble with our third-party shippers;

�risks from rapid technological change;

�risks from potential increases in variable interest rates; and

�the other factors described under the caption �Risk Factors� in this prospectus.
     All forward-looking statements included in this prospectus are based on information available to us on the date of
this prospectus. We undertake no obligation to update publicly or revise any forward-looking statement, whether as a
result of new information, future events, or otherwise. All subsequent written and oral forward-looking statements
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attributable to us or persons acting on our behalf are expressly qualified in their entirety by the cautionary statements
contained throughout this prospectus.
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SUMMARY

     This summary highlights some information from this prospectus, but it may not contain all of the information that
is important to you. You should read this summary together with the entire prospectus, especially �Risk Factors�
beginning on page 17.

     Unless otherwise indicated or the context otherwise requires, all references to �us,� �we,� �our,� and �the company� refer to
Henry Schein, Inc., the issuer of the notes, and its subsidiaries, all references to �Henry Schein� refer to Henry Schein,
Inc. and not its subsidiaries and all references to �notes� or �3.00% notes� refer to the 3.00% Convertible Contingent
Senior Notes due 2034, which we are offering pursuant to this prospectus. Our fiscal year ends on the last Saturday in
December. The information in this summary takes into account our recent acquisition of Demedis GmbH and Euro
Dental Holding GmbH. See �� Recent Developments.�

     This prospectus is offering an aggregate principal amount of $240,000,000 of our 3.00% Convertible Contingent
Senior Notes due 2034 and the shares of our common stock issuable upon conversion of the notes. The selling
securityholders acquired the notes in connection with a private placement on August 9, 2004 and the resultant resale
by the initial purchasers of the notes under Rule 144A of the Securities Act.

     We are receiving no proceeds from the sale of securities offered for sale hereunder. We have agreed to pay the
expenses associated with registering the securities of the selling securityholders. We may suspend the use of this
prospectus during certain periods of time described in the section of this prospectus entitled �Description of Notes� if
the prospectus would, in our judgment, contain a material misstatement or omission as a result of an event that has
occurred and is continuing, and we determine in good faith that the disclosure of this material non-public information
would have a material adverse effect on us and our subsidiaries taken as a whole.

HENRY SCHEIN, INC.

General

     We are the largest distributor of healthcare products and services primarily to office-based healthcare practitioners
in the combined North American and European markets. We serve more than 450,000 customers worldwide,
including dental practices and laboratories, physician practices and veterinary clinics, as well as government and other
institutions. We believe that we have a strong brand identity due to our more than 70 years of experience distributing
healthcare products. We have established strategically located distribution centers to enable us to better serve our
customers and increase our operating efficiency. This infrastructure, together with broad product and service offerings
at competitive pricing and a strong commitment to customer service, enables us to be a single source of supply for our
customers� needs, as well as to provide convenient ordering and rapid, accurate and complete order fulfillment. We are
headquartered in Melville, New York, employ more than 9,000 people and have operations in the United States,
Canada, the United Kingdom, the Netherlands, Belgium, Germany, France, Austria, Spain, the Czech Republic,
Luxembourg, Italy, Ireland, Switzerland, Portugal, Australia and New Zealand. We also have affiliates in Iceland and
Israel.

     We conduct our business through two segments: healthcare distribution and technology. These segments offer
different products and services to the same customer base. The healthcare distribution segment consists of our dental,
medical (including veterinary) and international groups. Products distributed consist of consumable products, small
equipment, laboratory products, large dental equipment, branded and generic pharmaceuticals, vaccines, surgical
products, diagnostic tests, infection control products and vitamins.
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     Our dental group serves over 75% of the estimated 135,000 office-based dental practices in the combined United
States and Canadian dental market. Based upon an estimated $4.4 billion combined United States and Canadian dental
market, our share of this market was approximately 30% in 2003.

     Our medical group serves over 45% of the estimated 230,000 office-based physician practices, as well as surgical
centers and other alternate care settings throughout the United States. We also serve over 70% of the
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estimated 24,000 veterinarian clinics in the United States. Based upon an estimated $7.1 billion combined market, our
share of this market was approximately 16% in 2003.

     Our international group serves over 195,000 practices in 15 countries outside of North America and is a leading
Pan-European healthcare supplier serving office-based dental, medical, and veterinary practices. Based upon an
estimated $5.7 billion Western European dental, medical and veterinary market in which we operate, our share of this
market was approximately 9% in 2003.

     Our technology group provides software, technology, and other value-added services to healthcare providers,
primarily in the United States and Canada. Our value-added practice solutions include practice management software
systems for dental practices and for veterinary clinics. Our technology group offerings also include financial services
and continuing education services for practitioners.

Industry

     The healthcare products distribution industry as it relates to office-based healthcare practitioners is highly
fragmented and diverse. This industry, which encompasses the dental, medical and veterinary markets, was estimated
to produce revenues of approximately $17 billion in 2003 in the combined North American and European markets.
The industry ranges from sole practitioners working out of relatively small offices to group practices or service
organizations comprising anywhere from a few practitioners to a large number of practitioners who have combined or
otherwise associated their practices.

     Due in part to the inability of office-based healthcare practitioners to store and manage large quantities of supplies
in their offices, the distribution of healthcare supplies and small equipment to office-based healthcare practitioners has
traditionally been characterized by frequent, small quantity orders, and a need for rapid, reliable and substantially
complete order fulfillment. The purchasing decisions within an office-based healthcare practice are typically made by
the practitioner or an administrative assistant, and supplies and small equipment are generally purchased from more
than one distributor with one distributor generally serving as the primary supplier.

     The healthcare products distribution industry continues to experience growth due to the aging population, increased
healthcare awareness, the proliferation of medical technology and testing, new pharmacology treatments and
expanded third-party insurance coverage. In addition, the physician market continues to benefit from procedures and
diagnostic testing shifting from hospitals to alternate-care sites, particularly physicians� offices, despite significantly
lower costs of procedures. As the cosmetic surgery and elective procedure markets continue to grow, physicians are
increasingly performing more of these procedures in their offices.

     We believe that consolidation within the industry will continue to result in a number of distributors, particularly
those with limited financial and marketing resources, seeking to combine with larger companies that can provide
opportunities for growth. This consolidation may also continue to result in distributors seeking to acquire companies
that can enhance their current product and service offerings or provide opportunities to serve a broader customer base.

Competitive Strengths

     We have more than 70 years of experience in distributing products to healthcare practitioners resulting in strong
awareness of the �Henry Schein� name. Our competitive strengths include:

�Direct sales and marketing expertise. Our sales and marketing efforts are designed to establish and solidify
customer relationships through personal visits by field sales representatives and frequent direct marketing contact,
emphasizing our broad product lines, competitive prices and ease of order placement. The key elements of our
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�Field sales consultants. We have over 1,900 field sales consultants, including equipment sales specialists,
covering major North American and international markets. These
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consultants complement our direct marketing and telesales efforts and enable us to better market, service and
support the sale of more sophisticated products and equipment.

�Direct marketing. During 2003, we distributed more than 31 million pieces of direct marketing material,
including catalogs, flyers, order stuffers and other promotional materials to approximately 650,000 existing and
potential office-based healthcare customers.

�Telesales. We support our direct marketing effort with approximately 1,200 inbound and outbound telesales
representatives who facilitate order processing and generate new sales through direct and frequent contact with
customers.

�Broad product and service offerings at competitive prices. We offer a broad range of products and services to our
customers, at competitive prices, in the following categories:

�Consumable supplies and equipment. We offer approximately 90,000 SKUs to our customers in North America,
of which approximately 70,000 are offered to our dental customers, approximately 30,000 are offered to our
medical customers and approximately 40,000 are offered to our veterinary customers. We offer approximately
75,000 SKUs to our customers in Europe.

�Technology and other value-added products and services. We sell practice management software systems to our
dental and veterinary customers. Our practice management software products provide practitioners with patient
treatment history, billing, accounts receivable analyses and management, appointment calendars, electronic
claims processing and word processing programs. Through June 26, 2004, over 44,000 of our Dentrix and Easy
Dental® software systems and over 6,000 of our AVImark® veterinary software systems have been installed.

�Repair services. We have 135 equipment sales and service centers worldwide that provide a variety of repair
services for our healthcare customers. Our technicians provide installation and repair services for dental
handpieces, dental, medical and veterinary small equipment, table top sterilizers and large equipment.

�Financial services. We offer our customers assistance in operating their practices by providing access to a
number of financial services and products at rates that we believe are generally lower than what they would be
able to secure independently.

�Commitment to superior customer service. We maintain a strong commitment to providing superior
customer service. We frequently monitor our customer service through customer surveys, focus groups and
statistical reports. Our customer service policy primarily focuses on:

�Exceptional order fulfillment. We estimate that approximately 99% of items ordered in the United States and
Canada are shipped without back ordering and are shipped on the same business day the order is received.

�Streamlined ordering process. Customers may place orders 24 hours a day, 7 days a week (�24/7�) by mail, fax,
telephone, e-mail and by using our computerized order entry systems, our 24/7 automated phone service and our
Internet sites.

�Integrated management information systems. Our information systems generally allow for centralized management
of key functions, including accounts receivable, inventory, accounts payable, payroll, purchasing, sales and order
fulfillment. These systems allow us to manage our growth and deliver superior customer service, properly target
customers and manage financial performance and monitor daily operational statistics.
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�Effective purchasing. We believe that effective purchasing is a key element to maintaining and enhancing our
position as a low-cost provider of healthcare products. We continuously evaluate our purchase requirements and
suppliers� offerings and prices in order to obtain products at the best possible cost.

�Efficient distribution. We distribute our products from our strategically located distribution centers. We maintain
optimal inventory levels in order to satisfy customer demand for prompt delivery and complete order fulfillment.
These inventory levels are managed on a daily basis with the aid of our management information systems. Once an
order is entered, it is electronically transmitted to the distribution center nearest the customer�s location and a
packing slip for the entire order is printed for order fulfillment.

Business Strategy

     Our objective is to be the largest distributor of healthcare products and services to office-based healthcare
practitioners. To accomplish this, we will apply our competitive strengths in executing the following strategies:

�Increase penetration of our existing customer base. We intend to increase sales to our existing customer base and
enhance our position as their primary vendor. In the U.S. dental market, total consumable sales per practitioner are
estimated to be approximately $25,000, of which our average U.S. dental customer�s sales are approximately $8,000
(or 32%) of those sales. In the U.S. medical market, total sales per practitioner are estimated to be approximately
$12,000, of which our average U.S. medical customer�s sales are approximately $4,000 (or 33%) of those sales. In
the Western European dental market total sales per practitioner are estimated to be approximately $20,000, of which
our average Western European dental customer�s sales are approximately $3,000 (or 15%) of those sales.

�Increase the number of customers we serve. This strategy includes increasing the number and productivity of field
sales consultants as well as utilizing our customer database to focus our marketing efforts.

�Leverage our value-added products and services. We intend to increase cross-selling efforts for key product lines.
In the dental business, we have significant cross-selling opportunities between our dental practice management
software users and our dental distribution customers. In the medical business, we have opportunities to expand our
vaccine, injectables and other pharmaceuticals sales to medical distribution customers, as well as cross-selling core
products with these key products.

�Pursue strategic acquisitions and joint ventures. Since the beginning of 1999, we have acquired over 25 companies
engaged in businesses that are complementary to ours, including six companies in 2004. Our acquisition strategy
includes acquiring entities that will provide additional sales that will be channeled through our existing
infrastructure, acquiring access to additional product lines, acquiring regional distributors with networks of field
sales consultants and expanding internationally.

Recent Developments

     In October 2004, we revised guidance for 2004 earnings per diluted share to $3.03 � $3.07 from our previously
issued guidance reported on August 27, 2004 of $3.55 � $3.61, as a result of a press release issued by Chiron
Corporation stating that Chiron will not supply Fluvirin® influenza vaccine to the U.S. market for the current
influenza season. On October 5, 2004, Chiron announced that this was the result of action by the U.K. regulatory
body, the Medicines and Healthcare Products Regulatory Agency (MHRA), to temporarily suspend Chiron�s license to
manufacture Fluvirin® influenza vaccine in Chiron�s Liverpool, U.K. facility. We are the primary distributor of
Fluvirin® to the U.S. market and Chiron is currently our primary supplier of the influenza vaccine. It is not yet
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known whether the MHRA will lift the suspension in time for Chiron to produce the Fluvirin® influenza vaccine for
the 2005-2006 influenza season.

Acquisition of the Demedis Group

     On June 18, 2004, we acquired all of the outstanding equity shares of Demedis GmbH (�Demedis�) (excluding its
Austrian operations), a leading full-service distributor of dental consumables and equipment in Germany, Austria, and
the Benelux countries, and Euro Dental Holding GmbH (�EDH�), which included KRUGG S.p.A., Italy�s leading
distributor of dental consumable products, and DentalMV GmbH (otherwise known as �Muller & Weygandt,� or
�M&W�). We refer to these entities collectively as the �Demedis Group.� Excluding sales for M&W and Austrodent, the
acquired companies recorded net sales of approximately EUR 285 million for the fiscal year ended September 30,
2003.

     As part of our agreement with the German regulatory authorities, we agreed to divest M&W shortly after the
consummation of the acquisition. On July 16, 2004, this divestiture was completed for EUR 50.0 million, including
the assumption of debt of approximately EUR 27.5 million, resulting in a reduction of the purchase price for the
Demedis Group.

     As part of the agreement to divest M&W, we were entitled to receive 50% of the net sale proceeds in excess of
EUR 55.0 million, in the event M&W was subsequently resold before June 18, 2005. On September 24, 2004, an
agreement was signed to resell M&W for an amount that resulted in us realizing a share of the net sales proceeds
equal to EUR 26.4 million, which we received in October 2004. The accrual of this receivable as of September 25,
2004 was treated as a reduction of the purchase price for the Demedis Group.

     The regulatory authorities are continuing their review of our pending acquisition of the Demedis Group�s business
in Austria, which operates under the Austrodent brand. Of the total purchase price for the Demedis Group, EUR
11.0 million was attributable to Austrodent In the event that we do not receive regulatory approval to acquire
Austrodent, we are entitled to receive the proceeds through a sale of Austrodent, net of selling costs, up to EUR 11.0
million.

     Excluding its Austrian operations and giving effect to the additional proceeds received from the divestiture and
subsequent resale of M&W as discussed above, the purchase price for the Demedis Group was approximately EUR
183.1 million, including transaction costs and the assumption of debt. We financed the acquisition primarily with cash
on hand, borrowings under our existing revolving credit facility and the proceeds of a bridge loan in the amount of
$150 million. The lenders under the bridge loan were JPMorgan Chase Bank and Lehman Commercial Paper Inc.,
affiliates of the initial purchasers. The bridge loan was repaid in full with the net proceeds from the issuance of notes
on August 9, 2004.

* * * *

     Our principal executive offices are located at 135 Duryea Road, Melville, New York 11747, and our telephone
number is (631) 843-5500. Our Internet website is www.henryschein.com. None of the information on or hyperlinked
from our website is part of this prospectus.
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Selected Financial Data

     The following selected financial data, with respect to our financial position and results of operations for each of the
nine month periods ended September 25, 2004 and September 27, 2003 and the five fiscal years ended December 27,
2003, December 28, 2002, December 29, 2001, December 30, 2000 and December 25, 1999 set forth below, has been
derived from, should be read in conjunction with and is qualified in its entirety by reference to, our consolidated
financial statements and the notes thereto, incorporated by reference in this prospectus. The consolidated financial
information for each of the nine month periods ended September 25, 2004 and September 27, 2003 is derived from
our unaudited financial statements. The results of operations of any interim period are not necessarily indicative of the
results to be expected for a full year.

Nine Months Ended Years Ended

Sept. 25, Sept. 27,
December

27,
December

28,
December

29,
December

30,
December

25,
2004 2003 2003 2002 2001 2000 1999

(In thousands, except per share data)

Statements of
Operations Data:
Net sales $2,865,946 $2,406,881 $3,353,805 $2,825,001 $2,558,243 $2,381,721 $2,284,544
Gross profit 756,570 673,446 927,194 794,904 699,324 647,901 608,596
Selling, general
and administrative
expenses 593,530 498,811 693,475 598,635 551,574 520,288 489,364
Merger,
integration and
restructuring
(credits) costs(1) � � � (734) � 15,024 13,467
Operating income 163,040 174,635 233,719 197,003 147,750 112,589 105,765
Other expense, net (5,565) (6,375) (7,943) (6,574) (7,399) (16,055) (15,982)
Income before
taxes, minority
interest, equity in
earnings
(losses) of
affiliates and loss
on sale of
discontinued
operation 157,475 168,260 225,776 190,429 140,351 96,534 89,783
Taxes on income
from continuing
operations (58,466) (62,982) (84,378) (70,510) (51,930) (36,150) (35,589)
Minority interest
in net income of
subsidiaries (1,707) (1,974) (2,807) (2,591) (1,462) (1,757) (1,690)

1,331 676 931 659 414 (1,878) (2,192)
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Equity in earnings
(losses) of
affiliates
Net income from
continuing
operations 98,633 103,980 139,522 117,987 87,373 56,749 50,312
Loss on sale of
discontinued
operation, net of
tax(2) � (2,012) (2,012) � � � �
Net income 98,633 101,968 137,510 117,987 87,373 56,749 50,312
Earnings from
continuing
operations per
common share:
Basic $ 2.26 $ 2.38 $ 3.19 $ 2.71 $ 2.06 $ 1.38 $ 1.24
Diluted 2.20 2.32 3.10 2.63 2.01 1.35 1.21
Earnings per
common share:
Basic $ 2.26 $ 2.33 $ 3.15 $ 2.71 $ 2.06 $ 1.38 $ 1.24
Diluted 2.20 2.27 3.06 2.63 2.01 1.35 1.21
Weighted-average
common shares
outstanding:
Basic 43,737 43,706 43,709 43,489 42,366 41,244 40,585
Diluted 44,884 44,896 44,988 44,872 43,545 42,007 41,438
Net Sales Data by
Market:
Healthcare
Distribution (3):
Dental(4) $1,146,243 $ 985,318 $1,364,812 $1,227,273 $1,121,394 $1,087,073 $1,056,406
Medical(5) 1,055,677 957,909 1,338,084 1,093,956 982,569 851,301 767,258
International(6) 603,181 409,181 576,628 437,046 398,071 389,946 403,140

Total Healthcare
Distribution 2,805,101 2,352,408 3,279,524 2,758,275 2,502,034 2,328,320 2,226,804
Technology(7) 60,845 54,473 74,281 66,726 56,209 53,401 57,740

Total Net Sales $2,865,946 $2,406,881 $3,353,805 $2,825,001 $2,558,243 $2,381,721 $2,284,544

Balance Sheet
Data:
Total assets $2,212,271 $1,696,987 $1,819,370 $1,558,052 $1,385,428 $1,231,068 $1,204,102
Long-term debt 522,767 245,389 247,100 242,561 242,169 266,224 318,218
Minority interest 11,367 10,041 11,532 6,748 6,786 7,996 7,855
Stockholders�
equity 1,059,314 952,120 1,004,118 861,217 680,457 579,060 517,867
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(1) In 2002, we revised our original estimates of our anticipated merger, integration and restructuring costs. This
change in estimates is attributable to facts and circumstances that arose subsequent to the original charges. As a
result, we recorded additional expenses and reversed certain of our previously recorded expenses. Merger,
integration and restructuring costs consisted primarily of investment banking, legal, accounting and advisory
fees, severance costs and benefits, facility costs, write-offs of duplicate management information systems and
other assets.

(2) In the third quarter of 2003, we sold PMA Bode GmbH, an x-ray film distribution business located in Germany,
which was a component of our healthcare distribution business. Due to immateriality, we have not reflected the
operating results of PMA Bode separately as a discontinued operation for any of the periods presented.

(3) Consists of consumable products, small equipment, laboratory products, large dental equipment, branded and
generic pharmaceuticals, vaccines, surgical products, diagnostic tests, infection control products and vitamins.

(4) Consists of products sold in the United States and Canada.

(5) Consists of products sold in the United States medical and veterinary markets.

(6) Consists of products sold in the dental, medical and veterinary markets, primarily in Europe.

(7) Consists of practice management software and other value-added products and services, which are sold
principally to healthcare professionals in the Untied States and Canada.

11
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The Offering

The following summary contains basic information about the notes and is not intended to be complete. It does not
contain all the information that will be important to a holder of the securities. For a more complete understanding of
the notes, please refer to the section of this document entitled �Description of Notes.�

Issuer Henry Schein, Inc.

Seller One or more of the securityholders. See �Selling
Securityholders.� We are not the selling
securityholders.

