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Item 3.01 Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing

On November 16, 2023, Henry Schein, Inc. issued a press release announcing that it received an expected notice (the “Notice”) on November 13, 2023
from the Listing Qualifications Department of The Nasdaq Stock Market LLC (“Nasdaq”) advising the Company that it was not in compliance with
Nasdaq’s continued listing requirements under the Nasdaq Listing Rule 5250(c)(1) (the “Rule”) because its quarterly report on Form 10-Q for the
quarter ended September 30, 2023 (the “Form 10-Q”) would not be filed in a timely manner. The notice and the Company’s response are mandated by
Nasdaq and Securities and Exchange Commission (“SEC”) rules.

The Rule requires listed companies to timely file all required periodic reports with the SEC. Henry Schein previously reported on a Form 12b-25 and on
a Form 8-K, each filed with the SEC on November 2, 2023, that the Company was unable to file the Form 10-Q within the prescribed time period due to
information access limitations arising from the Company’s decision to shut down certain operations as a precautionary measure as a result of the
cybersecurity incident it experienced on October 14, 2023. This incident and the Company’s decision to take down certain applications, which affected
its operational and information technology systems, was reported by the Company on Form 8-K filed with the SEC on October 16, 2023. The deadline
for filing the Form 10-Q was November 14, 2023. Nasdaq has provided the Company with 60 days to submit a plan to come into compliance (the “60-
day period”). In its November 2, 2023 filings, the Company publicly reported that it expects to file the Form 10-Q before the end of November 2023,
long prior to the end of the 60-day period.

The full text of the press release is attached hereto as Exhibit 99.1.

 
Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory

Arrangements of Certain Officers.

Amendment and Restatement of the Henry Schein, Inc. Deferred Compensation Plan

On November 10, 2023, the Compensation Committee of the Board of Directors of Henry Schein, Inc. (the “Company”) approved the amendment and
restatement of the Henry Schein, Inc. Deferred Compensation Plan (the “Plan”), effective as of November 14, 2023. The amendment and restatement
incorporates the following changes:
 

  •   Joint ventures and other entities owned 50% or more by the Company or its controlled group members are permitted to become
participating employers in the Plan, subject to approval by the Company.

 

  •   The eligible annual base compensation (as described in the Plan) threshold to make salary deferrals for plan years commencing with the
2024 Plan year is increased from $175,000 to $225,000.

 

 
•   Participants are permitted to make one change to their election with respect to the distribution form of their account balance upon

termination of employment (i.e., a lump sum, the default option if no election is made, or annual installments made over 3, 5 or 10 years),
provided such change complies with the requirements under Section 409A of the Internal Revenue Code of 1986, as amended.

 

  •   Additional other minor clarifying changes to reflect the Company’s administrative practices under the Plan.

The foregoing summary of the Plan does not purport to be complete and is subject to, and qualified in its entirety by, the full text of the Plan, which is
attached as Exhibit 10.1 and incorporated herein by reference.

 
Item 9.01 Financial Statements and Exhibits

(d) Exhibits
 
10.1    Henry Schein, Inc. Deferred Compensation Plan, as amended and restated effective as of November 14, 2023

99.1    Press Release dated November 16, 2023

104    Cover Page Interactive Data File (embedded within the Inline XBRL document)
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undersigned hereunto duly authorized.
 

    HENRY SCHEIN, INC.
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Date: November 16, 2023     By:   /s/ Kelly Murphy
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Senior Vice President and General Counsel
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Exhibit 10.1

HENRY SCHEIN, INC.

DEFERRED COMPENSATION PLAN

Amended and Restated Effective as of November 14, 2023



ARTICLE 1—INTRODUCTION

1.1 Purpose of Plan

Henry Schein, Inc. has adopted the Plan set forth herein to provide a means by which certain employees of Henry Schein, Inc. and certain Associated
Companies (as defined herein) can elect to defer receipt of designated percentages of Base Salary, Bonus, and/or Commission. The Plan was initially
established effective as of January 1, 2011, with subsequent amendments effective thereafter. The Plan is amended and restated effective as of
November 14, 2023.

1.2 Status of Plan

The Plan is intended to constitute a “top-hat” pension plan that is unfunded and is maintained primarily for the purpose of providing deferred
compensation for a select group of management or highly compensated employees within the meaning of Sections 201(2) and 301(a)(3) of ERISA and
shall be interpreted and administered to the extent possible in a manner consistent with that intent.

ARTICLE 2—DEFINITIONS

Wherever used herein, the following terms have the meanings set forth below unless a different meaning is clearly required by the context:

2.1 “Associated Company” means such corporations and other entities presently or in the future existing, which are (A) members of the controlled
group that includes the Company or are under common control with the Company during such period as such corporations or entities are members of
such controlled group, as such terms are defined in Section 414 of the Code, except such definition shall be modified as permitted by Treasury
Regulation § 1.409A-1(h)(3) to replace “at least 80 percent” with “at least 50 percent” for purposes of applying Code Section 1563(a)(i)(2) and (3) and
in applying Treasury Regulation § 1.414(c)-2 for purposes of determining whether a trade or business is under common control for amounts deferred on
or after January 1, 2024; and (B) any other entity required to be aggregated with the Company pursuant to Section 414(m) or (o) of the Code, but only
during the period the entity is required to be so aggregated.

2.2 “Base Salary” means the salary or hourly wages paid during a Plan Year (or, if shorter, that portion of this Plan Year during which an individual is a
Participant) by an Employer to a Participant for services rendered (including, effective for Plan Years commencing on or after January 1, 2017, any
credited paid time off, holiday pay, draw (refundable or otherwise), and excluding commissions, bonuses, overtime, shift differential payments, unused
sick/personal days or unused vacation days, gratuities and disability payments. Base Salary shall exclude the profit realized on the exercise of stock
options or the sale of stock acquired under stock options, gains from the exercise of stock appreciation rights, payments under a nonqualified deferred
compensation plan, income imputed on below-market loans, financial or tax planning, housing allowances, schooling allowances, income or excise tax
equalization, income from cashing out of stock options or stock appreciation rights, imputed income from the use of a company automobile, amounts
received under an employee award program (without regard to whether or not an amount is paid in cash), car allowance, moving expenses, and
relocation allowances.
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Base Salary shall not include any amounts paid or accrued to a Participant as severance pay, as a contribution to any profit-sharing plan, pension plan,
welfare plan, group insurance plan, or as non-elective contributions to a deferred compensation plan or any other employee benefit plan maintained by
the Employer, except that Base Salary shall include salary reduction contributions to a plan established by the Employer under Code Section 401(k), 125
or 132(f).

2.3 “Beneficiary” means the person or persons (if any) specified by the Participant in a written election filed with the Committee to receive payment of
the Participant’s Elective Deferral Account under this Plan in the event of the Participant’s death. If no Beneficiary is properly designated, the
Beneficiary shall be the Participant’s estate.

2.4 “Board” means the Board of Directors of the Company.

2.5 “Bonus” means a Participant’s annual incentive compensation paid under the Company’s Performance Incentive Plan, excluding any other
discretionary bonuses, including without limitation, bonuses related to retention, individualized performance, and the commencement of employment,
such as stay, spot and sign on bonuses. Effective January 1, 2016, “Bonus” means a Participant’s incentive compensation paid under any of the
Company’s incentive compensation programs, including but not limited to the Performance Incentive Plan, the Medical Field Sales Consultant Annual
Bonus Plan, and the annual Medical Outbound Telesales Bonus Plan, the Recovery Performance Plan. Notwithstanding the foregoing, “Bonus” shall
exclude service awards, individualized performance bonuses, and bonuses related to non-competition, referrals, retention, or commencement of
employment, such as stay, spot, and sign-on bonuses, and any other discretionary bonuses that are not made under the Company’s incentive
compensation programs.

2.6 “Claimant” has the meaning set forth in Section 8.3.

2.7 “Change in Control” has the meaning set forth in Exhibit A hereto.

2.8 “Code” means the Internal Revenue Code of 1986, as amended from time to time. Reference to any section or subsection of the Code includes
reference to any comparable or succeeding provisions of any legislation that amends, supplements, or replaces such section or subsection.

2.9 “Commissions” means Company-paid commission-based compensation attributable to sales made by field sales representatives during a calendar
year payable in accordance with the Company’s commission plan, excluding any other payments made to field sales representatives such as payments
from outside vendors or as a result of any sales contests.

2.10 “Commissioned Field Sales Representative” means, effective January 1, 2016, for purposes of this Plan, any Employee eligible to receive
commissions.

2.11 “Committee” means the Compensation Committee of the Board or such other committee appointed by the Board to administer this Plan on its
behalf.

2.12 “Company” means Henry Schein, Inc., and any successor by merger, consolidation, or transfer of assets, purchase or otherwise.
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2.13 “Deferral Period” means, subject to Section 7.1, the period after which payment of the Elective Deferral amount is to be made or begin to be
made.

2.14 “Disability” means that a person has been determined to be disabled by the Social Security Administration or is receiving income replacement
benefits for full disability under the Company’s long-term disability plan for a period of not less than 3 months as set forth under Code Section 409A(a)
(2)(C)(ii).

2.15 “Election Form” means the participation election form consistent with the provisions of the Plan as approved and prescribed by the Company,
from time to time (which may be electronic).

2.16 “Eligible Employee” means, for periods on and after January 1, 2024, an Employee whose “Annual Benefits Base Rate,” as determined by the
Company, exceeds $225,000, except that for the 2024 calendar year “Eligible Employee” shall also include Employees whose Annual Benefits Base
Rate exceeded $175,000 for the 2023 Plan Year provided such Employee contributed to his or her Elective Deferral Account for the 2023 calendar year.
An Employee’s Annual Benefits Base Rate shall mean their Annual Benefits Base Rate as determined by the Company (which consists of their
annualized Base Salary, Commissions, and sales incentives paid by the Company and by outside vendors of the Company) with respect to the 12
consecutive calendar months ending on the August 31st of the Plan Year immediately prior to the Plan Year in which the Elective Deferral is effective.

For periods from January 1, 2017 up to and including December 31, 2023, “Eligible Employee” means an Employee whose annualized Base
Salary, Commissions, and sales incentives paid by the Company and by outside vendors for the Plan Year immediately prior to the Plan Year in which
the Elective Deferral was effective exceeded $175,000. For periods prior to January 1, 2017, “Eligible Employee” means (a) a salaried Employee whose
annualized Base Salary for the Plan Year immediately prior to the Plan Year in which the Elective Deferral is effective exceeded $175,000 ($200,000
prior to January 1, 2014), or (b) a Commissioned Field Sales Representative of the Employer whose sum of (i) annualized Base Salary and/or draw,
(ii) Commissions and (iii) sales incentives paid by the Company and by outside vendors for the Plan Year immediately prior to the Plan Year in which
the Elective Deferral is effective exceeded $175,000 ($200,000 prior to January 1, 2014).

2.17 “Elective Deferral Account” means the account to which a Participant’s Elective Deferral amount(s) are contributed by such Participant.

2.18 “Elective Deferral” means the portion of the total amount of the Participant’s Base Salary, Bonus, and Commissions deferred by a Participant in
accordance with Section 4.1.