Securities Offered $240,000,000 aggregate principal amount of
3.00% Convertible Contingent Senior Notes due
2034, which we refer to as the notes, and
common stock issuable upon conversion of the
notes.

Maturity Date August 15, 2034.

Ranking The notes are our general senior unsecured
obligations and rank equal in right of payment
with all of our existing and future senior
unsecured indebtedness. Accordingly, they are:

� subordinated in right of payment to all of
Henry Schein�s existing and future secured
indebtedness;

� structurally subordinated to all existing and
future indebtedness and other liabilities of
Henry Schein�s subsidiaries (other than
indebtedness and other liabilities owed to Henry
Schein);

� pari passu in right of payment to Henry
Schein�s existing and future senior unsecured
indebtedness; and

� senior in right of payment to Henry Schein�s
future subordinated indebtedness. As of
September 25, 2004, we had approximately
$533.5 million of debt outstanding,
approximately $59.8 million of which was
indebtedness of Henry Schein�s subsidiaries that
is structurally senior in right of payment to the
notes.
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Interest The notes bear interest at a rate of 3.00% per
year. Interest on the notes is payable on
February 15 and August 15 of each year,
beginning February 15, 2005.

Contingent Interest We will also pay contingent interest to the
holders of notes during any six-month period
commencing with the six-month period
beginning August 20, 2010, if the average of the
trading prices (as described elsewhere in this
prospectus) of the notes for the five consecutive
trading days ending on the second trading day
immediately preceding the relevant six-month
period equals 120% or more of the principal
amount of the notes.

12
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The rate of contingent interest payment in
respect of any six-month period will equal
0.25% of the average trading price of the notes
over the measuring period triggering the
contingent interest payment. Interest and
contingent interest will be computed on the
basis of a 360-day year comprised of twelve
30-day months.

Conversion Rights The notes are convertible, at your option,
initially at a conversion ratio of 10.7898 shares
of our common stock per note, which is the
equivalent conversion price of approximately
$92.68 per share, subject to adjustments
described elsewhere in this prospectus in the
following circumstances:

� during any fiscal quarter, if the closing price of
our common stock for a period of at least 20
trading days in the period of 30 consecutive
trading days ending on the last trading day of
the preceding fiscal quarter is more than 130%
of the conversion price;

� during the five business-day period following
any 10 consecutive trading-day period in which
the average of the trading prices (as described
below under �Description of the Notes �
Conversion Rights � Conversion Upon
Satisfaction of Market Price Conditions�) for the
notes, for that 10 trading-day period was less
than 98% of the average conversion value for
the notes during that period;

� if the notes have been called for redemption;

� upon the occurrence of a fundamental change
described under �Description of the Notes �
Conversion Rights � Conversion Upon a
Fundamental Change;� or

� upon the occurrence of specified corporate
transactions described under �Description of the
Notes � Conversion Rights.� The conversion rate
(and hence the conversion price) may be
adjusted for certain reasons, but will not be
adjusted for accrued interest, if any.
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Upon conversion, we will satisfy our
conversion obligation with respect to the
principal amount of the notes to be converted in
cash, with any remaining amount to be satisfied
in shares of our common stock. See �Description
of the Notes � Payment Upon Conversion.�

Upon any conversion, subject to certain
exceptions, you will not receive any cash
payment representing accrued and unpaid
interest. See �Description of the Notes �
Conversion Rights.�

13

Edgar Filing: SCHEIN HENRY INC - Form S-3

Table of Contents 26



Table of Contents

Notes called for redemption may be surrendered
for conversion until the close of business one
business day prior to the redemption date.

Sinking Fund None.

Optional Redemption by Henry Schein We may not redeem the notes prior to August
20, 2010. We may redeem some or all of the
notes on or after August 20, 2010 at a
redemption price equal to 100% of the principal
amount of the notes plus any accrued and
unpaid interest to, but excluding, the date of
optional redemption. See �Description of the
Notes � Optional Redemption by Henry Schein.�

Optional Repurchase Right of Holders You may require us to repurchase all or a
portion of your notes on August 15, 2010, 2014,
2019, 2024 and 2029 at a repurchase price equal
to 100% of the principal amount of the notes
plus any accrued and unpaid interest to, but
excluding, the date of repurchase. See
�Description of the Notes � Repurchase of Notes
at the Option of Holder.�

Fundamental Change Repurchase Right of
Holders

You may require us to repurchase all or a
portion of your notes upon a fundamental
change (as described under �Description of the
Notes � Repurchase at the Option of the Holder �
Fundamental Change Put�) at a repurchase price
equal to 100% of the aggregate principal
amount of the notes plus any accrued and
unpaid interest, if any, to, but excluding, the
date of repurchase plus, under certain
circumstances, a make whole premium.

We will satisfy our repurchase obligation with
respect to the principal amount of the notes to
be repurchased in cash plus, under certain
circumstances, a make whole premium payable
in the same form of consideration into which
our common stock has been exchanged or
converted.

Make Whole Premium Upon a Fundamental
Change

On or prior to August 20, 2010, upon the
occurrence of a fundamental change, under
certain circumstances, we will pay, in addition
to the repurchase price, a make whole premium
on notes converted in connection with, or
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tendered for repurchase upon, the fundamental
change. The make whole premium will be
payable, in the same form of consideration into
which our common stock has been exchanged
or converted, both for notes tendered for
purchase and for notes converted in connection
with the fundamental change.

The amount of the make whole premium, if any,
will be based on our stock price on the effective
date of the fundamental change. A description
of how the make whole premium will be
determined and a table showing the make whole
premium that would apply at various stock
prices and fundamental change effective dates is
set forth under �Description of the Notes �
Determination of the Make Whole Premium.�
No make whole premium will be paid if
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the stock price is less than $65.73 per share or if
the stock price exceeds $164.00 per share (in
each case, subject to normal adjustment).

Form, Denomination and Registration The notes were issued in fully registered form,
in denominations of $1,000 and are represented
by a global note deposited with the trustee as
custodian for The Depository Trust Company,
which we refer to as DTC, and registered in the
name of Cede & Co., DTC�s nominee.

Beneficial interests in the global securities will
be shown on, and any transfers will be effected
only through, records maintained by DTC and
its participants. Notes in certificated form will
be issued in exchange for the global note only
under limited circumstances on the terms set
forth in the indenture. See �Description of the
Notes � Form, Denomination and Registration.�

Use of Proceeds We will not receive any of the proceeds from
the sale by the selling securityholders of the
notes or shares of common stock underlying the
notes.

Registration Rights We have agreed to use our commercially
reasonable best efforts to keep the shelf
registration statement, of which this prospectus
forms a part, effective until the earliest of:

� two years after the last date of original issuance
of any of the notes;

� the date when the holders of the notes and the
common stock issuable upon conversion of the
notes are able to sell all these securities without
restrictions pursuant to Rule 144(k) under the
Securities Act; and

� the date when all of the notes and the common
stock into which the notes are convertible are
registered under the shelf registration statement
and sold in accordance with it or cease to be
outstanding.

 We are required to pay you additional amounts
if we fail to comply with our agreement to
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register the notes and the common stock
issuable upon conversion of the notes within the
time periods specified above. See �Description
of the Notes � Registration Rights.�

U.S. Federal Income Tax Consequences of
Owning the Notes
 We have agreed and each holder of the notes is
deemed to have agreed pursuant to the
indenture to treat the notes as �contingent
payment debt instruments� subject to the
contingent payment debt regulations. As a
result, a holder is required, for federal income
tax purposes, to accrue and include amounts in
income interest on a constant yield to maturity
basis at a rate comparable to the rate at which
we would borrow in a fixed-rate, noncontingent,
nonconvertible borrowing (which we have
determined to be 6.56%) even

15
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though the holder will receive interest payments
on the notes at a significantly lower rate. A
holder therefore will recognize taxable income
significantly in excess of cash received while
the notes are outstanding. In addition, under the
indenture, a holder generally will recognize
ordinary income, rather than capital gain, upon
a sale, exchange, conversion, or redemption of
the notes at a gain. See �Certain U.S. Federal
Income Tax Considerations.�

Trading The notes issued in the initial private offering
are eligible for trading on Nasdaq�s screen-based
automated trading system known as PORTAL,
�Private Offerings, Resale and Trading through
Automated Linkages.� However, notes sold
using this prospectus will no longer be eligible
for trading in the PORTAL Market.

Nasdaq National Market Symbol For Our
Common Stock

Our common stock is traded on the Nasdaq
National Market under the symbol �HSIC.�

Risk Factors

     You should read the �Risk Factors� section to understand the risks associated with an investment in the notes.

16
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RISK FACTORS

You should carefully consider the following risk factors, in addition to the other information presented in this
prospectus and the documents incorporated by reference into this prospectus, in evaluating us, our business and an
investment in the notes. Any of the following risks, as well as other risks and uncertainties, could harm our business
and financial results and cause the value of the notes to decline, which in turn could cause you to lose all or part of
your investment. The risks below are not the only ones that we face. Additional risks not currently known to us or that
we currently deem immaterial also may impair our business.

Risks Relating to Our Company

The healthcare products distribution industry is highly competitive and we may not be able to compete
successfully.

     We compete with numerous companies, including several major manufacturers and distributors. Some of our
competitors have greater financial and other resources than we do which could allow them to compete more
successfully. Most of our products are available from several sources and our customers tend to have relationships
with several distributors. Competitors could obtain exclusive rights to market particular products which we would
then be unable to market. Manufacturers could also increase their efforts to sell directly to end-users and by-pass
distributors like us. Industry consolidation among healthcare products distributors, the unavailability of products,
whether due to our inability to gain access to products or interruptions in supply from manufacturers, or the
emergence of new competitors could also increase competition. In the future, we may be unable to compete
successfully and competitive pressures may reduce our revenues.

The healthcare industry is experiencing changes which could adversely affect our business.

     The healthcare industry is highly regulated and subject to changing political, economic and regulatory influences.
In recent years, the healthcare industry has undergone significant change driven by various efforts to reduce costs,
including the reduction of spending budgets by government and private insurance programs, such as Medicare,
Medicaid and corporate health insurance plans, pressures relating to potential healthcare reform, trends toward
managed care, consolidation of healthcare distribution companies, collective purchasing arrangements among
office-based healthcare practitioners and reimbursements to customers. If we are unable to react effectively to these
and other changes in the healthcare industry, our operating results could be adversely affected. In addition, the
enactment of any significant healthcare reforms could have a material adverse effect on our business.

We must comply with government regulations governing the distribution of pharmaceuticals and medical
devices and additional regulations could negatively affect our business.

     Our business is subject to requirements under various local, state, federal and international governmental laws and
regulations applicable to the manufacture and distribution of pharmaceuticals and medical devices. Among the federal
laws with which we must comply are the Controlled Substances Act and the Federal Food, Drug, and Cosmetic Act,
including the Prescription Drug Marketing Act of 1987 and the Safe Medical Devices Act. Such laws:

�regulate the storage and distribution, labeling, handling, record keeping, manufacturing and advertising of drugs
and medical devices;

�subject us to inspection by the Federal Food and Drug Administration and the Drug Enforcement
Administration;
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�require registration with the Federal Food and Drug Administration and the Drug Enforcement Administration;
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�require us to coordinate returns of products that have been recalled and subject us to inspection of our recall
procedures; and

�impose reporting requirements if a pharmaceutical or medical device causes serious illness, injury or death.
     Our business is also subject to requirements of foreign governmental laws and regulations affecting our operations
abroad.

     The failure to comply with any of these regulations or the imposition of any additional regulations could negatively
affect our business. There can be no assurance that current or future U.S. or foreign government regulations will not
adversely affect our business.

Our international operations are subject to inherent risks, which could adversely affect our operating results.

     International operations are subject to risks that may materially adversely affect our business, results of operations
and financial condition. The risks that our international operations are subject to include:

�difficulties and costs relating to staffing and managing foreign operations;

�difficulties in establishing channels of distribution;

�fluctuations in the value of foreign currencies;

�longer payment cycles of foreign customers and difficulty of collecting receivables in foreign jurisdictions;

�repatriation of cash from our foreign operations to the United States;

�cumbersome regulatory requirements;

�unexpected difficulties in importing or exporting our products;

�imposition of import/export duties, quotas, sanctions or penalties; and

�unexpected regulatory, economic and political changes in foreign markets.
     As a result of our acquisition of the Demedis Group, our foreign operations are significantly larger and, therefore,
our exposure to the risks inherent in international operations has become greater.

We experience fluctuations in quarterly earnings. As a result, we may fail to meet or exceed the expectations of
securities analysts and investors, which could cause our stock price to decline.

     Our business has been subject to seasonal and other quarterly fluctuations. Net sales and operating profits generally
have been higher in the third and fourth quarters due to the timing of sales of software, equipment and seasonal
products (including influenza vaccine), purchasing patterns of office-based healthcare practitioners and year-end
promotions. Net sales and operating profits generally have been lower in the first quarter, primarily due to increased
sales in the prior two quarters. Quarterly results may also be adversely affected by a variety of other factors, including:

�costs of developing new applications and services;

�costs related to acquisitions of technologies or businesses;
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�general economic conditions, as well as those specific to the healthcare industry and related industries;

�the timing of the release of functions of our technology-related products and services; and

�our success in establishing additional business relationships.
     Any change in one or more of these or other factors could cause our annual or quarterly operating results to
fluctuate. If our operating results do not meet market expectations, our stock price may decline.

Because we do not manufacture the products we distribute, we are dependent upon third parties for the
manufacture and supply of our products.

     We obtain substantially all of our products from third-party suppliers. Generally, we do not have long-term
contracts with our suppliers, committing them to supply products to us. Therefore, suppliers may not provide the
products we need in the quantities we request. Because we do not control the actual production of the products we
sell, we may be subject to delays caused by interruption in production based on conditions outside of our control. In
the event that any of our third-party suppliers were to become unable or unwilling to continue to provide the products
in required volumes, we would need to identify and obtain acceptable replacement sources on a timely basis. There is
no guarantee that we will be able to obtain such alternative sources of supply on a timely basis, if at all. An extended
interruption in the supply of our products, especially the supply of our influenza vaccine and any other high sales
volume product, would have an adverse effect on our results of operations, which most likely would adversely affect
the value of our common stock.

Our expansion through acquisitions and joint ventures involves several risks.

     We have expanded our domestic and international markets in part through acquisitions and joint ventures, and we
expect to continue to make acquisitions and enter into joint ventures in the future. Such transactions involve numerous
risks, including possible adverse effects on our operating results or the market price of our common stock. Some of
our acquisitions and future acquisitions may also give rise to an obligation by us to make contingent payments or to
satisfy certain repurchase obligations, which payments could have an adverse effect on our results of operations. In
addition, integrating acquired businesses and joint ventures:

�may result in a loss of customers or product lines of the acquired businesses or joint ventures;

�requires significant management attention; and

�may place significant demands on our operations, information systems and financial resources.
     There can be no assurance that our future acquisitions or joint ventures will be successful. Our ability to continue
to successfully effect acquisitions and joint ventures will depend upon the following:

�the availability of suitable acquisition or joint venture candidates at acceptable prices;

�our ability to consummate such transactions, which could potentially be prohibited due to national or
international antitrust regulations; and

�the availability of financing on acceptable terms, in the case of non-stock transactions.
We face inherent risk of exposure to product liability and other claims in the event that the use of the products
we sell results in injury.
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     Our business involves a risk of product liability and other claims and from time to time we are named as a
defendant in cases as a result of our distribution of pharmaceutical and other healthcare products. Additionally, we
own a majority interest in a company that manufactures dental implants and we are subject to the potential risk of
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product liability or other claims relating to the manufacture of products by that entity. One of the potential risks we
face in the distribution of our products is liability resulting from counterfeit products infiltrating the supply chain. In
addition, some of the products that we transport and sell are considered hazardous materials. The improper handling of
such materials or accidents involving the transportation of such materials could subject us to liability. We have
insurance policies, including product liability insurance, covering risks and in amounts we consider adequate.
Additionally, in many cases we are covered by indemnification from the manufacturer of the product. However, we
cannot assure you that the coverage maintained by us is sufficient to cover future claims or will be available in
adequate amounts or at a reasonable cost, or that indemnification agreements will provide adequate protection for us.
A successful claim brought against us in excess of available insurance or indemnification, or any claim that results in
significant adverse publicity against us, could harm our business.

Our technology segment depends upon continued product development, technical support and successful
marketing.

     Competition among companies supplying practice management software is intense and increasing. Our future sales
of practice management software will depend on, among other factors:

�the effectiveness of our sales and marketing programs;

�our ability to enhance our products; and

�our ability to provide ongoing technical support.
     We cannot be sure that we will be successful in introducing and marketing new software or software
enhancements, or that such software will be released on time or accepted by the market. Our software products, like
software products generally, may contain undetected errors or bugs when introduced or as new versions are released.
We cannot be sure that future problems with post-release software errors or bugs will not occur. Any such defective
software may result in increased expenses related to the software and could adversely affect our relationships with the
customers using such software. We do not have any patents on our software, and rely upon copyright, trademark and
trade secret laws, as well as contractual and common law protections. We cannot assure you that such legal
protections will be available or enforceable to protect our software products.

Our revenues depend on our relationships with capable sales personnel as well as key customers, vendors and
manufacturers of the products we distribute.

     Our future operating results depend on our ability to maintain satisfactory relationships with qualified sales
personnel as well as key customers, vendors and manufacturers. If we fail to maintain our existing relationships with
such persons or fail to acquire relationships with such key persons in the future, our business may suffer.

Our future performance is materially dependent upon our senior management.

     Our future success is substantially dependent upon the efforts and abilities of members of our existing senior
management, particularly Stanley M. Bergman, Chairman, Chief Executive Officer and President, among others. The
loss of the services of Mr. Bergman could have a material adverse effect on our business. We have an employment
agreement with Mr. Bergman. We do not currently have �key man� life insurance policies on any of our employees.
Competition for senior management is intense, and we may not be successful in attracting and retaining key personnel.

Increases in the cost of shipping or service trouble with our third-party shippers could harm our business.
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     Shipping is a significant expense in the operation of our business. We ship almost all of our U.S. orders by United
Parcel Service, Inc. and other delivery services, and typically bear the cost of shipment. Accordingly, any significant
increase in shipping rates could have an adverse effect on our operating results. Similarly, strikes or other service
interruptions by those shippers could cause our operating expenses to rise and adversely affect our ability to deliver
products on a timely basis.
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We may not be able to respond to technological change effectively.

     Traditional healthcare supply and distribution relationships are being challenged by electronic on-line commerce
solutions. Our distribution business is characterized by rapid technological developments and intense competition. The
advancement of on-line commerce will require us to cost-effectively adapt to changing technologies, to enhance
existing services and to develop and introduce a variety of new services to address changing demands of consumers
and our clients on a timely basis, particularly in response to competitive offerings. Our inability to anticipate and
effectively respond to changes on a timely basis could have an adverse effect on our business.

We are exposed to the risk of an increase in interest rates.

     During the fourth quarter of 2003, we entered into interest rate swap agreements to exchange our fixed rate interest
rates for variable interest rates payable on our $230 million senior notes. Our fixed interest rates on the senior notes
were 6.94% and 6.66% for the $130 million and $100 million senior notes, respectively. The variable rate is
comprised of LIBOR plus the spreads and resets on the interest due dates for the senior notes. As a result of these
interest rate swap agreements, as well as our existing variable rate credit lines and loan agreements, we are exposed to
risk from fluctuations in interest rates. For example, a hypothetical 100 basis points increase in interest rates would
increase our annual interest expense by approximately $2.7 million.

Our acquisition of the Demedis Group may not result in the benefits and revenue growth we expect.

     On June 18, 2004, we acquired the Demedis Group. See �Summary � Recent Developments.� We are in the process of
integrating these companies and assimilating the operations, services, products and personnel of each company with
our management policies, procedures and strategies. We cannot be sure that we will achieve the benefits of revenue
growth that we expect from this acquisition or that we will not incur unforeseen additional costs or expenses in
connection with this acquisition. To effectively manage our expected future growth, we must continue to successfully
manage our integration of the Demedis Group and continue to improve our operational systems, internal procedures,
accounts receivable and management, financial and operational controls. If we fail in any of these areas, our business
could be adversely affected.

Risks Relating to an Investment in the Notes and the Common Stock

Our indebtedness could adversely affect our financial health and prevent us from fulfilling our obligations
under the notes.

Our indebtedness could adversely affect our financial health and prevent us from fulfilling our
obligations under the notes.
     As of September 25, 2004, we had total indebtedness of $533.5 million.