2.19 “Employee” means any common law employee of an Employer. The term Employee excludes an agent and independent contractor. Employee
shall not include “leased employees,” as defined in Code Section 414(n). Any person who provides services to the Employer shall not be an Employee
if, in the Employer’s sole and absolute discretion, such services are provided pursuant to an agreement between the Employer and a third-party. A
person the Employer determines is not an “Employee,” as defined above, shall not be eligible to participate in the Plan
 

4



regardless of whether such determination is upheld by a court or tax or regulatory authority having jurisdiction over such matters. However, a person the
Employer determines is not an “Employee,” as defined above, and who later is required to be reclassified as an Employee shall be eligible to participate
in the Plan benefits under the Plan prospectively only, provided that the Employee is otherwise eligible under Section 3.1 of the Plan.

2.20 “Employer” means the Company and any Associated Company approved as a participating employer hereunder by the Board or the Committee
(and not removed or withdrawn pursuant to Section 8.3).

2.21 “Enrollment Period” means the period commencing each December 1 and ending each December 23, or such other period as determined by the
Company.

2.22 “ERISA” means the Employee Retirement Income Security Act of 1974, as amended from time to time. Reference to any section or subsection of
ERISA includes reference to any comparable or succeeding provisions of any legislation that amends, supplements, or replaces such section or
subsection.

2.23 “In-Service Distributions” shall mean the Elective Deferrals, together with any adjustments for income, gain, or loss paid pursuant to the
provisions of Section 7.1(B).

2.24 “Participant” means an Eligible Employee who becomes a Participant in this Plan in accordance with the provisions of Articles 3 and 4 hereof and
whose Elective Deferral Account has not been fully distributed.

2.25 “Plan” means the Henry Schein, Inc. Deferred Compensation Plan, as amended from time to time.

2.26 “Plan Administrator” means the entity appointed by the Company to administer the Plan, which is Empower Retirement, LLC unless and until
the Company determines otherwise.

2.27 “Plan Year” means the 12-month period commencing each January 1 and ending December 31.

2.28 “Qualified Plan” means the Henry Schein, Inc. 401(k) Savings Plan, as amended and restated effective as of January 1, 2015, and as amended
from time to time.

2.29 “Specified Employee” means a Participant who is a “specified employee” within the meaning of such term under Section 409A of the Code (and
the guidance issued thereunder) and determined using any identification methodology and procedure selected by the Company from time to time, or, if
none, the default methodology and procedure specified under Section 409A of the Code.

2.30 “Subsequent Election” has the meaning set forth in Section 7.3.

2.31 “Termination of Employment” means termination of employment as an Employee of the Employer and all Associated Companies for any reason
whatsoever, including, but not limited to, death, Disability, retirement, resignation, or firing (with or without cause), provided that such termination of
employment constitutes a “separation from service” within the meaning of Section 409A of the Code (and the guidance issued thereunder).
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2.32 “Termination Distributions” shall mean Elective Deferrals, together with any adjustments for income, gain, or loss paid pursuant to the
provisions of Section 7.1(C).

2.33 “Unforeseeable Emergency” means a severe financial hardship to the Participant resulting from:

(A) an illness or accident of the Participant, or of the Participant’s spouse, beneficiary, or dependent (as defined in Section 152 of the Code,
without regard to Sections 152(b)(1), (b)(2), and (d)(1)(B)) of the Code;

(B) loss of the Participant’s property due to casualty (including the need to rebuild a home following damage to a home not otherwise covered by
insurance, for example, not as a result of a natural disaster); or

(C) other similar extraordinary and unforeseeable circumstances arising as a result of events beyond the control of the Participant;

or such other “unforeseeable emergency” as permitted under Section 409A of the Code.

ARTICLE 3—PARTICIPATION

3.1 Commencement of Participation

Any Eligible Employee shall commence participation in the Plan by completing and filing with the Committee an Election Form in accordance with
Article 4 during the Enrollment Period immediately prior to the Plan Year in which such Eligible Employee’s initial Elective Deferral election is to be
effective.

3.2 Continued Participation

A Participant in the Plan shall continue to be a Participant until the Participant receives full payment of such Participant’s Elective Deferral Account
balance or, if earlier, such Participant’s death.

ARTICLE 4—ELECTIVE DEFERRALS

4.1 Elective Deferrals

(A) A Participant may make Elective Deferrals for a Plan Year by completing an Election Form and filing it with the Plan Administrator. Such
completed Election Form shall specify (i) the Deferral Period, (ii) the form in which the distribution from the Elective Deferral Account will be paid,
and (iii) the percentage of each of Base Salary, Bonus and/or Commissions, that the Participant elects to defer, each expressed in 1% increments with a
minimum of 5% and a maximum of 50%. A new Election Form must be completed for each Plan Year for which the Participant wishes to defer Base
Salary, Bonus, and/or Commissions.
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(B) To defer Base Salary payable in the next succeeding Plan Year, an Eligible Employee must complete an Election Form during the Enrollment
Period immediately prior to the Plan Year in which such amounts are payable. To defer Bonus or Commissions, an Eligible Employee must complete an
Election Form during the Enrollment Period immediately prior to the Plan Year in which the services with respect to such Bonus or Commissions are
rendered.

(C) To the extent that a Participant elects to defer Base Salary, Bonus, and/or Commissions pursuant to this Section 4.1, such Participant’s Base
Salary, Bonus, and/or Commissions shall be reduced in accordance with the Participant’s election hereunder and amounts deferred hereunder shall be
credited to the Participant’s Elective Deferral Account.

4.2 Cancellation of Elective Deferrals

Notwithstanding the foregoing, in the event a Participant experiences an Unforeseeable Emergency, or receives a hardship distribution under Treasury
Regulation § 1.401(k)-1(d)(3) the Participant may apply to the Committee to cancel all currently effective Elective Deferral elections. The Participant’s
application must be made in writing and must specify the nature of the financial hardship in accordance with any procedures established by the
Committee in its sole discretion. The Committee (or its delegate) shall consider any request in accordance with the standards of interpretation described
in Code Section 409A and the regulations and guidance thereunder and may, in its sole discretion, grant a request under this Section 4.2 to cancel all
currently effective Elective Deferral elections. The processing of the request shall be completed as soon as administratively practicable from the date on
which the Committee receives the properly completed written request for a cancellation of all currently effective Elective Deferral elections on account
of an Unforeseeable Emergency or receipt of a hardship distribution under Treasury Regulation § 1.401(k)-1(d)(3). If granted, subsequent elections to
defer future Base Salary, Bonus, and/or Commission under Section 4.1 will be effective no earlier than the beginning of the following Plan Year.

ARTICLE 5—ELECTIVE DEFERRAL ACCOUNTS

5.1 Elective Deferral Accounts

The Plan Administrator shall establish an Elective Deferral Account for each Participant reflecting the crediting of the Elective Deferrals by the
Participant together with any adjustments for income, gain or loss and any payments from such Elective Deferral Account. From time to time, in
accordance with the Committee’s practices, the Plan Administrator shall provide the Participant with a statement of such Participant’s Elective Deferral
Accounts reflecting the income, gains, and losses (realized and unrealized), amounts of deferrals, and distributions of such Elective Deferral Accounts
since the prior statement.

5.2 Deemed Investments

(A) For purposes of measuring the amounts credited to a Participant’s Elective Deferral Account, a Participant may select, from the deemed
investment options offered under the Qualified Plan with the exception of the Company Stock Fund (under such Qualified Plan), the investments in
which all or part of such Participant’s Elective Deferral Account shall be deemed to be invested. In no event shall any Participant be entitled to have
such investments made other
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than on a deemed basis. The Participant shall make an investment designation (on the Participant’s Election Form or in such other manner as specified
by the Committee or the Company), which shall remain effective until the Participant has made another valid direction. The Participant may amend this
deemed investment designation at such times and in such manner as prescribed by the Committee. A timely change to the Participant’s deemed
investment designation shall become effective as soon as administratively practicable in accordance with procedures established by the Committee. The
investment options or investment media deemed to be made available to the Participant, and any limitation on the maximum or minimum percentages of
the Participant’s Elective Deferral Account that may be deemed to be invested in any particular option or investment, may be changed by the Company
prospectively at any time in its sole discretion.

(B) The Elective Deferral Accounts maintained pursuant to this Plan are for bookkeeping purposes only, and the Employer is under no obligation
to invest any amounts credited to such Elective Deferral Accounts.

ARTICLE 6—VESTING

6.1 General

A Participant shall be 100% vested in such Participant’s Elective Deferral Account balance at all times (including all income, gains, and losses
attributable thereto credited to such Participant’s Elective Deferral Account).

ARTICLE 7—PAYMENTS

7.1 Deferral Period

(A) Elections. At the time a Participant executes such Participant’s initial Election Form (or any subsequent Election Form), the Participant shall
duly designate, execute and file with the Plan Administrator, on the Election Form designated by the Company, the Deferral Period for their Elective
Deferrals.

(B) In-Service Distributions. Subject to the following provisions of this Article 7, a Participant may designate an in-service payment date for the
payment or commencement of payment of such Participant’s Elective Deferral Account (or any subaccount thereof), provided that such in-service
payment date is on the first business day of a Plan Year that is at least five (5) Plan Years after the end of the Plan Year in which the Elective Deferral
amounts are credited to the Participant’s Elective Deferral Account. Provided that the Participant has not incurred a Termination of Employment prior to
such in-service payment date, the amount in such Elective Deferral Account (or subaccount thereof) shall be paid, pursuant to Section 7.2(A), as soon as
practicable after the date of such in-service payment date, but in no event later than the December 31st of the Plan Year in which the in-service payment
date was scheduled to occur. In the event the Participant incurs a Termination of Employment prior to the in-service distribution date, distributions will
be made pursuant to Section 7.1(C) below (and Section 7.4, if applicable). Elective Deferral amounts paid in accordance with this Section 7.1(B) shall
be In-Service Distributions.
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(C) Termination Distributions. With respect to any portion of a Participant’s Elective Deferral Account (or any subaccount thereof) that is not
payable under Section 7.1(C), and subject to the following provisions of this Article 7, payment of a Participant’s Elective Deferral Account (or any
subaccount thereof) shall be paid or commence to be paid, pursuant to Section 7.2(A), as soon as practicable following the first business day of the
January following the Plan Year in which the Participant incurs a Termination of Employment (or if the Participant has changed the elected form of
distribution in accordance with the Plan, such later Plan Year as required pursuant to Section 7.3(A)), but in no event later than the December 31st of
such Plan Year. Notwithstanding the foregoing, Elective Deferral amounts to be paid in accordance with this Section 7.1(C) shall be Termination
Distributions.

(D) Delay for Specified Employees. Notwithstanding the foregoing, if a Participant is a Specified Employee, the Participant’s Termination
Distributions shall be paid, or commence to be paid, on the date specified in 7.1(C) or the first payroll date occurring on or after the date immediately
following the expiration of the six-month period following such Participant’s Termination of Employment (or, if earlier, following the Participant’s
death).

7.2 Form of Distribution

(A) Form of In-Service Distributions. In-Service Distributions shall be paid in the form of a lump sum.

(B) Form of Termination Distributions. Except as provided below and subject to Section 7.4, the Participant shall elect on an Election Form that
the Participant’s Termination Distributions be distributed in one of the following Forms:

(i) ratable annual installments for a period of 3 years;

(ii) ratable annual installments for a period of 5 years;

(iii) ratable annual installments for a period of 10 years; or

(iv) a single lump sum cash payment.

If no election is made, the Participant will be deemed to have elected a single lump sum cash payment.

(B) Notwithstanding a Participant’s election, pursuant to 7.2(B) above, if, upon a Participant’s Termination of Employment, the Participant’s
Elective Deferral Account balance is less than $50,000, such Elective Deferral Account balance shall be paid in the form of a lump sum.