     Our indebtedness could have important consequences to you. For example, it could:

�make it more difficult for us to satisfy our obligations with respect to these notes;

�increase our vulnerability to general adverse economic and industry conditions;

�reduce the availability of our cash flow to fund working capital, capital expenditures, investment efforts and
other general corporate needs;

�limit our flexibility in planning for, or reacting to, changes in our business and the industry in which we operate;
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�expose us to the risk of increased interest rates because some of our debt has variable interest rates; and

�limit our ability to borrow additional funds.
     Any default under the agreements governing our indebtedness, including a default under our credit facility that is
not waived by the required lenders, and the remedies sought by the holders of such indebtedness could make us unable
to pay principal and interest on the notes and substantially decrease the market value of the notes.

We may not have the funds necessary to repurchase the notes or pay the amounts due upon conversion of the
notes when necessary.

     In certain circumstances you may require us to repurchase all or a portion of your notes to the extent set forth in
this prospectus. In addition, upon conversion of the notes, we are obligated to satisfy our conversion obligation with
respect to the conversion value of the notes to be converted in cash. If you were to require us to repurchase your notes,
including following a change in control that constitutes a fundamental change, or you were to convert your notes, we
cannot be sure that we will have sufficient cash or other financial resources at that time or would be able to arrange
financing to pay the amount required in cash. Our ability to repurchase the notes or pay the settlement amount in those
events may be limited by law, by the indenture, by the terms of other agreements relating to our senior debt and by
indebtedness and agreements that we may enter into in the future which may replace, supplement or amend our
existing or future debt. If you were to require us to repurchase your notes, including following a change in control that
constitutes a fundamental change when we are prohibited from repurchasing or redeeming the notes, we could seek
the consent of lenders to repurchase the notes or could attempt to refinance the borrowings that contain this
prohibition. If we do not obtain a consent or refinance these borrowings, we could remain prohibited from
repurchasing the notes. In addition, we could seek to obtain third-party financing to pay for any amounts due in cash
upon conversion, but we cannot be sure that such third-party financing will be available on commercially reasonable
terms, if at all. Our failure to repurchase the notes or make the required payments upon conversion would constitute an
event of default under the indenture under which we will issue the notes, which might constitute a default under the
terms of our other indebtedness at that time.

Despite current indebtedness levels, we and our subsidiaries may still be able to incur substantially more debt.
This could further exacerbate the risks associated with our indebtedness.

     We and our subsidiaries may be able to incur substantial additional indebtedness in the future. The terms of the
indenture pursuant to which the notes were issued do not restrict us or our subsidiaries from incurring additional
indebtedness. The covenants under our revolving credit facility and our existing senior notes limit our capacity for
additional borrowings. As of September 25, 2004, the amount available under our revolving credit facility was
approximately $200.0 million, and we had approximately $73.0 million available cash. If new indebtedness is incurred
by us or our subsidiaries, the indebtedness risks that we and they face would be exacerbated.

The notes are subordinated to any secured debt of Henry Schein and all indebtedness of Henry Schein�s
subsidiaries.

     The notes are not secured by any of our assets or those of our subsidiaries. Currently, we have no secured
indebtedness. However, the notes will be effectively subordinated to any secured debt that we may incur in the future.
In any liquidation, dissolution, bankruptcy, or other similar proceeding, the holders of our secured debt may assert
rights against the secured assets in order to receive full payment of their debt before the assets may be used to pay the
holders of the notes. In addition, in the event of a bankruptcy, liquidation, or reorganization of any of Henry Schein�s
subsidiaries, holders of their indebtedness and their trade creditors will generally be entitled to payment of their claims
from the assets of those subsidiaries before any assets of the subsidiaries are made available for distribution to Henry
Schein. As of September 25, 2004, the notes were effectively junior to approximately $59.8 million of debt plus other
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We will be required to generate significant cash to service our indebtedness. Our ability to generate cash
depends on many factors beyond our control.

     Our ability to make payments on and to refinance our indebtedness, including these notes, and to fund working
capital needs, acquisitions, repurchases of common stock and capital expenditures resulting from increased sales and
special inventory forward buy-in opportunities, pursuing growth opportunities and managing funding needs will
depend on our ability to generate cash in the future. This, to a certain extent, is subject to general economic, financial,
competitive, legislative, regulatory, and other factors that are beyond our control.

     We cannot assure you that our business will generate sufficient cash flow from operations, or that future
borrowings will be available to us under our credit facility to enable us to pay our indebtedness or to fund other
liquidity needs. If the notes are converted or we are required to repurchase the notes, we are obligated to satisfy our
conversion or repurchase obligation with respect to the principal amount or conversion value, as applicable, of the
notes to be converted or repurchased in cash. In addition, we will need to refinance all of our indebtedness, including
these notes, on or before maturity. We cannot assure you that we will be able to satisfy our conversion or repurchase
obligations or refinance any of our indebtedness on commercially reasonable terms or at all.

     If our cash flows and capital resources are insufficient to fund our debt service obligations, we may be forced to
reduce or delay capital expenditures, sell assets, seek additional capital, or seek to restructure or refinance our
indebtedness, including the notes. These alternative measures may not be successful and may not permit us to meet
our scheduled debt service obligations. In the absence of such operating results and resources, we could face
substantial liquidity problems and might be required to sell material assets or operations to attempt to meet our debt
service and other obligations. Our borrowing agreements restrict our ability to sell assets and use the proceeds from
the sales. We may not be able to consummate those sales or to obtain the proceeds which we could realize from them
and these proceeds may not be adequate to meet any debt service obligations then due.

You should consider the U.S. federal income tax consequences of owning the notes.

     We and each holder of the notes agreed in the indenture to treat the notes as �contingent payment debt instruments�
subject to the contingent payment debt regulations, a holder will recognize taxable income significantly in excess of
cash received while the notes are outstanding. In addition, under the indenture, a holder generally will recognize
ordinary income, rather than capital gain, upon a sale, exchange, conversion, or redemption of the notes at a gain. See
�Certain U.S. Federal Income Tax Considerations.�

The notes do not contain certain restrictive covenants, and there is limited protection in the event of a change
of control.

     The indenture under which the notes were issued does not contain restrictive covenants that would protect you
from several kinds of transactions that may adversely affect you. In particular, the indenture does not contain
covenants that will limit our ability to pay dividends or make distributions on or redeem our capital stock or limit our
ability to incur additional indebtedness and, therefore, protect you in the event of a highly leveraged transaction or
other similar transaction. In addition, the requirement that we offer to repurchase the notes upon a fundamental change
is limited to the transactions specified in the definition of a �fundamental change� under �Description of the Notes �
Repurchase of Notes at Option of Holders - Fundamental Change Put.� Accordingly, we could enter into certain
transactions, such as acquisitions, refinancings or a recapitalization, that could affect our capital structure and the
value of our common stock but would not constitute a fundamental change.

Because the notes are represented by global securities registered in the name of a depositary, you are not a
�holder� under the indenture and your ability to transfer the notes could be limited.
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     The notes are represented by one global security registered in the name of Cede & Co. as nominee for The
Depository Trust Company (�DTC�). Except in the limited circumstances described in this prospectus, owners of
beneficial interests in the global security are not entitled to receive physical delivery of the notes in certificated form
and are not considered �holders� of the notes under the indenture for any purpose. Instead, owners must rely on the
procedures of DTC and its participants to protect their interests under the indenture. In addition, because the laws of
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some states require that certain persons take physical delivery in definitive form of securities that they own, you may
be unable to transfer your notes to those persons.

There may not be a liquid market for the notes, and you may not be able to sell your notes at attractive prices
or at all.

     There is currently no trading market for the notes. The notes currently trade on The PORTAL market. However, no
notes sold under this prospectus will trade on the PORTAL Market. We do not intend to list the notes on any national
or other securities exchange, or on the Nasdaq National Market. Accordingly, no public market for the notes may
develop, and any market that develops may not last. Even if an active trading market were to develop, the notes could
trade at prices that may be lower than the initial offering price. The trading price of the notes will depend on many
factors, including:

�prevailing interest rates and interest rate volatility;

�the markets for similar securities;

�our financial condition, results of operations and prospects;

�the publication of earnings estimates or other research reports and speculation in the press or investment
community;

�changes in our industry and competition; and

�general market and economic conditions.
     As a result, we cannot assure you that you will be able to sell the notes at attractive prices or at all.

The market price for our common stock may be highly volatile.

     The market price for our common stock may be highly volatile. A variety of factors may have a significant impact
on the market price of our common stock, including:

�the publication of earnings estimates or other research reports and speculation in the press or investment
community;

�changes in our industry and competitors;

�our financial condition, results of operations and prospects;

�any future issuances of our common stock, which may include primary offerings for cash, issuances in
connection with business acquisitions, and the grant or exercise of stock options from time to time;

�general market and economic conditions; and

�any outbreak or escalation of hostilities.
     In addition, the Nasdaq National Market can experience extreme price and volume fluctuations that can be
unrelated or disproportionate to the operating performance of the companies listed on Nasdaq. Broad market and
industry factors may negatively affect the market price of our common stock, regardless of actual operating
performance. In the past, following periods of volatility in the market price of a company�s securities, securities class
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     Volatility in the market price of our common stock may make it more difficult for you to sell the common stock
you receive on conversion of the notes. In addition, because the notes are convertible into our common stock, subject
to satisfaction of certain specified conditions, the value of the notes will likely also be affected by the factors
summarized above.

     Although we have not requested a rating for the notes, the notes may be rated by Standard & Poor�s and Moody�s.
We cannot assure you that any of those rating agencies will assign a rating to the notes or, if assigned, what such
ratings will be. In addition, we cannot assure you that any rating so assigned will remain for any period of time, or that
a rating will not be lowered or withdrawn entirely by a rating agency if, in that rating agency�s judgment, future
circumstances relating to the basis of the rating, such as adverse changes in our business, so warrant. An adverse
change in any current or future rating could cause the liquidity or market value of the notes to decline significantly.

Certain provisions in our governing documents and other documents to which we are a party may discourage
third party offers to acquire us that might otherwise result in our stockholders receiving a premium over the
market price of their shares.

     The provisions of our certificate of incorporation and by-laws may make it more difficult for a third party to
acquire us, may discourage acquisition bids, and may limit the price that certain investors might be willing to pay in
the future for shares of our common stock. These provisions, among other things:

�require the affirmative vote of the holders of at least 60% of the shares of common stock entitled to vote to
approve a merger, consolidation, or a sale, lease, transfer or exchange of all or substantially all of our assets; and

�require the affirmative vote of the holders of at least 66 2/3% of our common stock entitled to vote to:

�remove a director; and

�to amend or repeal our by-laws, with certain limited exceptions.
     In addition, the Henry Schein, Inc. 1994 Stock Incentive Plan, the Henry Schein, Inc. 1996 Non-Employee Director
Stock Incentive Plan and the Henry Schein, Inc. 2001 Non-Employee Director Incentive Plan provide for accelerated
vesting of stock options upon a change in control, and certain agreements between us and our executive officers
provide for increased severance payments if those executive officers are terminated without cause within two years
after a change in control. We are also afforded the protections of Section 203 of the Delaware General Corporation
Law, which could have similar effects.
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USE OF PROCEEDS

     We will not receive any proceeds from the resale of the notes or the underlying common stock by selling
securityholders.

RATIO OF EARNINGS TO FIXED CHARGES

     Set forth below is information concerning our ratio of earnings to fixed charges on a consolidated basis for the
periods indicated. This ratio shows the extent to which our business generates enough earnings after the payment of all
expenses other than interest to make the required interest payments on the notes.

     For purposes of computing the ratios of earnings to fixed charges, �earnings� consist of income from continuing
operations before income taxes and fixed charges. �Fixed charges� consist of interest on all indebtedness and an interest
factor attributable to rentals. The percent of rental expense included in the calculation of fixed charges is a reasonable
approximation of the interest factor.

Years Ended Nine Months
Ended

December
25,

December
30,

December
29,

December
28,

December
27, Sept. 25,

1999 2000 2001 2002 2003 2004

(In thousands, except for ratios)
Fixed Charges:
Interest expense,
including
amortization of debt
issuance
costs $(17,324) $(20,409) $( 17,324) $ (17,960) $ (18,311) $( 12,367)
Portion of rental
expense deemed to
represent interest. (8,513) (9,811) (8,608) (8,514) (8,877) (7,933)

Total fixed charges $
(

25,837) $
(

30,220) $( 25,932) $( 26,474) $( 27,188) $( 20,300)

Earnings:
Income (loss) from
continuing operations
before income taxes $ 89,783 $ 96,534 $140,351 $190,429 $225,776 $157,475

Fixed charges
(

25,837) (30,220) (25,932) ( 26,474) ( 27,188) (20,300)
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Total earnings
(loss) for computation
of ratio $ 63,946 $ 66,314 $114,419 $163,955 $198,588 $137,175

Ratio of earnings to
fixed charges 2.47 2.19 4.41 6.19 7.30 6.76
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DIVIDEND HISTORY AND POLICY

     We did not declare any cash dividends on our common stock in 2004 to date or during the fiscal years ended
December 27, 2003 or December 28, 2002. We currently do not anticipate declaring any cash dividends on our
common stock in the foreseeable future. We intend to retain earnings to finance the expansion of our business and for
general corporate purposes, including our stock repurchase program. Any declaration of dividends will be at the
discretion of our Board of Directors and will depend upon the earnings, financial condition, capital requirements, level
of indebtedness, contractual restrictions with respect to payment of dividends and other factors. Our revolving credit
agreement, as well as the agreements governing our existing senior notes, limit the distribution of dividends without
the prior written consent of the lenders.

PRICE RANGE OF COMMON STOCK

     Our common stock trades on the Nasdaq National Market under the symbol �HSIC.� As of October 27, 2004, there
were 43,263,489 shares of our common stock issued and outstanding. We list in the table below information on the
high and low sales prices of our common stock during the periods indicated as reported on the Nasdaq National
Market.

Price Range of

Common Stock

Fiscal Year and Quarter High Low

Fiscal 2004
1st Quarter $74.01 $65.91
2nd Quarter 79.44 61.98
3rd Quarter 68.01 59.83
4th Quarter (1) 64.31 56.15
Fiscal 2003
1st Quarter $46.60 $34.17
2nd Quarter 54.15 40.89
3rd Quarter 60.32 51.50
4th Quarter 70.00 55.34
Fiscal 2002
1st Quarter $46.11 $35.34
2nd Quarter 50.59 43.10
3rd Quarter 54.98 39.00
4th Quarter 57.73 40.30

(1) Through November 2, 2004.
     For the last reported sales price of our common stock on a recent date, see the cover page of this prospectus.
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SELLING SECURITYHOLDERS

     We originally issued the notes in a private placement to the several initial purchasers represented by Lehman
Brothers, Inc. and J.P. Morgan Securities Inc. (the �initial purchasers�) on August 9, 2004. The notes were resold by the
initial purchasers to qualified institutional buyers within the meaning of Rule 144A under the Securities Act in
transactions exempt from registration under the Securities Act. The notes and the shares of common stock issuable
upon the conversion of the notes that may be offered pursuant to this prospectus are being offered by the selling
securityholders, which includes their transferees, distributees, pledgees or donees or their successors.

     The following table sets forth information with respect to the selling securityholders and the principal amounts of
notes beneficially owned by each selling securityholder that may be offered pursuant to this prospectus. The
information is based on information provided by or on behalf of the selling securityholders on or prior to [ ], 2004.
The selling securityholders may offer all, some or none of the notes or the common stock into which the notes are
convertible. Because the selling securityholders may offer all or some portion of the notes or common stock, we
cannot estimate the amount of the notes or the common stock that will be held by the selling securityholders upon
termination of any of these sales. In addition, the selling securityholders identified below may have sold, transferred
or otherwise disposed of all or a portion of their notes since the date on which they provided the information regarding
their notes in transactions exempt from the registration requirements of the Securities Act. The percentage of notes
outstanding beneficially owned by each selling securityholder is based on $240.0 million aggregate principal amount
of notes outstanding.

     The number of shares of common stock issuable upon conversion of the notes shown in the table below assumes
conversion of the full amount of notes held by each selling securityholder at an initial conversion rate of 10.7898
shares of common stock per $1,000 principal amount of notes, after deduction of the payment in cash due pursuant to
the terms of the Indenture and a cash payment in lieu of any fractional shares. See �Description of the Notes �
Conversion Rights � Payment Upon Conversion.� This conversion price is subject to adjustment in certain events.
Accordingly, the number of conversion shares may increase or decrease from time to time. No selling securityholder
named in the table below beneficially owns one percent or more of our common stock, based on 43,263,489 shares of
common stock outstanding on October 27, 2004, 2004. Information concerning other selling securityholders will be
set forth in prospectus supplements or, if appropriate, post-effective amendments to the registration statement of
which this prospectus is a part, from time to time, if required. The number of shares of common stock owned by the
other selling securityholders or any future transferee from any such holder assumes that they do not beneficially own
any common stock other than common stock into which the notes are convertible.

Number of Shares of Common Stock

Principal
Amount

of Notes
Percentage

of
Beneficially
Owned and Notes Beneficially

Owned
After

Selling Securityholder (1)
Offered Hereby

(1) Outstanding
Owned
(1)(2)

Offered
Hereby

the
Offering
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* Less than 1%.

(1) Information regarding the selling securityholders may change from time to time. Any such changed information
will be set forth in supplements to this prospectus if and when necessary.

(2) Assumes conversion at an initial conversion rate of 10.7898 shares of common stock per $1,000 principal
amount of notes, after deduction of the payment in cash pursuant to the terms of the indenture and a cash
payment in lieu of any fractional shares. However, this conversion price is subject to adjustment and, as a
result, the amount of common stock issuable upon conversion of the notes may increase or decrease in the
future.
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PLAN OF DISTRIBUTION

     The selling securityholders and their successors, which includes their transferees, distributees, pledgees or donees
or their successors, may sell the notes and the underlying common stock directly to purchasers or through
underwriters, broker-dealers or agents. Underwriters, broker-dealers or agents may receive compensation in the form
of discounts, concessions or commissions from the selling securityholders or the purchasers. These discounts,
concessions or commissions may be in excess of those customary in the types of transactions involved.

     The notes and the underlying common stock may be sold in one or more transactions :

�at fixed prices;

�at prevailing market prices at the time of sale;

�at prices related to such prevailing market prices;

�at varying prices determined at the time of sale; or

�at negotiated prices.
     Such sales may be effected in transactions in the following manner (which may involve crosses or block
transactions):

�on any national securities exchange or quotation service on which the notes or the common stock may be listed
or quoted at the time of sale;

�in the over-the-counter market;

�in transactions otherwise than on such exchanges or services or in the over-the-counter market;

�through the writing of options, whether such options are listed on an options exchange or otherwise; or

�through the settlement of short sales.
     Selling securityholders may enter into hedging transactions with broker-dealers or other financial institutions
which may in turn engage in short sales of the notes or the underlying common stock and deliver these securities to
close out such short positions, or lend or pledge the notes or the common stock into which the notes are convertible to
broker-dealers that in turn may sell these securities.

     From time to time, one or more of the selling securityholders may distribute, devise, gift, pledge, hypothecate or
grant a security interest in some or all of the securities owned by them. Any such distributees, devisees or donees will
be deemed to be selling securityholders. Any such pledges, secured parties or persons to whom the securities have
been hypothecated will, upon foreclosure in the event of default, be deemed to be selling securityholders.

     The aggregate proceeds to the selling securityholders from the sale of the notes or underlying common stock will
be the purchase price of the notes or common stock less any discounts and commissions. A selling securityholder
reserves the right to accept and, together with their agents, to reject, any proposed purchase of notes or common stock
to be made directly or through agents. We will not receive any of the proceeds from this offering.

     Our underlying common stock is quoted on the Nasdaq National Market. We do not intend to list the notes for
trading on any national securities exchange or on the Nasdaq National Market. We cannot guarantee that any trading
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     The notes and underlying common stock may be sold in some states only through registered or licensed brokers or
dealers. The selling securityholders and any underwriters, broker-dealers or agents that participate in the sale of the
notes and common stock into which the notes are convertible may be �underwriters� within the meaning of
Section 2(11) of the Securities Act. Any discounts, commissions, concessions or profit they earn on any resale of the
shares may be underwriting discounts and commissions under the Securities Act. Selling securityholders who are
�underwriters� within the meaning of Section 2(11) of the Securities Act will be subject to the prospectus delivery
requirements of the Securities Act. The selling securityholders have acknowledged that they understand their
obligations to comply, and have agreed to comply, with the prospectus delivery requirements and other provisions of
the Securities Act and the Exchange Act, and the respective rules thereunder, particularly Regulation M thereunder, in
connection with any offering of the securities offered hereby.