7.3 Change of Deferral Period and Form of Distribution Elections

(A) If a Participant is eligible to make an election change pursuant to Section 7.3(B), the Participant may change the election previously made on
an Election Form with respect to the Participant’s Deferral Period for In-Service Distributions or form of distribution for Termination Distributions (the
“Subsequent Election”) by filing a subsequent Election Form with the Plan
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Administrator, provided that: (i) the Subsequent Election does not take effect for at least twelve (12) months after such Subsequent Election is made,
(ii) the Subsequent Election is made at least twelve (12) months prior to the date the lump sum payment is to be made, or the first installment is to be
made, as applicable, as specified in the Election Form, (iii) and the subsequent Deferral Period ends at least five (5) years after the date that the lump
sum or first installment payment would otherwise have been paid (except with respect to distributions due to death or Disability), all in accordance with
Section 409A of the Code.

(B) Provided that a Participant’s election meets the requirements set forth in Section 7.3(A), such Participant is eligible to make a Subsequent
Election only if:

(i) with respect to In-Service Distributions, the Participant has not had a Termination of Employment at the time of they make the election,
and

(ii) with respect to Termination Distributions, no previous Subsequent Election with respect to the form of distribution for Termination
Distributions has been made for the applicable Elective Deferral.

Any change requiring payments in connection with a Termination of Employment that is made within twelve (12) months of such Termination of
Employment shall be null and void.

7.4 Payments Following Death, Disability, or Change of Control

(A) Death or Disability. Notwithstanding the foregoing and notwithstanding the Participant’s Election Form,

(i) in the event of a Participant’s Termination of Employment as a result of Disability, the balance of the Participant’s Elective Deferral
Account shall be paid to the Participant’s Beneficiary or the Participant, as applicable, in a lump sum cash payment within sixty (60) days
following the date of such Termination of Employment.

(ii)in the event of a Participant’s Termination of Employment as a result of death, the balance of the Participant’s Elective Deferral Account
shall be paid to the Participant’s Beneficiary or the Participant, as applicable, in a lump sum cash payment as soon as practicable, but in any case
no later than the December 31 of the calendar year following the date of such Termination of Employment.

(B) Change of Control. Notwithstanding anything herein to the contrary, in the event of a Change of Control, the balance in each Participant’s
Elective Deferral Account shall be paid to each such Participant in a lump sum cash payment within sixty (60) days following the effective date of a
Change of Control.

7.5 Taxes

All federal, state or local income or payroll taxes (including all taxes under the Federal Insurance Contributions Act) that the Committee determines are
required to be withheld from any payments made pursuant to this Article 7 or any amount allocated to an Elective Deferral Account shall be withheld.
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ARTICLE 8—PLAN ADMINISTRATION

8.1 Administration.

The Committee shall oversee the administration of the Plan and establish all rules and regulations necessary for such administration. The Committee
shall have the exclusive right, power, and authority, in its sole and absolute discretion, to administer, apply and interpret the Plan and any other Plan
documents and to decide all matters arising in connection with the operation and administration of the Plan.

The Committee shall have the authority to determine the rights, benefits and eligibility of Employees and to determine all claims, demands and actions
arising out of any provision of the Plan regarding any Participant, Beneficiary, deceased Participant, or other person having or claiming to have any
interest under the Plan. The Committee shall also make determinations relating to election choices and investment options offered under the Plan. Any
interpretation or decision made by the Committee shall be final, conclusive, and binding on all Participants and any person claiming under or through
any Participant in the absence of clear and convincing evidence that the Committee acted arbitrarily and capriciously. When making a determination or
calculation, the Committee shall be entitled to rely on information furnished by a Participant, a Beneficiary, or the Company. The Board or the
Committee, in its sole discretion, may delegate to one or more members of the Company’s senior management team the right to act on its behalf in all
matters concerning the administration of the Plan.

8.2 Amendment or Termination of Plan

The Board or an authorized committee (including the Committee) may, in its sole and absolute discretion, amend this Plan from time to time in any
respect, prospectively or retroactively, and may at any time terminate this Plan in its entirety.

8.3 Withdrawal or Removal of an Employer

Each Employer may withdraw from this Plan at any time, in which case it shall be deemed to maintain a separate plan for Participants who are its
employees identical to this Plan except that such Employer shall be deemed to be the Company for all purposes. Each Employer shall be liable for the
vested obligations hereunder with respect to its employees.

Notwithstanding anything in this Plan to the contrary, if an Associated Company that was previously approved by the Board or Committee as a
participating Employer and meets the definition of Associated Company only by substituting “at least 50 percent” for “at least 80 percent” for purposes
of applying Code Section 1563(a)(i)(2) and (3) and in applying Treasury Regulation § 1.414(c)-2 for purposes of determining whether a trade or
business is under common control, then the Board or Committee may revoke such approval and the Associated Company will be removed as an
Employer under the Plan for purposes of prospective deferrals unless and until the Board or Committee subsequently approves the Associated Company
as a participating Employer again. Upon such a removal or any time thereafter, the Board or Committee may, but is not required to, elect to treat the
Employer as withdrawn from the Plan, in which case the Employer shall be deemed to maintain a separate plan as set forth in the paragraph above.
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8.4 Claims Procedure

(A) Any claim by a Participant or former Participant or Beneficiary (“Claimant”) with respect to eligibility, participation, contributions, benefits,
or other aspects of the operation of this Plan shall be made in writing to the Committee for such purpose. The Committee shall provide the Claimant
with the necessary forms and make all determinations as to the right of any person to a disputed benefit. If a Claimant is denied benefits under this Plan,
the Committee shall notify the Claimant in writing of the denial of the claim within ninety (90) days after the Committee receives the claim, provided
that, in the event of special circumstances, such period may be extended. The ninety (90) day period may be extended up to ninety (90) days (for a total
of one hundred eighty (180) days).

If the initial ninety (90) day period is extended, the Committee shall notify the Claimant in writing within ninety (90) days of receipt of the claim.
The written notice of extension shall indicate the special circumstances requiring the extension of time and provide the date by which the Committee
expects to make a determination with respect to the claim. If the extension is required due to the Claimant’s failure to submit information necessary to
decide the claim, the period for making the determination will be tolled from the date on which the extension notice is sent to the Claimant until the
earlier of (i) the date on which the Claimant responds to the Committee’s request for information; or (ii) expiration of the forty-five (45) day period
commencing on the date that the Claimant is notified that the requested additional information must be provided. If notice of the denial of a claim is not
furnished within the required time period described herein, the claim shall be deemed denied as of the last day of such period.

If the claim is wholly or partially denied, the notice to the Claimant shall set forth:

(i) The specific reason or reasons for the denial;

(ii) Specific reference to pertinent Plan provisions upon which the denial is based;

(iii) A description of any additional material or information necessary for the Claimant to complete the claim request and an explanation of
why such material or information is necessary;

(iv) Appropriate information as to the steps to be taken and the applicable time limits if the Claimant wishes to submit the adverse
determination for review; and

(v) A statement of the Claimant’s right to bring a civil action under Section 502(a) of ERISA following an adverse determination on review.

(B) If the claim has been wholly or partially denied, the Claimant may submit the claim for review by the Committee. Any request for review of a
claim must be made in writing to the Committee no later than sixty (60) days after the Claimant receives the notification of denial or, if no notification
was provided, the date the claim is deemed denied. The Claimant or the Claimant’s duly authorized representative may:

(i) Upon request and free of charge, be provided with reasonable access to, and copies of, relevant documents, records, and other
information relevant to the Claimant’s claim; and
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(ii) Submit written comments, documents, records, and other information relating to the claim. The review of the claim determination shall
take into account all comments, documents, records, and other information submitted by the Claimant relating to the claim, without regard to
whether such information was submitted or considered in the initial claim determination.

(C) The decision of the Committee shall be made within sixty (60) days after receipt of the Claimant’s request for review unless special
circumstances (including, without limitation, the need to hold a hearing) require an extension. In the event of special circumstances, the sixty (60) day
period may be extended for a period of up to one hundred twenty (120) days.

If the initial sixty (60) day period is extended, the Committee shall, within sixty (60) days of receipt of the claim for review, notify the Claimant in
writing. The written notice of extension shall indicate the special circumstances requiring the extension of time and provide the date by which the
Committee expects to make a determination with respect to the claim upon review. If the extension is required due to the Claimant’s failure to submit
information necessary to decide the claim, the period for making the determination will be tolled from the date on which the extension notice is sent to
the Claimant until the earlier of (i) the date on which the Claimant responds to this Plan’s request for information; or (ii) expiration of the forty-five
(45) day period commencing on the date that the Claimant is notified that the requested additional information must be provided. If notice of the
decision upon review is not furnished within the required time period described herein, the claim on review shall be deemed denied as of the last day of
such period.

The Committee, in its sole discretion, may hold a hearing regarding the claim and request that the Claimant attends. If a hearing is held, the
Claimant shall be entitled to be represented by counsel.

(D) The Committee’s decision upon review of the Claimant’s claim shall be communicated to the Claimant in writing. If the claim upon review is
denied, the notice to the Claimant shall set forth:

(i) The specific reason or reasons for the decision, with references to the specific Plan provisions on which the determination is based;

(ii) A statement that the Claimant is entitled to receive, upon request and free of charge, reasonable access to, and copies of, all documents,
records, and other information relevant to the claim; and

(iii) A statement of the Claimant’s right to bring a civil action under Section 502(a) of ERISA.

(E) The Committee shall have the full power and authority to interpret, construe and administer this Plan in its sole discretion based on the
provisions of this Plan and to decide any questions and settle all controversies that may arise in connection with this Plan. Both the Committee’s and the
Board’s interpretations and construction thereof, and actions thereunder, made in the sole discretion of the Committee and the Board, including any
valuation of the Elective Deferral Account, any determination under this Section 8, or the amount of the payment to be made hereunder, shall be final,
binding and conclusive on all persons for all persons. No member of the Board or Committee shall be liable to any person for any action taken or
omitted in connection with the interpretation and administration of this Plan.
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(F) No officer, member, or former member of the Committee shall be liable for any action or determination made with respect to this Plan or any
benefit under it. To the maximum extent permitted by applicable law or the Certificate of Incorporation or By-Laws of the Company and to the extent
not covered by insurance, each officer, member, or former member of the Committee shall be indemnified and held harmless by the Company against
any cost or expense (including reasonable fees of counsel) or liability (including any sum paid in settlement of a claim), and advanced amounts
necessary to pay the foregoing at the earliest time and to the fullest extent permitted, arising out of any act or omission to act in connection with this
Plan, except to the extent arising out of such officer’s, member’s or former member’s own fraud. Such indemnification shall be in addition to any rights
of indemnification the officers, members, or former members may have as directors under applicable law or under the Certificate of Incorporation or
By-Laws of the Company or any subsidiary of the Company.

(G) The claims procedures set forth in this section are intended to comply with United States Department of Labor Regulation § 2560.503-1 and
should be construed in accordance with such regulation. In no event shall it be interpreted as expanding the rights of Claimants beyond what is required
by United States Department of Labor Regulation § 2560.503-1. The Committee may at any time alter the claims procedure set forth above, so long as
the revised claims procedure complies with ERISA, and the regulations issued thereunder.

(H) A Claimant must fully exercise all appeal rights provided herein prior to commencing a civil action under Section 502(a) of ERISA.

(I) If a claim made pursuant to this Section 8.3 is denied, in whole or in part, (or any other adverse benefit determination is made as a result of an
appeal), the Claimant (or the Claimant’s representative) may, to the extent provided by law, file suit in a court of appropriate jurisdiction challenging
such denial or adverse benefit determination; provided, however, no court action seeking to recover benefits under the terms of the Plan may be filed by
the Claimant after the earlier of the term of the applicable statute of limitations within the jurisdiction in which the lawsuit is filed or 365 days from the
date of the denial (or adverse benefit determination) upon review.