     In addition, any securities covered by this prospectus which qualify for sale pursuant to Rule 144 or Rule 144A of
the Securities Act may be sold under Rule 144 or Rule 144A rather than pursuant to this prospectus. A selling
securityholder may not sell any notes or common stock described herein and may not transfer, devise or gift such
securities by other means not described in this prospectus.

     If required, the specific notes or common stock to be sold, the names of the selling securityholders, the respective
purchase prices and public offering prices, the names of any agent, dealer or underwriter, and any applicable
commissions or discounts with respect to a particular offer will be set forth in an accompanying prospectus
supplement or, if appropriate, a post-effective amendment to the registration statement of which this prospectus is a
part.

     Pursuant to the registration rights agreement filed as an exhibit to the registration statement of which this
prospectus is a part, we and the selling securityholders will be indemnified by each other against certain liabilities,
including certain liabilities under the Securities Act or will be entitled to contribution in connection with these
liabilities.

     We have agreed to pay substantially all of the expenses incidental to the registration, offering and sale of the notes
and underlying common stock to the public other than applicable transfer taxes and commissions, fees and discounts
of underwriters, brokers, dealers and agents.

30

Edgar Filing: SCHEIN HENRY INC - Form S-3

Table of Contents 56



Table of Contents

DESCRIPTION OF THE NOTES

     Henry Schein, Inc. issued the notes under the indenture dated as of August 9, 2004, between Henry Schein, Inc.
and The Bank of New York, as trustee. The terms of the notes include those provided in the indenture, the notes and
those provided in the registration rights agreement dated as of August 9, 2004, between Henry Schein, Inc. and the
initial purchasers of the notes.

     The following description is only a summary of the material provisions of the notes, the indenture and the
registration rights agreement. We urge you to read these documents in their entirety because they, and not this
description, define your rights as holders of the notes. You may request copies of these documents at our address set
forth below under �Where You Can Find More Information.�

     When we refer to �Henry Schein� in this �Description of the Notes,� we refer only to Henry Schein, Inc., a Delaware
corporation, and not its subsidiaries.

Brief Description of the Notes

     The notes:

�are limited to $240 million aggregate principal amount;

�bear interest at a rate of 3.00% per year, payable on February 15 and August 15 of each year beginning on
February 15, 2005;

�bear contingent interest during any six-month interest period beginning August 20, 2010 if the average trading
price of the notes is above the levels described below under �Contingent Interest;�

�are general senior unsecured obligations of Henry Schein, and, as unsecured indebtedness of Henry Schein, are
effectively subordinated to all secured indebtedness of Henry Schein and all indebtedness and liabilities of
Henry Schein�s subsidiaries;

�are convertible into our common stock as described below under �Conversion Rights;�

�the conversion rate and the conversion price are subject to adjustments as described under �� Conversion
Rights � Conversion Rate Adjustments;�

�upon conversion, we will satisfy our conversion obligation with respect to the principal amount of the notes
to be converted in cash with any remaining amount to be satisfied in shares of our common stock, as
described under �Payment Upon Conversion � Cash Payment of Principal Upon Conversion;�

�if you convert your notes in connection with a fundamental change, under certain circumstances, you will
also receive accrued and unpaid interest to the conversion date, plus a make whole premium, which will be
an amount determined as set forth under �Determination of the Make Whole Premium� and which will be
payable in the same form of consideration into which our common stock has been exchanged or converted;

�are redeemable at our option beginning on August 20, 2010 at a redemption price equal to 100% of the
aggregate principal amount of the notes, plus accrued and unpaid interest to the redemption date, as set forth
under �Optional Redemption by Henry Schein;�
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�are subject to repurchase by us, at your option, on August 15, 2010, August 15, 2014, August 15, 2019,
August 15, 2024 and August 15, 2029 at a repurchase price equal to 100% of the aggregate principal amount of
the notes plus accrued and unpaid interest to the repurchase date, as set forth under �Repurchase of Notes at the
Option of the Holder � Optional Put;�
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�are subject to repurchase by us, at
your option, if a fundamental
change occurs, at a repurchase
price equal to 100% of the
aggregate principal amount of the
notes plus accrued and unpaid
interest to the repurchase date,
plus, under certain circumstances,
a make whole premium, which
will be in an amount determined
as set forth under �Determination of
the Make Whole Premium� and
which will be payable in the same
form of consideration into which
our common stock has been
exchanged or converted, as set
forth under �� Repurchase at the
Option of the Holder �
Fundamental Change Put,� and

�are due on August 15, 2034,
unless earlier converted, redeemed
by us at our option or repurchased
by us at your option.

     Under the indenture, we agreed, and by acceptance of a beneficial interest in the notes, each beneficial owner of
notes is deemed to have agreed, among other things, for United States federal income tax purposes, to treat the notes
as indebtedness that is subject to the regulations governing contingent payment debt instruments. For purposes of
those regulations, holders will be required to treat the fair market value of any stock received upon any conversion or
repurchase of the notes as a contingent payment and will recognize ordinary income, if any, upon a sale, exchange,
conversion or redemption of the notes at a gain. Although the discussion herein assumes that this treatment is correct,
the characterization of instruments such as the notes and the application of those regulations are uncertain in several
respects. See �Certain U.S. Federal Income Tax Considerations.�

     The indenture does not contain any financial covenants and does not restrict us from paying dividends, incurring
additional indebtedness or issuing or repurchasing our other securities. The indenture also does not protect holders in
the event of a highly leveraged transaction or a fundamental change of Henry Schein except to the extent described
below under �Repurchase at the Option of the Holder � Fundamental Change Put.�

     No sinking fund is provided for the notes. The notes are not subject to legal or covenant defeasance.

     The notes will be issued only in registered form, in minimum denominations of $1,000 and in integral multiples of
$1,000 above that amount. The notes will initially be represented by one or more global notes, deposited with the
trustee as custodian for DTC, and registered in the name of Cede & Co., DTC�s nominee. If certificated notes are
issued, you may present them for conversion, registration of transfer or exchange at our office or agency in New York
City, which initially will be an office of the trustee in New York City.

     You may not sell or otherwise transfer the notes and the common stock issuable upon conversion of the notes
except in compliance with the provisions set forth below under �Notice to Investors.�
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     For information regarding conversion, registration of transfer and exchange of notes represented by global
securities, see �Form, Denomination and Registration.�

Interest

     The notes bear interest from August 9, 2004 at the rate of 3.00% per year. We will pay interest on the notes
semi-annually on February 15 and August 15 of each year to the holders of record at the close of business on the
preceding February 1 and August 1, respectively, beginning February 15, 2005. There are two exceptions to the
preceding sentence:

�In general, we will not pay accrued and unpaid interest on any note that is converted into our common stock. See
�� Conversion Rights.� If a holder of notes converts its notes after a record date for an interest payment but prior to
the corresponding interest payment date, it will receive interest accrued and paid on these notes on the interest
payment date, notwithstanding the conversion of these notes prior to such interest payment date, because that
holder will have been the holder of record on the corresponding record date. But, at the time such holder
surrenders those notes for conversion, it will be required to remit to us an amount equal to the interest that will
be paid on the interest payment date. The preceding sentence does not apply to a holder which has delivered a
notice of conversion to us or which converts, after a record date for an interest
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payment date but prior to the corresponding interest payment date, notes that we call for redemption prior to
such conversion on a redemption date that is on or prior to the third business day after such interest payment
date.

�We will pay interest to a person other than the holder of record on the record date if we redeem, or holders elect
to require us to repurchase, the notes on a date that is after the record date and on or prior to the corresponding
interest payment date. In this instance, we will pay accrued and unpaid interest on the notes being redeemed to,
but excluding, the redemption date to the same person to whom we will pay the principal of those notes.

Contingent Interest

     We will pay contingent interest to the holders of notes during any six-month period commencing on August 20,
2010, if the average trading price (as defined below under �Conversion Rights � Conversion Upon Satisfaction of
Market Price Conditions�) of the notes for the five consecutive trading days ending on the second trading day
immediately preceding the first day of the applicable six-month period equals or exceeds 120% of the principal
amount of the notes.

     The rate of contingent interest payable in respect of any six-month period will equal 0.25% of the average trading
price of the notes over the measuring period triggering the contingent interest payment.

     The six-month periods for which contingent interest may be payable are from (and including) February 15 to (but
excluding) August 15, and from (and including) August 15 to (but excluding) February 15; provided that the first six
month period, if contingent interest is due, will commence on August 20, 2010. We will pay contingent interest, if
any, on the notes on February 15 and August 15 of each year to the holders of record at the close of business on the
preceding February 1 and August 1, respectively.

     Upon determination that note holders will be entitled to receive contingent interest which may become payable
during a relevant six-month period, on or prior to the start of such six-month period, we will issue a press release and
publish such information on our website.

Interest and Principal Payments Generally

     Except as provided below, we will pay interest, contingent interest, additional interest and default rate interest,
which we refer to herein collectivity as �interest�, on:

�notes represented by a global security to DTC by wire transfer in immediately available funds;

�definitive notes having an aggregate principal amount of $5,000,000 or less by check mailed to the holders of
these notes; and

�definitive notes having an aggregate principal amount of more than $5,000,000 by wire transfer in immediately
available funds at the election of the holders of these notes.

     At maturity, we will pay interest on the definitive notes at our office or agency in New York City, which initially
will be the office or agency of the trustee in New York City.

     We will pay principal on:

�notes represented by a global security to DTC in immediately available funds; and

�
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trustee in New York City.
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     Interest is computed on the basis of a 360-day year consisting of twelve 30-day months. If a payment date is not a
business day, payment will be made on the next succeeding business day, and no additional interest will accrue in
respect of such payment.

Conversion Rights

     Holders of notes may convert any outstanding notes (or portions of outstanding notes) at a conversion rate of
10.7898 shares per $1,000 principal amount of notes under the circumstances described below. The conversion rate is,
however, subject to adjustment as described below.

     Upon conversion, we will satisfy our conversion obligation with respect to the principal amount of the notes to be
converted in cash, with any remaining amount to be satisfied in shares of our common stock, as described under
�Payment Upon Conversion � Cash Payment of Principal Upon Conversion.� A holder may convert only in
denominations of $1,000 principal amount and whole multiples thereof.

     We will not issue fractional shares of our common stock upon conversion of notes. Instead, we will pay a cash
adjustment based upon the closing price of our common stock on the trading day immediately preceding the
conversion date.

General

     Holders may surrender notes for conversion prior to stated maturity if any of the following conditions is satisfied:

�during any fiscal quarter, if the closing price of our common stock for a period of at least 20 trading days in the
period of 30 consecutive trading days ending on the last trading day of the preceding fiscal quarter is more than
130% of the conversion price on that 30th trading day;

�during the five business-day period following any 10 consecutive trading-day period in which the average of the
trading prices of the notes, as determined following a request from a holder to make a determination, for that 10
trading-day period was less than 98% of the average conversion value for the notes during that period, subject to
certain limitations described below;

�if the notes have been called for redemption;

�upon the occurrence of a fundamental change, as described below; or

�upon the occurrence of specified corporate transactions discussed below.
     If you have exercised your right to require us to repurchase your notes as described below, you may convert the
notes only if you withdraw your notice of exercise of repurchase and convert your notes prior to the close of business
on the applicable repurchase date.

Conversion Upon Satisfaction of Market Price Conditions

     A holder may surrender any of its notes for conversion into our common stock during any fiscal quarter if the
closing price of our common stock, for at least 20 trading days in the 30 trading-day period ending on the last day of
the preceding fiscal quarter, exceeds 130% of the conversion price per note on that 30th trading day.

     The �closing price� of our common stock on any date means the closing per share sale price (or if no closing sale
price is reported, the average of the bid and ask prices or, if more than one in either case, the average of the average
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traded on the Nasdaq National Market, on the principal securities exchange or inter-dealer quotation system on which
our common stock is then traded. In the absence of such quotations, we are entitled to determine the sales price on the
basis of these quotations as we consider applicable.
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     The �conversion price� per note as of any day equals the quotient of the principal amount of a note, divided by the
number of shares of common stock issuable upon conversion of the notes on that day. The conversion agent, which is
The Bank of New York, will, on our behalf, determine daily if the notes are convertible as a result of the closing price
of our common stock and notify us and the trustee.

     A holder also may surrender any of its notes for conversion into our common stock during the five business-day
period following any 10 consecutive trading-day period in which the average of the trading prices for the notes for that
10 trading-day period was less than 98% of the average conversion value for the notes during that period; provided,
however, that after August 15, 2029, if on the date of any conversion pursuant to this condition and the notes are not
otherwise convertible, the closing sale price of our common stock is between the conversion price and 130% of the
conversion price, the holder will receive cash equal to the principal amount of the notes being converted.

     Notwithstanding anything to the contrary herein, the conversion agent shall have no obligation to determine the
trading price of the notes unless we have requested that it make such determination; and we have no obligation to
make such request unless so requested by a holder. At such time as a written request is made by a holder, we shall
instruct the conversion agent to determine the trading price per note beginning on the next trading day and on each
successive trading day for 10 consecutive trading days until the trading price per note is greater than or equal to 98%
of the average conversion value.

     �Conversion value� is equal to the product of the closing price for our common stock on a given day multiplied by
the then current conversion rate, which is the number of shares of common stock into which each $1,000 principal
amount note is then convertible. �Average conversion value� is equal to the sum of the conversion values for each
trading day in the relevant period divided by the number of trading days in the period.

     The �trading price� of a note on any date of determination means the average of the secondary market bid quotations
per note obtained by us or the conversion agent for $10 million aggregate principal amount of notes at approximately
3:30 p.m., New York City time, on such determination date from three independent nationally recognized securities
dealers we select, provided that if:

�at least three such bids cannot reasonably be obtained by us or the conversion agent, but two such bids are
obtained, then the average of the two bids shall be used, and

�only one such bid can reasonably be obtained by us or the conversion agent, this one bid shall be used; and

�either we or the conversion agent cannot reasonably obtain at least one bid for $10 million aggregate principal
amount of the notes from a nationally recognized securities dealer, or in our reasonable judgment, the bid
quotations are not indicative of the secondary market value of the notes,

then the trading price of the notes will equal less than 98% of (a) the then-applicable conversion rate of the notes
multiplied by (b) the closing price of our common stock on such determination date, appropriately adjusted.

     The conversion agent will initially be The Bank of New York. We may change the conversion agent, but the
conversion agent will not be our affiliate. The conversion agent will solicit bids from securities dealers that are
believed by us to be willing to bid for the notes.

Conversion Upon Notice of Redemption

     A holder may surrender for conversion any notes called for redemption at any time prior to the close of business on
the day that is one business day prior to the redemption date, even if it is not otherwise convertible at such time. If a
holder has already delivered a purchase notice or a fundamental change purchase notice with respect to a note,
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Conversion Upon a Fundamental Change

     If a fundamental change (as defined under �Repurchase of Notes at the Option of the Holder � Fundamental Change
Put�) occurs, a holder will have the right to convert notes at any time beginning 15 calendar days prior to the date
announced by us as the anticipated effective date of the fundamental change and until and including the date which is
15 calendar days after the date that is the actual effective date of the fundamental change. If a holder converts notes in
connection with a fundamental change, the holder will receive:

�cash equal to the principal amount
of the notes being converted with
any remaining amount to be
satisfied in shares of our common
stock (if the notes are surrendered
for conversion prior to the earlier
of the actual effective date of the
fundamental change and the
record date for receiving
distributions in connection with a
fundamental change) or cash equal
to the principal amount of the
notes being converted with any
remaining amount to be satisfied
in the same form of consideration
into which our common stock has
been exchanged or converted (if
notes are surrendered for
conversion after such date;
provided that, if such date is the
record date, the holder will receive
such consideration on the actual
effective date);

�under certain circumstances, a
make whole premium, which will
be in an amount determined as set
forth under �� Determination of the
Make Whole Premium� and which
will be payable on the
fundamental change repurchase
date in the consideration in which
our common stock has been
exchanged or converted; and

�if a holder is entitled to a make
whole premium, accrued and
unpaid interest to, but excluding,
the conversion date.

     If a holder has submitted any or all of such holder�s notes for repurchase, such holder�s conversion rights on the
notes so subject to repurchase will expire at the close of business on the business day preceding the repurchase date,
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unless we default in the payment of the repurchase price. If a holder has submitted any notes for repurchase, such
notes may be converted only if the holder submits a withdrawal notice, and if the notes are evidenced by a global note,
the holder must comply with appropriate DTC procedures.

Conversion Upon Specified Corporate Transactions

     If:

�we distribute to all holders of our common stock certain rights, exercisable for a period expiring within 60 days
of the date of distribution, entitling them to purchase common stock at less than the current market price of our
common stock (or securities convertible into our common stock) on the record date for such distribution, or

�we distribute to all holders of our common stock our assets, debt securities or certain rights to purchase our
securities, which distribution has a per share value exceeding 5% of the closing price of our common stock on
the business day preceding the declaration date for such distribution,

we must notify the holders of notes at least 20 days prior to the ex-dividend date for such distribution. Once we have
given such notice, holders may surrender their notes for conversion at any time until the earlier of close of business on
the business day prior to the ex-dividend date or our announcement that such distribution will not take place. No
adjustment to the ability of a holder to convert will be made if the holder will otherwise participate in the distribution
without conversion.

     In addition, if we are party to a consolidation, merger or binding share exchange pursuant to which our common
stock would be converted into cash, securities or other property, a holder may surrender notes for conversion at any
time from and after the date which is 15 days prior to the anticipated effective date of the transaction until 15 days
after the actual effective date of such transaction. If we are a party to a consolidation, merger or binding share
exchange pursuant to which our common stock is converted into cash, securities or other
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property, then at the effective time of the transaction, the right to convert a note into our common stock will be
changed into a right to convert it into the kind and amount of cash, securities or other property which the holder would
have received if the holder had converted its notes immediately prior to the transaction. If the transaction also
constitutes a �fundamental change,� as defined below, the holder can require us to purchase all or a portion of its notes
as described under �Repurchase of Notes at Option of Holders � Fundamental Change Put.�

Conversion Procedures

     Except as set forth in the next paragraph, on conversion of a note, a holder will not receive any interest that has
accrued on these notes since the prior interest payment date. By delivering to the holder the conversion value, together
with a cash payment, if any, in lieu of fractional shares, we will satisfy our obligation with respect to the notes. That
is, accrued but unpaid interest will be deemed to be paid in full rather than canceled, extinguished or forfeited.

     We will not pay accrued and unpaid interest on any note that is converted into our common stock, except under
certain limited circumstances described below. If a holder of notes converts after a record date for an interest payment
but prior to the corresponding interest payment date, it will receive on the interest payment date interest accrued and
paid on such notes, notwithstanding the conversion of such notes prior to such interest payment date because such
holder will have been the holder of record on the corresponding record date. However, at the time such holder
surrenders such notes for conversion, it must pay us an amount equal to the interest that has accrued and will be paid
on the interest payment date. The preceding sentence does not apply, however, to a holder that converts, after a record
date for an interest payment but prior to the corresponding interest payment date, notes that are called by us for
redemption prior to such conversion on a redemption date that is on or prior to the third business day after such
interest payment date. Accordingly, if we redeem notes on a date after a record date for an interest payment but on or
prior to the third business day after the corresponding interest payment date, and prior to the redemption date the
holder of such notes chooses to convert such notes, the holder will not be required to pay us, at the time it surrenders
such notes for conversion, the amount of interest on such notes it will receive on the interest payment date.

     You will not be required to pay any issue or transfer taxes or duties relating to the issuance or delivery of our
common stock if you exercise your conversion rights, but you will be required to pay any issue or transfer taxes or
duties which may be payable relating to any transfer involved in the issuance or delivery of common stock in a name
other than yours. If you convert any note within two years after its original issuance, the common stock issuable upon
conversion will not be issued or delivered in a name other than yours unless the applicable restrictions on transfer
have been satisfied. See �Notice to Investors.� Certificates representing shares of our common stock will be issued or
delivered only after all applicable issue and transfer taxes and duties, if any, payable by you have been paid.

     To convert interests in a note represented by a global security, you must deliver to The Depository Trust Company,
or DTC, the appropriate instruction form for conversion pursuant to DTC�s conversion program. To convert a note
represented by a definitive security, you must:

�complete the conversion notice on the back of the notes (or a facsimile thereof);

�deliver the completed conversion notice and the notes to be converted to the specified office of the conversion
agent;

�pay all funds required, if any, relating to interest on the notes to be converted to which you are not entitled; and

�pay all issue and transfer taxes or duties, if any, as described in the preceding paragraph.
     The conversion date will be the date on which all of the foregoing requirements have been satisfied. The notes will
be deemed to have been converted as of the close of business on the conversion date. Cash will be paid
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and a certificate for any shares of our common stock into which the notes are converted (and cash in lieu of any
fractional shares) will be delivered as soon as practicable on or after the conversion date.