ARTICLE 9—MISCELLANEOUS

9.1 Construction of Plan

(A) Nothing contained in this Plan and no action taken pursuant to the provisions of this Plan shall create or be construed to create a trust of any
kind, or a fiduciary relationship between any Employer and the Participants, their Beneficiaries, or any other person. Any funds which may be invested
under the provisions of this Plan shall continue for all purposes to be part of the general funds of the applicable Employer, and no person other than the
applicable Employer shall, by virtue of the provisions of this Plan, have any interest in such funds. To the extent that any person acquires a right to
receive payments from any Employer under this Plan, such right shall be no greater than the right of any unsecured general creditor of the Employer. In
all events, it is the intent of the Employer that the Plan be treated as unfunded for tax purposes and for purposes of Title I of ERISA.
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(B) Each Employer shall be liable for the obligations hereunder only with respect to its own employees and not with respect to the employees of
any other Employer. If a Participant works for more than one Employer in the same calendar year, then the contribution for the Participant hereunder for
the calendar year shall be allocated pro-rata to each such Employer in proportion to the Participant’s Base Salary, Bonus, and Commissions payable by
each Employer to the Participant for the calendar year.

(C) The Employer shall bear all expenses included in administering and operating the Plan.

9.2 Minors and Incompetents.

If the Committee finds that any person to whom payment is payable under this Plan is unable to care for their affairs because of illness or accident, or is
a minor, any payment due (unless a prior claim therefore shall have been made by a duly appointed guardian, committee or other legal representative)
may be paid to the spouse, a child, parent, or brother or sister, or to any person deemed by the Committee to have incurred expense for such person
otherwise entitled to payment, in such manner and proportions as the Committee may determine it its sole discretion. Any such payment shall be a
complete discharge of the liabilities of the Employer, the Committee, and the Board under this Plan.

9.3 Limitation of Participants’ Rights

Nothing contained herein shall be construed as conferring upon an Employee the right to continue in the employ of any Employer as an executive or in
any other capacity or to interfere with the Employer’s right to discharge the Employee at any time for any reason whatsoever.

9.4 Participants Bound

Any action with respect to the Plan taken by the Committee or the Company or any action authorized by or taken at the direction of the Committee, or
the Company shall be final, binding and conclusive upon all Participants and Beneficiaries entitled to benefits under the Plan.

9.5 Other Benefits

Any benefits accrued in a Participant’s Elective Deferral Account or payable under this Plan shall not be deemed salary or other compensation to the
Employee for the purposes of computing benefits to which the Participant may be entitled under any pension plan or other arrangement of any Employer
for the benefit of its employees.
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9.6 Severability.

In case any provision of this Plan shall be illegal or invalid for any reason, said illegality or invalidity shall not affect the remaining parts hereof, but this
Plan shall be construed and enforced as if such illegal and invalid provision never existed.

9.7 Assignment.

This Plan shall be binding upon and inure to the benefit of the Employers, their successors and assigns and the Participants and their Beneficiaries, heirs,
executors, administrators, and legal representatives. In the event that any Employer sells all, or substantially all, of the assets of its business and the
acquirer of such assets assumes the obligations hereunder, the Employer shall be released from any liability imposed herein and shall have no obligation
to provide any benefits payable hereunder.

9.8 Non-Alienation of Benefits.

The benefits accrued or payable under this Plan shall not be subject to alienation, transfer, assignment, garnishment, execution, or levy of any kind, and
any attempt to cause any benefits to be so subjected shall not be recognized.

9.9 Governing Law.

To the extent legally required, the Code and ERISA shall govern this Plan, and if any provision hereof is in violation of any applicable requirement
thereof, the Company reserves the right to retroactively amend this Plan to comply therewith. To the extent not governed by the Code and ERISA, this
Plan shall be governed by the laws of the State of New York.

9.10 Section 409A of the Code

The Plan is intended to comply with the applicable requirements of Section 409A of the Code and shall be limited, construed, and interpreted in
accordance with such intent. The Company does not guarantee, and nothing in this Plan is intended to provide a guarantee of, any particular tax
treatment with respect to payments or benefits under this Plan, and the Company shall not be responsible for compliance with, or exemption from,
Section 409A of the Code and the guidance issued thereunder. For purposes of Section 409A, each Participant’s right to receive any installment
payments pursuant to this Plan shall be treated as a right to receive a series of separate and distinct payments. Whenever a payment under this Plan
specifies a payment period with reference to a number of days (e.g., “payment within sixty (60) days following the date of such Termination of
Employment”), the actual date of payment within the specified period shall be within the sole discretion of the Committee.

9.11 Electronic Administration.

Notwithstanding any other provision of the Plan to the contrary, to the extent permitted by applicable law, any election made by a Participant, or any
notice to a Participant or a Beneficiary may, to the extent permitted by the Committee and applicable law, be made by electronic means.
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9.12 Non-Exclusivity

The adoption of this Plan by an Employer shall not be construed as creating any limitations on the power of the Employer to adopt such other
supplemental retirement income arrangements as it deems desirable, and such arrangements may be either generally applicable or limited in application.

9.13 Number

Wherever used in this Plan, the singular shall be deemed to include the plural unless the context clearly indicates otherwise.

9.14 Headings and Captions

The headings and captions herein are provided for reference and convenience only. They shall not be considered part of this Plan and shall not be
employed in the construction of this Plan.

IN WITNESS WHEREOF, the Company has caused this Plan to be executed this 14th day of November, 2023.
 

Henry Schein, Inc.