     The conversion agent, which will be initially The Bank of New York, will, on our behalf, determine if the notes are
convertible as a result of the market price of our common stock on a daily basis, in the case of the right to convert
upon satisfaction of market price conditions, and at the end of each quarter, in the case of the other bases upon which
holders may convert their notes, in each case, notifying us and the trustee.

Conversion Rate Adjustments

     We will adjust the initial conversion rate for certain events, including:

     (1) the issuance of shares of our common stock to holders of our common stock as a dividend or a distribution on
our common stock, in which event the conversion rate will be adjusted by multiplying the conversion rate by a
fraction:

�the numerator of which is the sum of (a) the number of shares of our common stock outstanding at the close of
business on the record date fixed for the dividend or distribution plus (b) the total number of shares constituting
the dividend or distribution; and

�the denominator of which is the number of shares of our common stock outstanding at the close of business on
the record date fixed for the dividend or distribution;

     (2) subdivisions, splits and combinations of our common stock, in which event the conversion rate will be
proportionately increased or reduced;

     (3) issuance by us of rights or warrants to all holders of our common stock entitling holders to subscribe for or
purchase shares of our common stock (or securities convertible into our common stock) for less than (or having a
conversion price per share less than) their current market price, in which event the conversion rate will be adjusted by
multiplying the conversion rate by a fraction:

�the numerator of which is the sum of (a) the number of shares of our common stock outstanding at the close of
business on the record date fixed for the distribution plus (b) the total number of additional shares of our
common stock offered for subscription or purchase (or into which the convertible securities so offered are
convertible); and

�the denominator of which is the sum of (a) the number of shares of our common stock outstanding at the close
of business on the record date fixed for the distribution plus (b) the total number of shares of our common stock
that the aggregate offering price of the total number of shares offered (or the aggregate offering price of the
convertible securities so offered) for subscription or purchase would purchase at the current market price;

     (4) distributions to all holders of our common stock of our assets, debt securities, shares of our capital stock or
rights or warrants to purchase our securities (excluding (A) any dividend, distribution or issuance covered by clause
(1) or (3) above, (B) any dividend or distribution in connection with a reclassification, change, consolidation, statutory
share exchange, merger, combination, sale or conveyance resulting in a change in the conversion consideration
pursuant to the fifth succeeding paragraph, and (C) any dividend or distribution paid exclusively in cash), in which
event the conversion rate will be adjusted by multiplying the conversion rate by a fraction:

�the numerator of which is the current market price of a share of our common stock; and

�
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market value, as determined by our board of directors, except as described in the following paragraph, of the
portion of those assets, debt securities, shares
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of capital stock or rights or warrants so distributed applicable to one share of common stock.
     In the event that we make a distribution to all holders of our common stock consisting of capital stock of, or similar
equity interests in, a subsidiary, the conversion rate will be adjusted based on the market value of the securities so
distributed relative to the market value of our common stock, in each case based on the average of the closing sale
prices of those securities for the 10 trading days commencing on and including the fifth trading day after the date on
which �ex-divided� trading commences for such dividend or distribution on the principal securities market on which the
securities are then traded;

     (5) distributions by us consisting exclusively of cash to all holders of our common stock, in which event the
conversion rate will be adjusted by multiplying the conversion rate by a fraction:

�the numerator of which will be the current market price per share of our common stock; and

�the denominator of which will be (a) the current market price per share of our common stock minus (b) the
amount per share of such dividend or distribution; and

     (6) purchases of our common stock pursuant to a tender offer made by us or any of our subsidiaries to the extent
that the same involves an aggregate consideration that, together with:

(A) the aggregate of cash and the fair market value of any other consideration paid in any other tender offer by us or
any of our subsidiaries for our common stock expiring within the 12 months preceding the expiration of such
tender offer for which no adjustment has been made, plus

(B) the aggregate amount of any all-cash distributions referred to in clause (5) above to all holders of our common
stock within 12 months preceding the expiration of such tender offer for which no adjustments have been made,

exceeds 5% of our market capitalization on the expiration of such tender offer, in which event the conversion rate will
be adjusted by multiplying the conversion rate by a fraction:

�the numerator of which will be the product of (a) the number of shares of our common stock outstanding
(including any tendered shares) at the expiration of the tender offer and (b) the current market price of a share of
our common stock at such expiration time; and

�the denominator of which will be (a) the product of (X) the number of shares of our common stock outstanding
(including any tendered shares) at the expiration of the tender offer and (Y) the current market price of our
common stock at such expiration time minus (b) the amount by which such combined amounts exceeds 5% of
our market capitalization.

     �Current market price� on any date means the average of the closing prices per share of common stock (as adjusted)
for the 10 consecutive trading days prior to such date. Our �market capitalization�, on any date, means the product of the
current market price of our common stock as of the last time tenders could have been made pursuant to such tender
offer multiplied by the number of shares of our common stock outstanding on such date.

     If rights or warrants for which an adjustment to the conversion rate has been made expire unexercised, the
conversion rate will be readjusted to take into account the actual number of such rights or warrants which were
exercised.

     If we were to issue rights pursuant to a rights plan, if holders of notes exercising the right of conversion attaching
thereto after the date the rights separate from the underlying common stock are not entitled to receive the rights that
would otherwise be attributable (but for the date of conversion) to the shares of common stock received upon
conversion, the conversion rate will be adjusted as though the rights were being distributed to holders of common
stock on the date of such separation. If such an adjustment is made and the rights are later redeemed,
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invalidated or terminated, then a corresponding reversing adjustment will be made to the conversion rate on an
equitable basis.

     We will not be required to make an adjustment in the conversion rate unless the adjustment would require a change
of at least 1% in the conversion rate; provided that we will carry forward any adjustments that are less than 1% of the
conversion rate, take such carried-forward adjustments into account in any subsequent adjustments, and make such
carried forward adjustments, regardless of whether the aggregate adjustment is less than 1%, within one year of the
first such adjustment carried forward or if we have called the notes for redemption.

     If we:

�reclassify or change our common stock (other than changes in par value or resulting from a subdivision or
combination); or

�consolidate or combine with or merge into or are a party to a binding share exchange with any person or sell or
convey to another person all or substantially all of our property and assets,

and the holders of our common stock receive (or the common stock is converted into) stock, other securities or other
property or assets (including cash or any combination thereof) with respect to or in exchange for their common stock,
then, the notes shall be converted into the kind and amount of shares of stock and other securities or property or assets
that the holders of the notes would have been entitled to receive upon such reclassification, change, merger,
consolidation, combination, sale, conveyance or share exchange. At the effective time of the transaction the holders of
the notes may convert the notes into the consideration they would have received if they had converted their notes
immediately prior to the reclassification, change, consolidation, combination, merger, sale or conveyance. We may
not become a party to any such transaction unless its terms are consistent with the foregoing.

     In the event we elect to make a distribution described under (3) or (4) of the first paragraph of this subsection ��
Conversion Rate Adjustments,� which, in the case of (4), has a per share value equal to more than 5% of the closing
price of our shares of common stock on the business day immediately preceding the declaration date for the
distribution, we will be required to give notice to the holders of notes at least 20 days prior to the ex-dividend date for
the distribution and, upon the giving of notice, the notes may be surrendered for conversion at any time until the close
of business on the business day prior to the ex-dividend date or until we announce that the distribution will not take
place. No adjustment to the conversion rate or the ability of a holder of a note to convert will be made if the holder
will otherwise participate in the distribution without conversion.

     In the case of any distribution described under (4) of the first paragraph of this subsection �� Conversion Rate
Adjustments,� in which (1) the fair market value of such distribution applicable to one share of common stock equals
or exceeds the average of the closing prices of the common stock over the 10 consecutive trading-day period
immediately prior to the record date for such distribution or (2) the average of the closing prices of the common stock
over the 10 consecutive trading-day period immediately prior to the record date for such distribution exceeds the fair
market value of such distribution by less than $1.00, then, in each such case, rather than being entitled to an
adjustment in the conversion rate, adequate provision shall be made so that each holder of a note shall have the right
to receive upon conversion of a note, in addition to shares of our common stock, the kind and amount of such
distribution such holder would have received if the holder had converted its notes immediately prior to the record date
for determining the shareholders entitled to receive the distribution.

     If a taxable distribution to holders of our common stock or other transaction occurs which results in any adjustment
of the conversion rate, you may in certain circumstances be deemed to have received a distribution subject to United
States federal income tax as a dividend. In certain other circumstances, the absence of an adjustment may result in a
taxable dividend to the holders of our common stock. See �Certain U.S. Federal Income Tax Considerations.�
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     To the extent permitted by law, from time to time we may increase the conversion rate by any amount for any
period of at least 20 days. In that case, we will give at least 15 days� notice of the increase. We may also increase the
conversion rate, as our board of directors deems advisable to avoid or diminish any income tax to
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holders of our common stock resulting from any dividend or distribution of stock (or rights to acquire stock) or from
any event treated as such for income tax purposes. In no event will we take any action that would require adjustment
to the conversion rate, nor will we adjust the conversion rate, if such conversion rate adjustment would require us to
issue, upon conversion of the notes, a number of shares of our common stock that would require us to obtain prior
shareholder approval under the rules and regulations of the Nasdaq National Market, and, if applicable, the rules of the
exchange or quotation system on which our common stock is then traded without obtaining such prior shareholder
approval.

Payment Upon Conversion

     We will satisfy in cash our conversion obligation with respect to the principal amount of the notes to be converted,
with any remaining amount to be satisfied in shares of our common stock.

     The settlement amount will be computed as follows:

�a cash amount equal to the lesser of (i) the aggregate principal amount of the notes to be converted and (ii) the
applicable stock price (as defined below) multiplied by the conversion rate then in effect; and

�if the product of the applicable stock price and the conversion rate then in effect exceeds the aggregate principal
amount of the notes to be converted, a number of shares equal to (i) the aggregate principal amount of notes to
be converted divided by 1,000 and multiplied by (ii) (a) the conversion rate then in effect minus (b) $1,000
divided by the applicable stock price.

     Settlement in cash and/or shares of our common stock will occur on the second trading day following the final
trading day of the cash settlement average period (as defined below). Such day will be the 22nd trading day following
our receipt of a holder�s conversion notice (if such holder does not retract such conversion notice and assuming the
holder has satisfied all other conversion requirements), unless conversion is:

�in connection with a redemption, in which case such day will be the redemption date; or

�during the period beginning twenty-five trading days preceding the maturity date and ending one trading day
preceding the maturity date, in which case such day will be the maturity date.

     The �applicable stock price� means, in respect of a conversion date, the average closing sale price of our common
stock over the twenty trading-day period (the �cash settlement average period�);

�beginning on the trading day following our receipt of a holder�s conversion notice; provided, however, that, as
described below, if a holder submits its conversion notice during the period beginning twenty-five trading days
preceding the maturity date and ending one trading day preceding the maturity date, the cash settlement
averaging period will end on the second trading day preceding the maturity date;

�ending on the second trading day preceding the redemption date, if we have called the notes for redemption; and

�ending on the second trading day preceding the maturity date, with respect to conversion notices received during
the period beginning twenty-five trading days preceding the maturity date and ending one trading day preceding
the maturity date.

Optional Redemption by Henry Schein

     Prior to August 20, 2010, the notes will not be redeemable at our option. Beginning on August 20, 2010, we may
redeem the notes for cash at a redemption price for a note equal to 100% of the aggregate principal amount thereof, as
a whole at any time, or from time to time in part. We will give not less than 20 days nor more than 60
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days notice of redemption by mail to holders of notes. Notes or portions of notes called for redemption will be
convertible by the holder until the close of business on the business day prior to the redemption date. In addition to the
amounts indicated above, the redemption price will include any accrued and unpaid interest.

     If we redeem less than all of the outstanding notes, the trustee shall select the notes to be redeemed on a pro rata
basis if permitted by the procedures of DTC, or otherwise by lot, in principal amounts of $1,000 or integral multiples
of $1,000. If a portion of a holder�s notes is selected for partial redemption and the holder converts a portion of the
notes, the converted portion shall be deemed to be the portion selected for redemption.

     Any notice of redemption shall include, among other things:

�a statement regarding your right to convert the notes; and

�the date by which the notes called for redemption may be converted.
Repurchase of Notes at the Option of Holder

Optional Put

     On August 15, 2010, August 15, 2014, August 15, 2019, August 15, 2024 and August 15, 2029, holders may
require us to purchase any outstanding notes for which the holder has properly delivered and not withdrawn a written
purchase notice at a price for a note equal to 100% of the aggregate principal amount thereof, as a whole or in part,
subject to certain additional conditions. Holders may submit their notes for purchase to the paying agent at any time
from the opening of business on the date that is 20 business days prior to the purchase date until the close of business
on the business day prior to the purchase date. The purchase price will also include any accrued and unpaid interest.

     We will be required to give notice on a date not less than 20 business days prior to each purchase date to all holders
at their addresses shown in the register of the registrar, and to beneficial owners as required by applicable law, stating
the procedures that holders must follow to require us to purchase their notes as described below.

     The purchase notice given by each holder electing to require us to purchase notes shall be given so as to be
received by the paying agent no later than the close of business on the third business day prior to the purchase date
and must state:

�the certificate numbers of the holder�s notes to be delivered for purchase;

�the portion of the principal amount of notes to be purchased, which must be $1,000 or an integral multiple of
$1,000; and

�that the notes are to be purchased by us pursuant to the applicable provisions of the indenture and the notes.
     A holder may withdraw any purchase notice by delivering a written notice of withdrawal to the paying agent prior
to the close of business on the purchase date. The notice of withdrawal shall state:

�the principal amount being withdrawn;

�the certificate numbers of the holder�s notes being withdrawn; and

�the principal amount, if any, of the notes that remains subject to the purchase notice.
     In connection with any purchase offer, we will:
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�comply with the provisions of Rule 13e-4, Rule l4e-1 and any other tender offer rules under the Exchange Act
which may then be applicable; and

�if necessary, file Schedule TO or any other required schedule or form under the Exchange Act.
     Our obligation to pay the purchase price for a note for which a purchase notice has been delivered and not validly
withdrawn is conditioned upon the delivery of the notes, together with necessary endorsements, to the paying agent at
any time after delivery of the purchase notice. We will cause the purchase price for such notes to be paid in cash
promptly following the later of the purchase date or the time of delivery of such notes.

     If the paying agent holds money or securities sufficient to pay the purchase price of the notes on the business day
following the purchase date in accordance with the terms of the indenture, then, immediately after the purchase date,
the notes will cease to be outstanding and interest on the notes will cease to accrue, whether or not the notes are
delivered to the paying agent. Thereafter, all other rights of the holder shall terminate, other than the right to receive
the purchase price upon delivery of the notes.

     Our ability to purchase notes may be limited by the terms of our then existing borrowing agreements, applicable
law, as well as our ability to obtain funds for such purchase through dividends and other payments by our subsidiaries,
which are subject to regulatory restrictions.

     We may not purchase any notes at the option of holders if an event of default with respect to the notes has occurred
and is continuing, other than a default in the payment of the purchase price with respect to such notes.

Fundamental Change Put

     If a fundamental change (as defined below) occurs at any time prior to the maturity of the notes, holders will have
the right to require us to repurchase, at the repurchase price described below, all or part of the outstanding notes for
which a written repurchase notice has been properly delivered and not withdrawn. Notes submitted for repurchase
must be $1,000 in principal amount or whole multiples thereof.

     The repurchase price will equal 100% of the principal amount of the notes being repurchased, plus any accrued and
unpaid interest to, but excluding, the repurchase date, payable in cash plus, under certain circumstances, a make whole
premium payable in the same form of consideration into which our common stock has been exchanged or converted.
However, if the repurchase date is after a record date and on or prior to the corresponding interest payment date, the
interest will be paid on the repurchase date to the holder of record on the record date.

     The amount of the make whole premium will be determined as described under �Determination of the Make Whole
Premium.�

     We may be unable to repurchase outstanding notes in cash upon a fundamental change. Our ability to repurchase
notes with cash in the future may be limited by the terms of our then-existing borrowing agreements. In addition, the
occurrence of a fundamental change could cause an event of default under the terms of our then-existing borrowing
agreements. We cannot assure you that we would have the financial resources, or would be able to arrange financing,
to pay the repurchase price in cash.

     A �fundamental change� is any transaction or event (whether by means of an exchange offer, liquidation, tender
offer, consolidation, merger, combination, reclassification, recapitalization or otherwise) in connection with which
50% or more of our common stock is exchanged for, converted into, acquired for or constitutes solely the right to
receive, consideration which is not at least 90% common stock that is:
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�approved, or immediately after the transaction or event will be approved, for quotation on the Nasdaq National
Market or any similar United States system of automated dissemination of quotations of securities prices.

     On or before the 10th business day after the occurrence of a fundamental change, we will provide to all record
holders at their addresses shown in the register of the registrar and to beneficial owners as required by applicable law,
the trustee and the paying agent, a written notice of the occurrence of the fundamental change and the resulting
repurchase right. Such notice shall state, among other things, the event causing the fundamental change and the
procedures holders must follow to require us to repurchase notes.

     The repurchase date will be a date specified by us in the notice of a fundamental change that is not less than 20 nor
more than 35 business days after the date of the notice of a fundamental change.

     To exercise the fundamental change repurchase right, a holder must deliver, prior to the close of business on or
prior to the business day preceding the repurchase date, a written notice to the paying agent of such holder�s exercise of
its repurchase right (together with the notes to be repurchased, if certificated notes have been issued). The repurchase
notice must state:

�if a holder holds a beneficial interest in a global note, the repurchase notice must comply with appropriate DTC
procedures; if a holder holds certificated notes, the note certificate numbers;

�the portion of the principal amount of notes to be repurchased, which must be $1,000 or whole multiples thereof;
and

�that the notes are to be repurchased by us pursuant to the applicable provisions of the notes and the indenture.
     A holder may withdraw a repurchase notice at any time prior to the close of business on the business day preceding
the repurchase date by delivering a written notice of withdrawal to the paying agent. If a repurchase notice is given
and withdrawn during that period, we will not be obligated to repurchase the notes listed in the repurchase notice. The
withdrawal notice must state:

�if a holder holds a beneficial interest in a global note, the withdrawal notice must comply with appropriate DTC
procedures; if a holder holds certificated notes, the certificate numbers of the withdrawn notes;

�the principal amount of the withdrawn notes; and

�the principal amount, if any, which remains subject to the repurchase notice.
     Payment of the repurchase price for a note for which a repurchase notice has been delivered and not withdrawn is
conditioned upon book-entry transfer or delivery of the note, together with necessary endorsements, to the paying
agent, as the case may be. Payment of the repurchase price for the note will be made promptly following the later of
the repurchase date and the time of book-entry transfer or delivery of the note, as the case may be.

     If the paying agent holds on the repurchase date cash or shares of our common stock sufficient to pay the
repurchase price of the notes that holders have elected to require us to repurchase, then, on the repurchase date:

�the notes will cease to be outstanding and interest will cease to accrue, whether or not book-entry transfer of the
notes has been made or the notes have been delivered to the paying agent, as the case may be; and

�all other rights of the holders will terminate, other than the right to receive the repurchase price upon delivery or
transfer of the notes.
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     In connection with any repurchase, we will, to the extent applicable:

�comply with the provisions of Rule 13e-4 and any other tender offer rules under the Exchange Act that may be
applicable at the time of the offer to repurchase the notes;

�file a Schedule TO or any other schedule required in connection with any offer by us to repurchase the notes;
and

�comply with all other federal and state securities laws in connection with any offer by us repurchase the notes.
     This fundamental change repurchase right could discourage a potential acquirer of Henry Schein. However, this
fundamental change repurchase feature is not the result of management�s knowledge of any specific effort to obtain
control of us by means of a merger, tender offer, solicitation or otherwise, or part of a plan by management to adopt a
series of anti-takeover provisions.

     Our obligation to repurchase the notes upon a fundamental change would not necessarily afford holders protection
in the event of a highly leveraged or other transaction involving us that may adversely affect holders. We also could,
in the future, enter into certain transactions, including certain recapitalizations, that would not constitute a
fundamental change but would increase the amount of our (or our subsidiaries�) outstanding debt. The incurrence of
significant amounts of additional debt could adversely affect our ability to service our then existing debt, including the
notes.