By:  /s/ Lorelei McGlynn
 Name:  Lorelei McGlynn

 
Title:

 
Senior Vice President and
Chief Human Resources Officer
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EXHIBIT A

Change of Control

For the Purposes of this Plan, a “Change of Control” shall be deemed to have occurred if: (A) any person (as defined in Section 3(a)(9) of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”) and as used in Sections 13(d) and 14(d) thereof)), excluding the Company, any
subsidiary thereof, any employee benefit plan sponsored or maintained by the Company, or any subsidiary thereof (including any trustee of any such
plan acting in their capacity as trustee) and any person who (or group which includes a person who) is the beneficial owner (as defined in Rule 13(d)-3
under the Exchange Act) of at least 15% of the common stock of the Company (but less than 35%) becomes the beneficial owner (as defined in Rule
13(d)-3 under the Exchange Act) of shares of the Company having at least 35% of the total number of votes that may be cast for the election of directors
of the Company; (B) the merger or other business combination of the Company, sale of all or substantially all of the Company’s assets or combination of
the foregoing transactions, provided that such transaction constitutes an acquisition of more than 50% of the total fair market value or total voting power
of the stock of the Company, or, with respect to a sale of assets, results in the sale of 40% or more of the total gross fair market value of all of the assets
of the Company (as determined in accordance with Section 409A of the Code) immediately prior to such acquisition (a “Transaction”), other than a
Transaction involving only the Company and one or more of its subsidiaries, or a Transaction immediately following which the stockholders of the
Company immediately prior to the Transaction continue to have a majority of the voting power in the resulting entity (excluding for this purpose any
stockholder owning directly or indirectly more than 10% of the shares of the other company involved in the Transaction if such stockholder is not the
beneficial owner (as defined in Rule 13(d)-3 under the Exchange Act) of at least 15% of the common stock of the Company); or (C) within any
12-month period beginning on or after the date hereof, the persons who were directors of the Company immediately before the beginning of such period
(the “Incumbent Directors”) shall cease (for any reason other than death) to constitute at least a majority of the board of directors of the Company or the
board of directors of any successor to the Company, provided that, any director who was not a director as of the date hereof shall be deemed to be an
Incumbent Director if such director was elected to the Board by, or on the recommendation of or with the approval of, at least a majority of the directors
who then qualified as Incumbent Directors either actually or by prior operation of the foregoing unless such election, recommendation or approval was
the result of an actual or threatened election contest of the type contemplated by Regulation 14a-11 promulgated under the Exchange Act or any
successor provision. Notwithstanding the foregoing, no Change of Control of the Company shall be deemed to have occurred for purposes of this Plan
if, for purposes of Section 409A of the Code, such event would not be considered a “change in control event” under Section 409A of the Code.
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Exhibit 99.1
 

FOR IMMEDIATE RELEASE

HENRY SCHEIN ANNOUNCES RECEIPT OF DEFICIENCY NOTICE FROM NASDAQ REGARDING
REQUIREMENT TO TIMELY FILE QUARTERLY REPORT ON FORM 10-Q

MELVILLE, N.Y., November 16, 2023 – Henry Schein, Inc. (Nasdaq: HSIC), the world’s largest provider of health care solutions to office-based
dental and medical practitioners, announces that it received an expected notice (the “Notice”) on November 13, 2023 from the Listing Qualifications
Department of The Nasdaq Stock Market LLC (“Nasdaq”) advising the Company that it was not in compliance with Nasdaq’s continued listing
requirements under the Nasdaq Listing Rule 5250(c)(1) (the “Rule”) because its quarterly report on Form 10-Q for the quarter ended September 30,
2023 (the “Form 10-Q”) would not be filed in a timely manner. The notice and the Company’s response are mandated by Nasdaq and Securities and
Exchange Commission (“SEC”) rules.

The Rule requires listed companies to timely file all required periodic reports with the SEC. Henry Schein previously reported on a Form 12b-25 and on
a Form 8-K, each filed with the SEC on November 2, 2023, that the Company was unable to file the Form 10-Q within the prescribed time period due to
information access limitations arising from the Company’s decision to shut down certain operations as a precautionary measure as a result of the
cybersecurity incident it experienced on October 14, 2023. This incident and the Company’s decision to take down certain applications, which affected
its operational and information technology systems, was reported by the Company on Form 8-K filed with the SEC on October 16, 2023. The deadline
for filing the Form 10-Q was November 14, 2023. Nasdaq has provided the Company with 60 days to submit a plan to come into compliance (the
“60-day period”). In its November 2, 2023 filings, the Company publicly reported that it expects to file the Form 10-Q before the end of November
2023, long prior to the end of the 60-day period.

About Henry Schein, Inc.

Henry Schein, Inc. (Nasdaq: HSIC) is a solutions company for health care professionals powered by a network of people and technology. With
approximately 24,000 Team Schein Members worldwide, the Company’s network of trusted advisors provides more than 1 million customers globally
with more than 300 valued solutions that help improve operational success and clinical outcomes. Our Business, Clinical, Technology, and Supply Chain
solutions help office-based dental and medical practitioners work more efficiently so they can provide quality care more effectively. These solutions also
support dental laboratories, government and institutional health care clinics, as well as other alternate care sites.

Henry Schein operates through a centralized and automated distribution network, with a selection of more than 300,000 branded products and Henry
Schein corporate brand products in our distribution centers.

A FORTUNE 500 Company and a member of the S&P 500® index, Henry Schein is headquartered in Melville, N.Y., and has operations or affiliates in
33 countries and territories. The Company’s sales reached $12.6 billion in 2022, and have grown at a compound annual rate of approximately
12.1 percent since Henry Schein became a public company in 1995.

For more information, visit Henry Schein at www.henryschein.com, Facebook.com/HenrySchein, and @HenrySchein on Twitter.
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Senior Vice President and Chief Financial Officer
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Graham Stanley
Vice President, Investor Relations and Strategic Financial Project Officer
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Media
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Vice President, Global Corporate Media Relations
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