Determination of the Make Whole Premium

     On or prior to August 20, 2010, upon the occurrence of a fundamental change, we will pay a make whole premium
upon the repurchase of the notes, as described above under �� Repurchase of Notes at the Option of the Holder �
Fundamental Change Put,� and upon the conversion of the notes, as described above under �� Conversion Rights �
Conversion Upon a Fundamental Change.� If a holder converts outstanding notes, the holder will receive the make
whole premium on the fundamental change repurchase date.

     The make whole premium will be equal to a percentage of the principal amount of the notes. The make whole
premium will be in addition to, and not in substitution for, any cash, securities, or other assets otherwise due to
holders of notes upon conversion or repurchase. The make whole premium will be determined by reference to the
table below and is based on the date on the date on which the fundamental change becomes effective (the �effective
date�) and the price paid per share of our common stock in the transaction constituting the fundamental change (the
�stock price�). If holders of our common stock receive only cash in the transaction constituting the fundamental change,
the stock price will equal the cash amount paid per share; in all other cases, the stock price will equal the average
closing sale price of our common stock (as defined under �Conversion Rights � Conversion Upon Satisfaction of Market
Price Conditions�) over the ten trading-day period ending on the trading day preceding the effective date.

     The following table sets forth the make whole premiums:

Make Whole Premium Upon Fundamental Change
(% of Principal Amount)

Effective Date $65.73 $80.00 $94.00 $108.00 $122.00 $136.00 $150.00 $164.00

August 9, 2004 0.00 12.41 21.81 18.66 16.29 14.48 13.06 11.92
August 15, 2005 0.00 9.80 19.05 15.89 13.60 11.92 10.65 9.66
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August 15, 2006 0.00 7.74 16.67 13.40 11.14 9.56 8.43 7.58
August 15, 2007 0.00 5.79 14.22 10.78 8.55 7.10 6.14 5.47
August 15, 2008 0.00 3.76 11.43 7.76 5.62 4.39 3.68 3.26
August 15, 2009 0.00 1.50 7.80 3.89 2.13 1.43 1.16 1.04
August 20, 2010 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00
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     The exact stock price and effective date may not be set forth on the table. In such event:

�If the stock price is between two stock price amounts on the table or the effective date is between two dates on
the table, the make whole premium will be determined by straight-line interpolation between make whole
premium amounts set forth for the higher and lower stock price amounts and the two dates, as applicable, based
on a 365 day year.

�If the stock price is in excess of $164.00 per share (subject to adjustment as described below), no make whole
premium will be paid.

�If the stock price is less than $65.73 (subject to adjustment as described below), no make whole premium will be
paid.

     The stock prices set forth in the table will be adjusted as of any date on which the conversion rate of the notes is
adjusted. The adjusted stock prices will equal the stock prices applicable immediately prior to such adjustment
multiplied by a fraction, the numerator of which is the conversion rate immediately prior to the adjustment giving rise
to the stock price adjustment and the denominator of which is the conversion rate as so adjusted.

     We will pay the make whole premium solely in the same form of consideration into which shares of our common
stock have been exchanged or converted in connection with the transaction constituting the fundamental change. If
holders of our common stock have the right to elect the form of consideration received in the transaction constituting
the fundamental change, then for purposes of determining the form of consideration to be delivered in respect of the
make whole premium, the consideration into which a share of our common stock has been exchanged or converted
shall be deemed to equal the aggregate consideration distributed in respect of all shares of our common stock divided
by the total number of shares of common stock participating in the distribution.

     For purposes of determining the value of the consideration to be delivered in respect of the make whole premium,
the value will be calculated as follows:

�securities that are traded on a United States national securities exchange or approved for quotation on the
Nasdaq National Market or any similar system of automated dissemination of quotations of securities prices will
be valued based on the average closing price or last sale price, as applicable, over the ten trading-day period
ending on the trading day preceding the repurchase date;

�other securities, assets or property (other than cash) will be valued based on 98% of the average of the fair
market value of such securities, assets or property (other than cash) as determined by two independent nationally
recognized investment banks selected by the trustee; and

�100% of any cash.
     Because the market price of our common stock will be determined prior to the applicable repurchase date, holders
will bear the market risk that the applicable securities will decline in value between the date the market price is
calculated and the applicable repurchase date.

Events of Default

     Each of the following constitutes an event of default under the indenture:

�default in the payment when due;

�of the principal amount of notes;
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�of the premium (including any make whole premium) on notes; or

�of the conversion obligation following (i) any conversion as a result of the trading price of the notes being
less than 98% of the conversion value of the notes, (ii) any call for redemption or (iii) fundamental change;

�default in the payment when due of any interest, contingent interest or additional interest, in each case, when
due and payable, and continuance of such default for a period of 30 days;

�default in the performance of or breach of any other of our covenants or agreements in the indenture or under the
notes (other than a default specified above) following notice of such default by the trustee or the holders of 25%
or more in aggregate principal amount of the notes and such default or breach continues for a period of 60
consecutive days after receipt by Henry Schein of such notice;

�a default under any indebtedness for money borrowed by us, any of our subsidiaries that is a �significant
subsidiary� (within the meaning of Regulation S-X under the Exchange Act) or any group of two or more
subsidiaries that, taken as a whole, would constitute a �significant subsidiary�, the aggregate outstanding principal
amount of which is in an amount in excess of $25 million, for a period of 30 days after written notice to us by
the trustee or to us and the trustee by holders of at least 25% in aggregate principal at maturity amount of the
notes then outstanding, which default:

�is caused by a failure to pay when due principal or interest on such indebtedness by the end of the applicable
grace period, if any, unless such indebtedness is discharged; or

�results in the acceleration of such indebtedness, unless such acceleration is waived, cured, rescinded or
annulled; and

�certain events of bankruptcy, insolvency, receivership or reorganization with respect to us or any substantial part
of our property.

     If an event of default specified in the last bullet point above occurs and is continuing, then automatically the
aggregate principal amount of the notes and any accrued and unpaid interest, contingent interest and additional interest
through such date shall become immediately due and payable. If any other event of default shall occur and be
continuing (the default not having been cured or waived as provided under �Modification and Waiver� below), the
trustee or the holders of at least 25% in aggregate principal amount of the notes then outstanding may declare the
aggregate principal amount of the notes and any accrued and unpaid interest, contingent interest and additional interest
through such date, due and payable. Upon any such acceleration the trustee may, at its discretion, proceed to protect
and enforce the rights of the holders of notes by appropriate judicial proceedings. Such declaration may be rescinded
with the written consent of the holders of a majority in aggregate principal amount of the notes then outstanding upon
the conditions provided in the indenture.

     We are required to furnish annually to the trustee a statement as to the fulfillment of our obligations under the
indenture.

Modification and Waiver

     The indenture (including the terms and conditions of the notes) may be modified or amended by us and the trustee,
without the consent of the holder of any notes, for the purposes of, among other things:

�adding to our covenants for the benefit of the holders of notes;
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�providing for the assumption of our obligations to the holders of notes in the case of a permitted merger,
consolidation, conveyance, sale, transfer or lease;

�complying with the requirements of the SEC in connection with the registration of the notes under the Securities
Act and the qualification of the indenture under the Trust Indenture Act, provided that such modification or
amendment does not, in the good faith opinion of our board of directors and the trustee, adversely affect the
interests of the holders of notes in any material respect;

�reducing the conversion price, provided that the reduction will not adversely affect the interests of the holders of
the notes (after taking into account tax and other consequences of such reduction);

�adding or modifying any provision of the indenture; provided that such addition or modification does not, in the
good faith opinion of our board of directors and the trustee, adversely affect the interests of the holders of notes;

�adding guarantees with respect to the notes; and

�curing any ambiguity or omission, or correcting or supplementing any defective provision or inconsistency
contained in the indenture or the notes; provided that such modification or amendment does not, in the good
faith opinion of our board of directors and the trustee, adversely affect the interests of the holders of notes in any
material respect.

     Modifications and amendments to the indenture or to the terms and conditions of the notes may also be made, and
past defaults by us may be waived, with the written consent of the holders of at least a majority in aggregate principal
amount of the notes at the time outstanding.

     However, no such modification, amendment or waiver may, without the written consent or the affirmative vote of
the holder of each note so affected:

�change the stated maturity of any notes;

�reduce the principal amount, redemption price or purchase price (including fundamental change purchase price
or make-whole redemption premium) on any notes;

�change the currency of payment of such notes or interest thereon;

�alter the manner of calculation or rate of accrual of interest (including contingent interest and additional interest)
on any notes or extend the time of payment of any such amount;

�except as otherwise permitted or contemplated by provisions concerning corporate reorganizations, adversely
affect the repurchase option of holders or adversely affect the conversion rights of holders of the notes;

�reduce the percentage in aggregate principal amount of notes outstanding necessary to modify or amend the
indenture or to waive any past default; or

�impair the right to institute suit for the enforcement of any payment with respect to, or conversion of, any notes.
Merger and Sales of Assets

     The indenture provides that Henry Schein may not consolidate with or merge into any other person or convey,
transfer or lease its properties and assets substantially as an entirety to another person unless, among other things,
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�Henry Schein is the continuing corporation, or the resulting, surviving or transferee person is organized and
existing under the laws of the United States, any state thereof or the District of Columbia;

�if Henry Schein is not the surviving corporation, such person assumes all obligations of Henry Schein under the
notes and the indenture; and

�Henry Schein or such successor is not then or immediately thereafter in default under the indenture.
     The occurrence of certain of the foregoing transactions could also constitute a fundamental change.

Governing Law

     The indenture and the notes are governed by, and construed in accordance with, the laws of the State of New York.

Registration Rights

     We entered into a registration rights agreement, dated as of August 9, 2004, with the initial purchasers of the notes
for the benefit of the holders of the notes. Pursuant to that agreement, we agreed to, at our expense:

�file with the SEC not later than 90 days after the date of original issuance of the notes, a registration statement
on such form as we deem appropriate covering resales by holders of the notes and the common stock issuable
upon conversion of the notes;

�use our commercially reasonable best efforts to cause such registration statement to become effective as
promptly as is practicable, but in no event later than 180 days after the date of original issuance of the notes; and

�use our commercially reasonable best efforts to keep the registration statement effective until the earliest of:
     (1) two years after the last date of original issuance of any of the notes;

     (2) the date when the holders of the notes and the common stock issuable upon conversion of the notes are able to
sell all such securities immediately without restrictions under Rule 144(k) under the Securities Act; or

     (3) the date when all of the notes and the common stock issuable upon conversion of the notes are registered under
the shelf registration statement and disposed of in accordance with the shelf registration statement or cease to be
outstanding.

     Not less than 20 business days prior to the effectiveness of this shelf registration statement, we mailed a notice of
registration statement and selling securityholder election and questionnaire to each holder who purchased notes from
the initial purchaser to obtain certain information regarding the holder for inclusion in this prospectus. We have
named in this shelf registration statement, as a selling securityholder, each holder that has returned to us a completed
and signed election and questionnaire within 10 business days of receipt thereof. Upon receipt of such a completed
questionnaire from a holder following the effectiveness of the shelf registration statement, we will, within 30 business
days, file such amendments to the shelf registration statement or supplements to a related prospectus as are necessary
to permit such holder to be named as a selling securityholder in the prospectus; provided, however, that we will not be
obligated to file (i) more than one such pre-effective amendment or supplement for all holders during one fiscal
quarter and (ii) more than one post-effective amendment for all holders during one three-month period, and provided
further, in all such cases involving supplements or amendments (whether pre-effective or post
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effective), we will only be obligated to make a filing when the principal amount of notes to be included in such
amendment or supplement is more than $1 million.

     When we file the shelf registration statement, we will:

�provide to each holder for whom the shelf registration statement was filed copies of the prospectus that is a part
of the shelf registration statement;

�notify each such holder when the shelf registration statement has become effective;

�notify each such holder of the commencement of any suspension period; and

�take certain other actions as are required to permit unrestricted resales of the notes and the common stock
issuable upon conversion of the notes.

     Each holder who sells securities pursuant to the shelf registration statement generally will be:

�required to be named as a selling holder in the related prospectus;

�required to deliver a prospectus to the purchaser;

�subject to certain of the civil liability provisions under the Securities Act in connection with the holder�s sales;
and

�bound by the provisions of the registration rights agreement that are applicable to the holder (including certain
indemnification rights and obligations).

     Each holder must notify us not later than three business days prior to any proposed sale by that holder pursuant to
the shelf registration statement. This notice will be effective for five business days. We may suspend the holder�s use
of the prospectus for a period not to exceed 45 days in any 90-day period, and not to exceed an aggregate of 120 days
in any 360-day period, if

�the prospectus would, in our reasonable judgment, contain a material misstatement or omission as a result of an
event that has occurred and is continuing; and

�we reasonably determine that the disclosure of this material non-public information would have a material
adverse effect on us and our subsidiaries taken as a whole.

     However, if the disclosure relates to a previously undisclosed proposed or pending material business transaction,
the disclosure of which would impede our ability to consummate such transaction, we may extend the suspension
period from 45 days to 60 days. Each holder, by its acceptance of a note, agrees to hold any communication by us in
response to a notice of a proposed sale in confidence.

     Upon the initial sale of notes or common stock issued upon conversion of the notes, each selling holder will be
required to deliver a notice of such sale, in substantially the form attached as an exhibit to the indenture, to the trustee
and us. The notice will, among other things:

�identify the sale as a transfer pursuant to the shelf registration statement;

�certify that the prospectus delivery requirements, if any, of the Securities Act have been complied with; and

�
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     If,

�the shelf registration statement has not been filed prior to or on the 90th day following the earliest date of
original issuance of any of the notes; or

�the shelf registration statement has not been declared effective prior to or on the 180th day following the earliest
date of original issuance of any of the notes (the �effectiveness target date�); or

�at any time after the effectiveness target date, the registration statement ceases to be effective or fails to be
usable and (1) we do not cure the registration statement within five business days by a post-effective amendment
or a report filed pursuant to the Exchange Act or (2) if applicable, we do not terminate the suspension period,
described above, by the 45th or 60th day, as the case may be, or the suspension periods exceed an aggregate of
120 days in any 360-day period (each, a �registration default�), then

additional interest will accrue on the notes, from and including the day following the registration default to but
excluding the day on which the registration default has been cured. Additional interest will be paid semi-annually in
arrears, in cash, on each February 15 and August 15, commencing on the first semi-annual payment due on the first
interest payment date following the date on which such additional interest begins to accrue, and will accrue at a rate
per year equal to:

�0.25% of the applicable amount, as described below, of a note to and including the 90th day following such
registration default; and

�0.50% of the applicable amount of a note from and after the 91st day following such registration default.
     In no event will additional interest accrue at a rate per year exceeding 0.50%. The term �applicable amount� means,
with respect to each $1,000 principal amount of the notes, the sum of the aggregate principal amount of the notes or, if
no notes are then outstanding, such sum calculated as if such notes were then outstanding.

     If a shelf registration statement covering the resales of the notes and common stock into which the notes are
convertible is not effective, the notes may not be sold or otherwise transferred except in accordance with the
provisions set forth under �Notice to Investors.� In addition, holders should be aware of the following Interpretation
A.65 of the July 1997 SEC Manual of Publicly Available Telephone Interpretations regarding short selling: �An issuer
filed a Form S-3 registration statement for a secondary offering of common stock which is not yet effective. One of the
selling shareholders wanted to do a short sale of common stock �against the box� and cover the short sale with
registered shares after the effective date. The issuer was advised that the short sale could not be made before the
registration statement becomes effective, because the shares underlying the short sale are deemed to be sold at the
time such sale is made. There would, therefore, be a violation of Section 5 if the shares were effectively sold prior to
the effective date.�

Information Concerning the Trustee

     The Bank of New York will serve as trustee, paying agent, conversion agent, registrar and custodian with regard to
the notes. Continental Stock Transfer and Trust is the transfer agent and registrar for our common stock. The trustee or
its affiliates may from time to time in the future provide banking and other services to us in the ordinary course of
their business.
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Form, Denomination and Registration

Denomination and Registration

     The notes are issued in fully registered form, without coupons, in denominations of $1,000 principal amount and
whole multiples of $1,000.

Global Notes: Book-Entry Form

     Except as provided below, the notes are evidenced by one global security deposited with the trustee as custodian
for DTC, and registered in the name of Cede & Co. as DTC�s nominee.

     Record ownership of the notes represented by a global security may be transferred, in whole or in part, only to
another nominee of DTC or to a successor of DTC or its nominee, except as set forth below. Owners of beneficial
interests in the notes may hold their interests in the notes represented by a global security directly through DTC if
such owner is a participant in DTC, or indirectly through organizations which are direct DTC participants if such
owner is not a participant in DTC. Transfers between direct DTC participants will be effected in the ordinary way in
accordance with DTC�s rules and will be settled in same-day funds. Owners may also beneficially own interests in the
notes represented by a global security held by DTC through certain banks, brokers, dealers, trust companies and other
parties that clear through or maintain a custodial relationship with a direct DTC participant, either directly or
indirectly.

     So long as Cede & Co., as nominee of DTC, is the registered owner of the notes represented by a global security,
Cede & Co. for all purposes will be considered the sole holder of the notes. Except as provided below, owners of
beneficial interests in the notes represented by a global security:

�will not be entitled to have certificates registered in their names;

�will not receive or be entitled to receive physical delivery of certificates in definitive form; and

�will not be considered holders of the notes represented by a global security.
     The laws of some states require that certain persons take physical delivery of securities in definitive form.
Consequently, the ability of an owner of a beneficial interest in a note represented by a global security to transfer the
beneficial interest in the notes represented by a global security to such persons may be limited.

     We will wire, through the facilities of the trustee, payments of principal, premium, if any, and interest payments on
the notes represented by a global security to Cede & Co., the nominee of DTC, as the registered owner of the notes
represented by a global security. None of Henry Schein, the trustee and any paying agent will have any responsibility
or be liable for paying amounts due on the notes represented by a global security to owners of beneficial interests in
the notes represented by a global security.

     It is DTC�s current practice, upon receipt of any payment of principal of and premium, if any, and interest on the
notes represented by a global security, to credit participants� accounts on the payment date in amounts proportionate to
their respective beneficial interests in the notes represented by the global security, as shown on the records of DTC.
Payments by DTC participants to owners of beneficial interests in notes represented by the global security held
through DTC participants will be the responsibility of DTC participants, as is now the case with securities held for the
accounts of customers registered in �street name.�
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     If you would like to convert your notes into common stock pursuant to the terms of the notes, you should contact
your broker or other direct or indirect DTC participant to obtain information on procedures, including proper forms
and cut-off times, for submitting those requests.

     Because DTC can only act on behalf of DTC participants, who in turn act on behalf of indirect DTC participants
and other banks, your ability to pledge your interest in the notes represented by a global security to
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persons or entities that do not participate in the DTC system, or otherwise take actions in respect of such interest, may
be affected by the lack of a physical certificate.

     Neither Henry Schein nor the trustee (nor any registrar, paying agent or conversion agent under the indenture) will
have any responsibility for the performance by DTC or direct or indirect DTC participants of their obligations under
the rules and procedures governing their operations. DTC has advised us that it will take any action permitted to be
taken by a holder of the notes, including, without limitation, the presentation of the notes for conversion as described
below, only at the direction of one or more direct DTC participants to whose account with DTC interests in the notes
represented by a global security are credited and only for the principal amount of the notes for which directions have
been given.

     DTC has advised us as follows: DTC is a limited purpose trust company organized under the laws of the State of
New York, a member of the Federal Reserve System, a �clearing corporation� within the meaning of the Uniform
Commercial Code and a �clearing agency� registered pursuant to the provisions of Section 17A of the Securities
Exchange Act of 1934, as amended. DTC was created to hold securities for DTC participants and to facilitate the
clearance and settlement of securities transactions between DTC participants through electronic book-entry changes to
the accounts of its participants, thereby eliminating the need for physical movement of certificates. Participants
include securities brokers and dealers, banks, trust companies and clearing corporations and may include certain other
organizations, such as the initial purchaser of the notes. Certain DTC participants or their representatives, together
with other entities, own DTC. Indirect access to the DTC system is available to others such as banks, brokers, dealers
and trust companies that clear through, or maintain a custodial relationship with, a participant, either directly or
indirectly.

     Although DTC has agreed to the foregoing procedures in order to facilitate transfers of interests in the notes
represented by a global security among DTC participants, it is under no obligation to perform or continue to perform
such procedures, and such procedures may be discontinued at any time. If DTC is at any time unwilling or unable to
continue as depositary and a successor depositary is not appointed by us within 90 days, we will cause notes to be
issued in definitive form in exchange for the notes represented by a global security. None of Henry Schein, the trustee
or any of their respective agents will have any responsibility for the performance by DTC, direct or indirect DTC
participants of their obligations under the rules and procedures governing their operations, including maintaining,
supervising or reviewing the records relating to, or payments made on account of, beneficial ownership interests in
notes represented by a global security.

     According to DTC, the foregoing information with respect to DTC has been provided to its participants and other
members of the financial community for informational purposes only and is not intended to serve as a representation,
warranty or contract modification of any kind.

Discharge of the Indenture

     We may satisfy and discharge our obligations under the indenture by delivering to the trustee for cancellation all
outstanding notes or by depositing with the trustee, the paying agent or the conversion agent, if applicable, after the
notes have become due and payable, whether at stated maturity, or any redemption date, or any purchase date, or upon
conversion or otherwise, cash or shares of common stock (as applicable under the terms of the indenture) sufficient to
pay all of the outstanding notes and paying all other sums payable under the indenture by us.

Calculations in Respect of Notes

     We or our agents will be responsible for making all calculations called for under the notes. These calculations
include, but are not limited to, determination of the trading prices of the notes and the closing prices of our common
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stock and amounts of contingent interest and additional interest, if any, payable on the notes. We or our agents will
make all these calculations in good faith and, absent manifest error, these calculations will be final and binding on
holders of notes. We, or our agents, will provide a schedule of these calculations to the trustee, and the trustee is
entitled to rely upon the accuracy of these calculations without independent verification.
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Limitations of Claims in Bankruptcy

     If a bankruptcy proceeding is commenced in respect of Henry Schein, the claim of the holder of a note is, under
Title 11 of the United States Code, limited to the aggregate principal amount of the notes. In addition, the holders of
the notes are effectively subordinated to the indebtedness and other obligations of our subsidiaries.
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DESCRIPTION OF CAPITAL STOCK

The following summary does not purport to be complete and is subject to, and qualified in its entirety by, our
amended and restated certificate of incorporation and amended and restated by-laws, each as amended to date, which
are incorporated herein by reference, and by the provisions of applicable law.

     Our authorized capital stock consists of 120,000,000 shares of common stock having a par value of $.01 per share
and 1,000,000 shares of preferred stock having a par value of $.01 per share.

Common Stock

     As of October 27, 2004, there were 43,263,489 shares of our common stock issued and outstanding. As of
November 3, 2004, an aggregate of 2,618,357 shares of common stock were available for issuance under the Henry
Schein, Inc. 1994 Stock Incentive Plan, as amended, and 1996 Non-Employee Director Stock Incentive Plan, as
amended. In addition, we have 750,000 shares available for issuance pursuant to our Henry Schein, Inc. 2004
Employee Stock Purchase Plan.

     All of our outstanding shares are fully paid and nonassessable. The holders of our common stock are entitled to one
vote for each share held of record by them on all matters voted upon, and the stockholders may not cumulate votes.
This means that the owners of a majority of our outstanding shares of common stock may elect all of our directors.
Subject to the rights of holders of any future series of preferred stock which may be designated and issued, each
outstanding share of our common stock is entitled to participate equally in any distribution of our net assets made to
our stockholders in any liquidation, dissolution or winding up, and is entitled to participate equally in dividends as and
when declared by our Board of Directors. There are no redemption, sinking fund, conversion or preemptive rights
with respect to the shares of common stock. All shares of common stock have equal rights and preferences.

Preferred Stock

     The rights, preferences and privileges of the holders of our common stock are subject to, and may be adversely
affected by, the rights of the holders of shares of any series of our preferred stock that we may designate and issue in
the future. At present, no shares of our preferred stock have been issued. We have no present plans to issue any shares
of preferred stock.

     Our Board of Directors is authorized, subject to certain limitations prescribed by law, without further stockholder
approval, to issue from time to time up to an aggregate of 1,000,000 shares of preferred stock in one or more series
with such designations and such powers, preferences and rights, and such qualifications, limitations or restrictions
(which may differ with respect to each series) as our Board of Directors may fix by resolution. Unless otherwise
provided by board resolution, the consent of the holders of our common stock or any class or series of our preferred
stock shall not be required for the issuance by our Board of Directors of any other series of preferred stock. No
dividend may be declared on the outstanding shares of any series of our preferred stock unless a dividend is declared
on all outstanding shares of our preferred stock of each other series entitled to cumulative dividends then outstanding
which ranks senior to or equally as to dividends with the series in question.

     Accordingly, our Board of Directors, without stockholder approval, may issue shares of preferred stock with terms
(including terms with respect to redemption, sinking fund, dividend, liquidation, preemptive, conversion and voting
rights and preferences) that could adversely affect the voting power and other rights of holders of the common stock.

     Our undesignated shares of preferred stock may have the effect of discouraging an attempt, through the acquisition
of a substantial number of shares of common stock, to acquire control of us with a view to affecting a merger, sale or
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exchange of assets or a similar transaction. For example, our Board of Directors could issue shares of preferred stock
as a dividend to holders of our common stock or place such shares privately with purchasers who may side with our
Board of Directors in opposing a takeover bid. The anti- takeover effects of our undesignated preferred stock may
deny our stockholders the receipt of a premium on their shares and may also have a depressive effect on the market
price of our common stock.
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CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS

     The following is a summary of the material U.S. federal income tax consequences, as of the date of this prospectus,
of the purchase, ownership, and disposition of the notes and, where noted, the common stock into which the notes may
be converted. Except where noted, this summary deals only with notes held as a capital asset by a holder who
purchases the notes on original issue at its initial offering price, and it does not deal with special situations. For
example, this summary does not address:

�tax consequences to holders who may be subject to special tax treatment, such as dealers in securities or
currencies, traders in securities that elect to use the mark-to-market method of accounting for their securities,
financial institutions, regulated investment companies, real estate investment trusts, tax-exempt entities or
insurance companies;

�tax consequences to persons holding the notes as part of a hedging, constructive sale or conversion, straddle or
other risk reducing transaction;

�tax consequences to U.S. holders (as defined below) of the notes whose �functional currency� is not the U.S. dollar;

�except where noted, the U.S. federal estate, gift or alternative minimum tax consequences, if any, to holders of
the notes; or

�any state, local or foreign tax consequences.
     If a partnership holds the notes, the tax treatment of a partner will generally depend upon the status of the partner
and the activities of the partnership. If you are a partner of a partnership holding the notes, you should consult your
own tax advisors.

     The discussion below is based upon the provisions of the Internal Revenue Code of 1986, as amended (the �Code�),
its legislative history, and regulations thereunder, published rulings and judicial decisions as of the date of this
prospectus. Those authorities are subject to change, possibly retroactively.

     No statutory, administrative or judicial authority directly addresses the treatment of all aspects of the notes or
instruments identical to the notes for U.S. federal income tax purposes. The Internal Revenue Service (�IRS�) has issued
a revenue ruling with respect to instruments similar to the notes. This revenue ruling supports certain aspects of the
tax treatment described below. No rulings have been sought or are expected to be sought from the IRS with respect to
any of the U.S. federal income tax consequences discussed below. As a result, no assurance can be given that the IRS
will agree with the tax characterizations and the tax consequences described below.

     On May 11, 2004, the Senate passed legislation that would require that the comparable yield on certain contingent
convertible instruments similar to the notes be determined by reference to a noncontingent fixed rate debt instrument
which is convertible into stock. This legislation would apply to debt instruments issued after the date of final
enactment of the legislation. It is not known whether this legislation will be enacted or what its specific terms or
effective dates might be.

     If you are considering the purchase of the notes, you should consult your own tax advisors concerning the U.S.
federal income tax consequences of purchasing, owning and disposing of the notes and/or our common stock in light
of your particular circumstances and any consequences arising under the laws of any state, local or foreign taxing
jurisdiction. You should also consult with your tax advisor concerning any possible enactment of legislation that
would affect your investment in the notes in your particular circumstances.
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Classification of the Notes

     Under the indenture governing the notes, we and each holder of the notes agree, for U.S. federal income tax
purposes, to treat the notes as indebtedness that is subject to the �noncontingent bond method� for accruing interest
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as set forth in the applicable Treasury regulations governing contingent payment debt instruments (the �Contingent
Debt Regulations�) in the manner described below. The remainder of this discussion assumes that the notes will be so
treated and does not address any possible differing treatments of the notes. As noted above, the application of the
Contingent Debt Regulations to instruments such as the notes is uncertain in several respects, and no private letter
rulings have been sought by us from the IRS with respect to any of the tax consequences discussed below.
Accordingly, no assurance can be given that the IRS or a court will agree with the treatment described herein. Any
differing treatment could affect the amount, timing and character of income, gain or loss in respect of an investment in
the notes. In particular, a holder might be required to accrue interest at a lower rate, might not recognize income, gain
or loss upon conversion of the notes to common stock, and might recognize capital gain or loss upon a taxable
disposition of its notes. Holders should consult their tax advisors concerning the tax treatment of holding the notes in
their particular circumstances.

U.S. Holders

     The following discussion is a summary of certain U.S. federal income tax consequences that will apply to you if
you are a U.S. holder of notes.

     For purposes of this discussion, a U.S. holder is a beneficial owner of notes who or that is:

�a citizen or resident of the U.S.;

�a corporation or partnership created or organized in or under the laws of the U.S. or any political subdivision of
the U.S.;

�an estate the income of which is subject to U.S. federal income taxation regardless of its source; or

�a trust (1) that is subject to the primary supervision of a court within the U.S. and the control of one or more U.S.
persons as defined in Section 7701(a)(30) of the Code or (2) that has a valid election in effect under applicable
Treasury regulations to be treated as a U.S. person.

     As discussed more fully below, the effects of applying the noncontingent bond method will be (1) to require each
U.S. holder, regardless of such holder�s usual method of tax accounting, to use an accrual method with respect to the
interest income on the notes, (2) to require each U.S. holder to accrue interest income in excess of interest payments,
including any contingent interest payments, actually received, and (3) generally to result in ordinary income, rather
than capital gain, treatment of any gain and any loss (to the extent such loss does not exceed the U.S. holder�s prior
inclusions of interest on the notes) on the sale, exchange or other disposition of the notes.

Accrual of Interest

     You will be required to accrue an amount of interest income for U.S. federal income tax purposes, for each accrual
period prior to and including the maturity date of the notes, that equals:

�the product of (i) the adjusted issue price (as defined below) of the notes as of the beginning of the accrual period;
and (ii) the comparable yield to maturity (as defined below) of the notes, adjusted for the length of the accrual
period;

�divided by the number of days in the accrual period; and

�multiplied by the number of days during the accrual period that you held the notes.
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     The issue price of the notes will be the first price at which a substantial amount of the notes are sold to persons
other than bond houses, brokers or similar persons or organizations acting in the capacity of underwriters, placement
agents or wholesalers. The adjusted issue price of the notes will be its issue price increased by any interest previously
accrued, determined without regard to any adjustments to interest accruals described below, and decreased by the
projected amounts of any projected payments previously made with respect to the notes.
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     Under the Contingent Debt Regulations, you will be required to accrue interest in income in each year, regardless
of your usual method of accounting, on a constant yield to maturity basis based on the �comparable yield� of the notes
which we are required to determine. The comparable yield of the notes generally will be the rate, as of the initial issue
date, at which we would issue a fixed rate nonconvertible debt instrument with no contingent payments but with terms
and conditions similar to the notes, including the level of subordination, term, timing of payments and general market
conditions. We have determined that the comparable yield is an annual rate of 6.56%, compounded semi-annually.

     We are required to make available to you the comparable yield and, solely for U.S. federal income tax purposes, a
projected payment schedule that includes the actual interest payments, if any, on the notes, and estimates the amount
and timing of contingent interest payments and payment upon maturity on the notes, taking into account the fair
market value of the common stock that might be paid upon a conversion of the notes. You may obtain the projected
payment schedule by submitting a written request for it to us at the address set forth in �Summary.� By purchasing the
notes, you agree in the indenture to be bound by our determination of the comparable yield and projected payment
schedule. For U.S. federal income tax purposes, you must use the comparable yield and the schedule of projected
payments in determining your original issue discount accruals, and the adjustments thereto described below, in respect
of the notes.

     The comparable yield and the projected payment schedule are provided by us solely for the determination of your
interest and adjustments thereof in respect of the notes for U.S. federal income tax purposes and do not constitute a
projection or representation regarding the amounts that such U.S. holder will actually receive as a result of owning the
notes.

     Because income accrued on the notes will constitute interest for U.S. federal income tax purposes, corporate
holders of the notes will not be entitled to the dividends-received deduction with respect to that income.

Adjustments to interest accruals on the notes

     If the actual contingent payments made on the notes for any year differ from the projected contingent payments for
that year, an adjustment for the difference will be made to taxable income for that year. If, for any year you receive
actual payments with respect to the notes that in the aggregate exceed the total amount of projected payments for that
year, you will incur a net positive adjustment equal to the amount of such excess. The net positive adjustment will be
treated as additional original issue discount for that year. For these purposes, the payments for a year include the fair
market value of property received for that year.

     If you receive in a taxable year actual payments with respect to the notes for that taxable year that in the aggregate
are less than the amount of projected payments for that year, you will incur a net negative adjustment equal to the
amount of the deficit. A net negative adjustment will:

�first, reduce the amount of interest required to be accrued for the current year;

�second, any excess net negative adjustment will be treated as ordinary loss to the extent of your total prior interest
inclusions with respect to the notes (which includes any prior net positive adjustments), reduced to the extent
such interest was offset by prior net negative adjustments; and

�third, any excess net negative adjustments will be treated as a regular adjustment in one or more succeeding
taxable years, and, if not used by the time the notes are sold or mature, will be treated as a reduction in the
amount realized on sale, exchange or retirement of the notes.

Sale, exchange, conversion or redemption
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     Your adjusted tax basis in the notes generally will equal your original purchase price for the notes, increased by
any interest previously accrued (determined without regard to any net positive or net negative adjustments to interest
accruals as described above under �Adjustment to interest accruals on the Notes�), and decreased by the projected
amount of any projected payments previously scheduled to be made on the notes.
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     Upon the sale, exchange, conversion, repurchase or redemption of the notes, you will recognize taxable gain or
loss. As a holder of the notes, you agree that under the Contingent Debt Regulations, you will treat the fair market
value of our common stock that you receive on conversion as a contingent payment. The amount of taxable gain or
loss on a sale, exchange, conversion, repurchase or redemption will equal the difference between: (a) the amount of
cash plus the fair market of any other property you receive including the fair market value of any shares of our
common stock you receive as adjusted in accordance with the following paragraph, and (b) your adjusted tax basis in
the notes.

     Any excess net negative adjustments in the year in which the notes are sold, exchanged, converted or redeemed
will reduce your amount realized on the notes.

     Gain recognized on the sale, exchange, conversion or redemption of the notes will generally be treated as ordinary
interest income; any loss will be ordinary loss to the extent of your total prior net original issue discount inclusions
with respect to the notes, and thereafter, capital loss (which will be long-term if the notes are held for more than one
year). The deductibility of net capital losses is subject to limitations.

     Given the uncertain tax treatment of instruments such as the notes, you should consult your tax advisors concerning
the tax treatment on conversion of the notes and the ownership of our common stock resulting therefrom.

Constructive distributions

     The conversion price of the notes will be adjusted in certain circumstances. (See �Description of the Notes �
Conversion Rights � Conversion Rate Adjustments� above). Under section 305(c) of the Code, adjustments (or failures
to make adjustments) that are considered to have the effect of increasing your proportionate interest in our assets or
earnings may in some circumstances result in a deemed distribution to you, even though you have not received any
cash or property as a result of such adjustments. Any deemed distributions will be taxable as a dividend, return of
capital, or capital gain in accordance with the earnings and profits rules under the Code.

Common Stock

     Your tax basis in our common stock received upon conversion of the notes will equal the then current fair market
value of the common stock. Your holding period for our common stock received will commence on the day
immediately following the date of conversion.

Dividends

     Distributions to U.S. holders with respect to the common stock will be treated as ordinary dividend income to the
extent of our current or accumulated earnings and profits as determined for U.S. federal income tax purposes. The
amount of any distribution in excess of our current and accumulated earnings and profits will first be applied to reduce
your tax basis in the common stock, and any amount in excess of tax basis will be treated as gain from the sale or
exchange of your common stock. Any such dividend will be eligible for the dividends-received deduction if the U.S.
holder is an otherwise qualifying corporate holder that meets the holding period and other requirements for the
dividends-received deduction. In general, qualified dividends paid to non-corporate taxpayers in taxable years
beginning before January 1, 2009, are taxable at a maximum rate of 15%, provided that the holder has a holding
period of more than 60 days during the 120-day period beginning 60 days before the ex-dividend date and meets other
requirements. The IRS has announced that it will permit taxpayers to apply a proposed legislative change to the
holding period requirement described in the preceding sentence as if such change were already effective. This
legislative �technical correction� would change the minimum required holding period, retroactive to January 1, 2003, to
more than 60 days during the 121-day period beginning 60 days before the ex-dividend date.
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     Upon a disposition of common stock a U.S. holder will recognize capital gain or loss in an amount equal to the
difference between the amount realized and such U.S. holder�s adjusted tax basis in the common stock. Capital gains of
individuals derived in respect of assets with a holding period of greater than one year are eligible for
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reduced rates of taxation. In general, the maximum rate of U.S. federal income tax for non-corporate taxpayers is
currently 15% for long-term capital gain recognized before January 1, 2009, and 35% for short-term capital gain. For
corporate taxpayers, both long-term and short-term capital gains are subject to a maximum U.S. federal income tax
rate of 35%. The deductibility of capital losses is subject to limitations.

Non-U.S. Holders

     The following is a summary of the U.S. federal tax consequences that will apply to you if you are a non-U.S.
holder of notes or shares of common stock. The term �non-U.S. holder� means a beneficial owner of the notes that is not
a United States person for U.S. federal income tax purposes.

     Special rules may apply to certain non-U.S. holders such as �controlled foreign corporations,� �passive foreign
investment companies,� �foreign personal holding companies,� corporations that accumulate earnings to avoid federal
income tax or, in certain circumstances, U.S. expatriates. Such non-U.S. holders should consult their own tax advisors
to determine the U.S. federal, state, local and other tax consequences that may be relevant to them in their particular
circumstances. As discussed above with respect to U.S. holders, by purchasing the notes, you agree in the indenture to
be bound by our determination of the comparable yield and projected payment schedule.

Payments with respect to the notes

     The 30% U.S. federal withholding tax will not apply to any payment to you of principal or interest (including
amounts taken into income under the accrual rules described above under �U.S. Holders� and the issuance of common
stock pursuant to a conversion) on the notes, provided that:

�you do not actually or constructively own 10% or more of the total combined voting power of all classes of our
stock that are entitled to vote within the meaning of Section 871(h)(3) of the Code and the regulations thereunder;

�you are not a controlled foreign corporation that is related to us through stock ownership;

�(a) you provide your name and address and certify, under penalties of perjury, that you are not a United States
person (which certification may be made on an IRS Form W-8BEN (or other applicable form)), or (b) you hold
your notes through certain foreign intermediaries or foreign partnerships and you satisfy the certification
requirements of applicable Treasury regulations; and

�our common stock continues to be actively traded within the meaning of Section 871(h)(4)(C)(v)(I) of the Code
and we are not a �United States real property holding corporation� (as discussed below).

     If you cannot satisfy the requirements described above, payments of interest (including original issue discount) and
any gain treated as ordinary income realized on the sale, exchange or other disposition of the notes will be subject to
the 30% U.S. federal withholding tax unless you provide us with a properly executed (1) IRS Form W-8BEN (or other
applicable form) claiming an exemption from or reduction in withholding under the benefit of an applicable tax treaty
or (2) IRS Form W-8ECI (or other applicable form) stating that interest (including original issue discount) paid on the
notes is not subject to withholding tax because it is effectively connected with your conduct of a trade or business in
the U.S.

     If you are engaged in a trade or business in the U.S. and interest (including original issue discount) on the notes is
effectively connected with the conduct of that trade or business, you will be subject to U.S. federal income tax on that
interest on a net income basis (although exempt from the 30% U.S. federal withholding tax discussed above) generally
in the same manner as if you were a U.S. person as defined under the Code, subject to any modification provided
under an applicable income tax treaty. In addition, if you are a foreign corporation, you may be subject to a �branch
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U.S. For this purpose, interest (including original issue discount) will be included in the earnings and profits of such
foreign corporation.

     As more fully described under �Description of the Notes � Registration Rights,� upon the occurrence of certain
enumerated events we may be required to pay additional amounts to you. Payments of such additional amounts may
be subject to U.S. federal withholding tax.

Payments on common stock and constructive dividends

     Any dividends paid to you with respect to the shares of common stock (and any deemed dividends resulting from
certain adjustments, or failure to make adjustments, to the number of shares of common stock to be issued upon
conversion, see �� U.S. Holders � Constructive distributions� above) will be subject to U.S. federal withholding tax at a
30% rate or such lower rate as may be specified by an applicable income tax treaty. However, dividends that are
effectively connected with the conduct of a trade or business within the U.S. or, where an applicable treaty so
provides, dividends that are attributable to a U.S. permanent establishment, are not subject to the withholding tax, but
instead are subject to U.S. federal income tax on a net income basis at applicable graduated individual or corporate
rates. Certain certification and disclosure requirements must be complied with in order for effectively connected
income to be exempt from withholding. Any such effectively connected dividends received by a foreign corporation
may, under certain circumstances, be subject to an additional �branch profits tax� at a 30% rate or such lower rate as
may be specified by an applicable income tax treaty.

     A non-U.S. holder of shares of common stock who wishes to claim the benefit of an applicable treaty rate is
required to satisfy applicable certification and other requirements. If you are eligible for a reduced rate of U.S. federal
withholding tax pursuant to an income tax treaty, you may obtain a refund of any excess amounts withheld by filing
an appropriate claim for refund with the IRS.

Sale, exchange or redemption of notes or of shares of common stock

     Any gain realized upon the sale, exchange or other disposition (other than a conversion or redemption) of notes or
upon the sale, exchange, redemption or other disposition of a share of common stock generally will not be subject to
U.S. federal income tax unless:

�such gain is effectively connected with your conduct of a trade or business in the U.S.,

�you are an individual who is present in the U.S. for 183 days or more in the taxable year of that disposition, and
certain other conditions are met, or

�we are or have been a �U.S. real property holding corporation� for U.S. federal income tax purposes.
     We believe that we are not and do not anticipate becoming a �United States real property holding corporation� for
U.S. federal income tax purposes. If we are or become a �United States real property holding corporation� for U.S.
federal income tax purposes and our common stock is and continues to be regularly traded on an established securities
market only a non-U.S. holder of common stock who holds or held (at any time during the shorter of the five year
period preceding the date of disposition or the non-U.S. holder�s holding period) more than five percent of our
common stock will be subject to U.S. federal income tax on the disposition of our common stock.

U.S. Federal Estate Tax

     The U.S. federal estate tax will not apply to notes owned by you at the time of your death, provided that any
payment to you with respect to the notes (including original issue discount) would be eligible for exemption from the
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therein. However, shares of common stock held by you at the time of your death will be included in your gross estate
for U.S. federal estate tax purposes unless an applicable estate tax treaty provides otherwise.
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Backup Withholding and Information Reporting

U.S. Holders

     If you are a U.S. holder of notes, information reporting requirements will generally apply to all payments we make
to you and to the proceeds from a sale of notes or shares of common stock made to you, unless you are an exempt
recipient such as a corporation. A backup withholding tax, currently at a rate of 28%, will apply to those payments if
you fail to provide a taxpayer identification number, or a certification of exempt status, or if you fail to report in full
interest income. Any amounts so withheld generally will be allowed as a credit against the U.S. holder�s U.S. federal
income tax liability, provided that required information is furnished to the IRS.

Non-U.S. Holders

     In general, if you are a non-U.S. holder you will not be subject to backup withholding and information reporting
with respect to payments of interest or dividends that we make to you provided that we do not have actual knowledge
or reason to know that you are a United States person, as defined in the Code, and you have satisfied the certification
requirements described above under �� Non-U.S. Holders � Payments with respect to the notes.� In general, we must
report annually to the IRS and to each non-U.S. holder any payments on the notes and our common stock and the
proceeds from their sale or other disposition, regardless of whether withholding was required. Copies of these
information returns may also be made available under the provisions of a specific treaty or agreement to the tax
authorities of the country in which the non-U.S. holder resides.

     In addition, if you are a non-U.S. holder you will not be subject to backup withholding or information reporting
with respect to the proceeds of the sale of notes or shares of common stock within the U.S. or conducted through
certain U.S.-related financial intermediaries, if (i) the payor receives the statement described above and does not have
actual knowledge that you are a U.S. person, as defined in the Code, or (ii) you otherwise establish an exemption.

     Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules will be
allowed as a refund or a credit against your U.S. federal income tax liability provided the required information is
furnished to the IRS.
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CERTAIN ERISA CONSIDERATIONS

     The following is a summary of certain considerations associated with the purchase, ownership and disposition of
the notes and common stock issuable upon conversion of the notes by employee benefit plans that are subject to Title I
of the U.S. Employee Retirement Income Security Act of 1974, as amended (�ERISA�), plans, individual retirement
accounts and other arrangements that are subject to Section 4975 of the Code or provisions under United States
federal, state, local, non-U.S. or other laws or regulations that are similar to such provisions of ERISA or the Code
(collectively, �similar laws�); and entities whose underlying assets are considered to include �plan assets� of such plans,
accounts and other arrangements (each a �plan�).

     The following discussion is general in nature and is not intended to be all inclusive. Due to the complexity of these
rules and the penalties that may be imposed upon persons involved in non-exempt prohibited transactions, it is
particularly important that fiduciaries or other persons considering purchasing notes or shares of common stock
issuable upon conversion of the notes on behalf of, or with the assets of, any plan, consult with their counsel to
determine whether such plan is subject to Title I of ERISA, Section 4975 of the Code and/or any similar laws and
whether an exemption would be applicable to the purchase and holding of the notes and the common stock issuable
upon conversion of the notes.

General Fiduciary Matters

     ERISA and the Code impose certain duties on persons who are fiduciaries of a plan subject to Title I of ERISA or
Section 4975 of the Code (an �ERISA plan�) and prohibit certain transactions involving the assets of an ERISA plan and
its fiduciaries or other interested parties. Under ERISA and the Code, any person who exercises any discretionary
authority or control over the administration of such an ERISA plan or the management or disposition of the assets of
such an ERISA plan, or who renders investment advice for a fee or other compensation to such an ERISA plan, is
generally considered to be a fiduciary of the ERISA plan.

     In considering the purchase of notes or common stock issuable upon conversion of the notes to be held as the assets
of any plan, a fiduciary should determine whether the investment in the notes or the common stock issuable upon
conversion of the notes is in accordance with the documents and instruments governing the plan and the applicable
provisions of ERISA, the Code or any similar law relating to a fiduciary�s duties to the plan, including, without
limitation, the prudence, diversification, delegation of control and prohibited transaction provisions of ERISA, the
Code and any other applicable similar laws. Plan fiduciaries should also consider the entire discussion under the
preceding section entitled �Certain U.S. Federal Income Tax Considerations,� as material contained therein may be
relevant to any decision by a plan to purchase notes (or common stock issuable upon conversion of the notes).

Prohibited Transaction Issues

     Section 406 of ERISA and Section 4975 of the Code prohibit ERISA plans from engaging in specified transactions
involving plan assets with persons or entities who are �parties in interest� (within the meaning of Section 3(14) of
ERISA) or �disqualified persons� (within the meaning of Section 4975 of the Code), unless an exemption is available. A
party in interest or disqualified person that engaged in a non-exempt prohibited transaction may be subject to excise
taxes and other penalties and liabilities under ERISA and the Code. In addition, the fiduciary of the ERISA plan that
engaged in a non-exempt prohibited transaction may be subject to penalties and liabilities under ERISA and the Code.

     The purchase and holding of the notes (or common stock issuable upon conversion of the notes) by an ERISA plan
with respect to which we or the initial purchaser, are considered a party in interest or a disqualified person may
constitute or result in a direct or indirect prohibited transaction under Section 406 of ERISA and/or Section 4975 of
the Code, unless the notes (or common stock issuable upon conversion of the notes) are acquired and held in
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accordance with an applicable statutory, class or individual prohibited transaction exemption. In this regard, the U.S.
Department of Labor (the �DOL�) has issued prohibited transaction class exemptions, or �PTCEs,� that may apply to the
purchase and holding of the notes. These class exemptions include, without limitation, PTCE 91-38 regarding bank
collective investment funds, PTCE 90-1 regarding insurance company pooled separate accounts, PTCE 84-14
regarding transactions determined by independent qualified professional asset managers, PTCE 95-60 regarding life
insurance company general accounts and PTCE 96-23 regarding transactions determined by in-house asset managers.
There can be no assurance that all of the conditions of any such exemptions will be satisfied.
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LEGAL MATTERS

     The validity of the notes offered hereby and the shares of common stock issuable upon conversion thereof will be
passed upon for us by Proskauer Rose LLP, New York, New York.

EXPERTS

     The consolidated financial statements of Henry Schein, Inc. as of December 27, 2003 and December 28, 2002 and
for each of the three years in the period ended December 27, 2003, incorporated by reference in this prospectus, have
been audited by BDO Seidman, LLP, an independent registered public accounting firm.

WHERE YOU CAN FIND MORE INFORMATION

     We are subject to the informational requirements of the Exchange Act, and file reports, proxy statements and other
information with the Commission. These reports, proxy statements and other information may be inspected and copied
at the public reference facilities maintained by the Commission at Judiciary Plaza, 450 Fifth Street, N.W.,
Washington, D.C. 20549. You may obtain information on the operation of the Public Reference Room by calling the
Commission at (800) SEC-0330. The Commission also maintains a website that contains reports, proxy and
information statements and other information regarding registrants like us that file electronically with the Commission
(at www.sec.gov).

     You should rely only upon the information provided in this prospectus or incorporated herein by reference. We
have not authorized anyone to provide you with different information. You should not assume that the information
contained in this prospectus, including any information incorporated herein by reference, is accurate as of any other
date other than that set forth on the front cover of this prospectus.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

     In this document, we �incorporate by reference� the information we file with the SEC, which means that we can
disclose important information to you by referring to that information. The information incorporated by reference is
considered to be a part of this prospectus, and later information filed with the SEC will update and supersede this
information. We incorporate by reference the documents listed below and any future filings made with the SEC under
Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934 after the date of this prospectus and until
this offering is completed. The documents incorporated by reference are:

�our Quarterly Reports on Form 10-Q for the quarters ended March 27, 2004, June 26, 2004 and September 25,
2004;

�our Annual Report on Form 10-K for the year ended December 27, 2003;

�our Definitive Proxy Statement filed with the SEC on April 27, 2004; and

�our current reports on Form 8-K filed on April 27, 2004, July 2, 2004, August 12, 2004, August 30, 2004,
October 6, 2004 and October 26, 2004.

     If you request, in writing or orally, a copy of any or all of the documents incorporated by reference, we will send to
you the copies requested at no charge. However, we will not send exhibits to such documents unless such exhibits are
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specifically incorporated by reference in such documents. You should direct requests for such copies to: Henry
Schein, Inc., 135 Duryea Road, Melville, New York 11747, Attn: Investor Relations, facsimile number: (631)
843-5975.

     We maintain an Internet website at www.henryschein.com. Our website and information at that site, or linked to
that site, are not incorporated into this prospectus.
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     Any statement made in this prospectus or in a document incorporated or deemed to be incorporated by reference in
this prospectus will be deemed to be supplemented, modified or superseded for purposes of this prospectus to the
extent that a statement contained in this prospectus or in any subsequently filed document that is also incorporated or
is deemed to be incorporated by reference in this prospectus supplements, modifies or supersedes such statement. Any
such statement so modified or superseded will be deemed not, except as so modified or superseded, to constitute a part
of this prospectus.
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$240,000,000
(Aggregate Principal Amount)

3.00% Convertible Contingent Senior Notes due 2034 and
the Common Stock Issuable Upon Conversion of the Notes

PROSPECTUS
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.

     The following table sets forth an estimate (other than with respect to the Registration Fee) of the expenses payable
by Henry Schein in connection with the sale and distribution of the securities being registered hereby, other than
underwriting discounts and commissions:

Securities and Exchange Commission Registration fee $ 30,408
Printing 7,000
Accounting fees and expenses 10,000
Legal fees and expenses 50,000
Miscellaneous 5,000

Total $102,408

     Henry Schein will bear all expenses shown above. The selling securityholders will bear all underwriting discounts
and selling commissions and transfer taxes applicable to the sale of the notes and the common stock issuable upon
conversion of the notes registered pursuant to this registration statement.

Item 15. Indemnification of Directors and Officers.

     As permitted under Delaware law, Henry Schein�s Certificate of Incorporation contains a provision that eliminates
the personal liability of the directors to Henry Schein and its stockholders for monetary damages for breaches of
fiduciary duties as directors, except that such provision does not apply to any breach that involves:

�a breach of a director�s duty of loyalty to Henry Schein;

�any acts or omission not in good faith or which involves intentional misconduct or a knowing violation of law;

�a transaction from which the director derives an improper personal benefit; or

�the payment of dividends or the approval of stock repurchases or redemptions that are unlawful under the
Delaware General Corporation Law.

     Henry Schein�s by-laws provide that it shall indemnify (a) any person who was or is a party or is threatened to be
made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative (other than an action by or in the right of Henry Schein ) by reason of the fact that he is
or was one or Henry Schein�s directors, officers or employees, or is or was serving at its request as a director, officer or
employee of another corporation, partnership, joint venture, trust or other enterprise, against expenses (including
attorneys� fees), judgments, fines and amounts paid in settlement, actually and reasonably incurred by him in
connection with such action, suit or proceeding, if he acted in good faith and in a manner he reasonably believed to be
in or not opposed to Henry Schein�s best interests, and, with respect to any criminal action or proceeding, had no
reasonable cause to believe his conduct was unlawful, and (b) any person who was or is a party or is threatened to be
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made a party to any threatened, pending or completed action or suit by Henry Schein or in its name to procure a
judgment in its favor by reason of the fact that he is or was one of Henry Schein�s directors, officers or employees, or
is or was serving at Henry Schein�s request as a director, officer or employee of another corporation, partnership, joint
venture, trust or other enterprise, against expenses (including attorneys� fees) actually and reasonably incurred by him
in connection with the defense or settlement of such action or suit if he acted in good faith and in a manner he
reasonably believed to be in or not opposed to Henry Schein�s best interests and except that no indemnification shall be
made in respect of any claim, issue or matter as to which such person shall have been adjudged to be liable for
negligence or misconduct in the performance of his duty to Henry Schein unless
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and only to the extent that the Court of Chancery of Delaware or the court in which such action or suit was brought
shall determine upon application that, despite the adjudication of liability but in view of all the circumstances of the
case, such person is fairly and reasonably entitled to indemnity for such expenses which the Court of Chancery or
such other court shall deem proper.

     Insofar as indemnification for liabilities arising under the Securities Act of 1933, as amended (the �Securities Act�)
may be permitted to directors, officers and controlling persons of Henry Schein pursuant to the foregoing provisions,
or otherwise, Henry Schein has been advised that in the opinion of the Securities and Exchange Commission such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable.

Item 16. Exhibits

Exhibit Number Description of Exhibit

4.1* Form of Certificate Evidencing Shares of Common Stock

4.2** Indenture by and between Henry Schein, Inc. and The Bank of New York, as trustee, dated as of
August 9, 2004, including form of Note

4.3** Form of Note (included in Exhibit 4.2)

4.4** Registration Rights Agreement dated as of August 9, 2004 among Henry Schein, Lehman
Brothers, Inc. and J.P. Morgan Securities Inc. as Initial Purchasers

5.1* Legal Opinion of Proskauer Rose LLP

12.1* Statement regarding Computation of Ratio of Earnings to Fixed Charges

23.1* Consent of BDO Seidman LLP

23.2* Consent of Proskauer Rose LLP (contained in Exhibit 5.1 to this registration statement)

24.1* Power of Attorney (contained in the signature pages to this registration statement)

25.1* Statement of Eligibility under the Trust Indenture Act of 1939, as amended, of The Bank of New
York, as trustee

* Filed herewith.

** Incorporated by reference from our quarterly report on Form 10-Q for the fiscal quarter ended September 25,
2004 previously filed with the SEC.

Item 17. Undertakings

     The undersigned Registrant hereby undertakes:

(A)(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this
registration statement:
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(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or
the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a
fundamental change in the information set forth in the registration statement. Notwithstanding the foregoing,
any increase or decrease in volume of securities offered (if the total dollar value of securities offered would
not exceed that which was registered) and any deviation from the low or high end of the estimated maximum
offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b)
if, in the aggregate, the changes in
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volume and price represent no more than a 20% change in the maximum aggregate offering price set forth in the
�Calculation of Registration Fee� table in the effective registration statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;

provided, however, that paragraphs (A)(1)(i) and (A)(1)(ii) above do not apply if the information required to be
included in a post-effective amendment by those paragraphs is contained in periodic reports filed with or furnished to
the Commission by the Registrant pursuant to section 13 of 15(d) of the Securities Exchange Act of 1934 that are
incorporated by reference in this registration statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of
such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered
which remain unsold at the termination of the offering.

(B) For purposes of determining any liability under the Securities Act of 1933, each filing of the Registrant�s annual
report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where
applicable, each filing of an employee benefit plan�s annual report pursuant to Section 15(d) of the Securities
Exchange Act of 1934) that is incorporated by reference in the registration statement shall be deemed to be a
new registration statement relating to the securities offered therein, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof.

(C) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the Registrant pursuant to the provisions described in Item 15 hereof or
otherwise, the Registrant has been advised that in the opinion of the Securities and Exchange Commission such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In
the event that a claim for indemnification against such liabilities (other than the payment by the Registrant of
expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful defense
of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with
the securities being registered, the Registrant will, unless in the opinion of counsel the matter has been settled
by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Securities Act and will be governed by the
final adjudication of such issue.

(D)(1)For purposes of determining any liability under the Securities Act of 1933, the information omitted from the
form of prospectus filed as part of this registration statement in reliance upon Rule 430A and contained in a
form of prospectus filed by the Registrant pursuant to Rule 424(b)(1) or (4) or 497(h) under the Securities Act
shall be deemed to be part of this registration statement as of the time it was declared effective.

II-3

Edgar Filing: SCHEIN HENRY INC - Form S-3

Table of Contents 126



Table of Contents

SIGNATURES

     Pursuant to the requirements of the Securities Act, the Registrant certifies that it has reasonable grounds to believe
that it meets all of the requirements for filing on Form S-3 and has duly authorized this registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of Melville and State of New York, on
the 5th day of November, 2004.

HENRY SCHEIN, INC.

By:  /s/ Stanley M. Bergman  
Name:  Stanley M. Bergman 
Title Chairman, Chief Executive Officer,
President and Director 

     Pursuant to the requirements of the Securities Act, this registration statement has been signed by the following
persons in their respective capacities and on the respective dates set forth opposite their names. Each person whose
signature appears below hereby authorizes Stanley M. Bergman and Steven Paladino, and each of them, with full
power of substitution, to execute in the name and on behalf of such person any amendment or any post-effective
amendment to this registration statement and to file the same, with exhibits thereto, and other documents in
connection therewith, making such changes in this registration statement as the Registrant deems appropriate, and
appoints Stanley M. Bergman and Steven Paladino, and each of them, with full power of substitution, attorneys-in-fact
to sign any amendment and any post-effective amendment to this registration statement and to file the same, with
exhibits thereto, and other documents in connection therewith.

Signature Capacity Date

/s/ Stanley M. Bergman

Stanley M. Bergman

Chairman, Chief Executive Officer,
President and Director
(Principal Executive Officer)

November 5, 2004

/s/ Steven Paladino

Steven Paladino

Executive Vice President,
Chief Financial
Officer and Director
(Principal Financial and
Accounting Officer)

November 5, 2004

/s/ Gerald A. Benjamin

Gerald A. Benjamin

Director November 5, 2004

/s/ James P. Breslawski

James P. Breslawski

Director November 5, 2004

/s/ Mark E. Mlotek

Mark E. Mlotek

Director November 5, 2004

/s/ Barry J. Alperin

Barry J. Alperin

Director November 5, 2004

/s/ Pamela Joseph Director November 5, 2004
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Pamela Joseph
/s/ Donald J. Kabat

Donald J. Kabat

Director November 5, 2004
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Signature Capacity Date

/s/ Marvin H. Schein

Marvin H. Schein

Director November 5, 2004

/s/ Irving Shafran

Irving Shafran

Director November 5, 2004

/s/ Philip A. Laskawy

Philip A. Laskawy

Director November 5, 2004

/s/ Norman S. Matthews

Norman S. Matthews

Director November 5, 2004

/s/ Dr. Louis W. Sullivan

Dr. Louis W. Sullivan

Director November 5, 2004

/s/ Dr. Margaret A. Hamburg

Dr. Margaret A. Hamburg

Director November 5, 2004
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