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EXPLANATORY NOTE

This Registration Statement on Form S-8 (this “Registration Statement”) is being filed for the purpose of registering (i) an additional 39,613,729 shares
of Class A common stock, par value $0.0001 per share (“Common Stock™), of Medline Inc. (the “Registrant”) issuable under the Medline Inc. 2025
Omnibus Incentive Plan (the “Omnibus Incentive Plan”) and (ii) an additional 8,116,713 shares of Common Stock issuable under the Medline Inc. 2025
Employee Stock Purchase Plan (the “ESPP” and, together with the Omnibus Incentive Plan, the “Plans).

These additional shares of Common Stock are additional securities of the same class as other securities for which an original registration statement (File
No. 333-292176) on Form S-8 was filed with the Securities and Exchange Commission (the “Commission”) on December 16, 2025 (the “Original
Registration Statement”). These additional shares of Common Stock have become reserved for issuance under the Plans, including as a result of the
operation of the “evergreen” provision of each Plan, which provides that the total number of shares subject to each Plan will be increased on the first day
of each fiscal year pursuant to a specified formula.

Pursuant to General Instruction E to Form S-8, the contents of the Original Registration Statement are incorporated by reference into this Registration
Statement, except that the provisions contained in Part II thereof are modified as set forth in this Registration Statement.

PART 11
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference.

The following documents filed with the Commission by the Registrant pursuant to the Securities Act of 1933, as amended and the Securities Exchange
Act of 1934, as amended (the “Exchange Act”), are hereby incorporated by reference in this Registration Statement:

(a) The Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2025, filed with the Commission on February 25, 2026;
and

(b) The description of the Registrant’s Common Stock filed as Exhibit 4.13 to the Registrant’s Annual Report on Form 10-K for the fiscal year
ended December 31, 2025, and any amendment or report filed for the purpose of updating such description.

All documents that the Registrant subsequently files pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act after the date of this
Registration Statement (except for any information deemed furnished to, rather than filed with, the Commission) and prior to the filing of a post-
effective amendment to this Registration Statement indicating that all securities offered have been sold or which deregisters all securities then remaining
unsold, shall be deemed to be incorporated by reference into this Registration Statement and to be a part hereof from the date of filing of such
documents.

Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for
purposes of this Registration Statement to the extent that a statement contained herein or in any other subsequently filed document which also is or is
deemed to be incorporated by reference herein modifies or supersedes such statement. Any such statement so modified or superseded shall not be
deemed, except as so modified or superseded, to constitute a part of this Registration Statement.


http://www.sec.gov/Archives/edgar/data/2046386/000119312525321135/d76744ds8.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/2046386/000204638626000009/mdln-20251231.htm
http://www.sec.gov/Archives/edgar/data/2046386/000204638626000009/ex413descriptionofregister.htm

Item 8. Exhibits.

The following exhibits are filed or incorporated by reference as part of this Registration Statement:

Exhibit

Number Description of Document

4.1 Amended and Restated Certificate of Incorporation of Medline Inc. (incorporated by reference to Exhibit 3.1 filed with the Registrant’s
Current Report on Form 8-K filed with the Securities and Exchange Commission on December 22, 2025).

42 Amended and Restated Bylaws of Medline Inc. (incorporated by reference to Exhibit 3.2 filed with the Registrant’s Current Report on
Form 8-K filed with the Securities and Exchange Commission on December 22, 2025).

4.3 Medline Inc. 2025 Omnibus Incentive Plan (incorporated by reference to Exhibit 4.3 filed with the Registrant’s Registration Statement on
Form S-8 filed with the Securities and Exchange Commission on December 16, 2025).

4.4 Medline Inc. 2025 Employee Stock Purchase Plan (incorporated by reference to Exhibit 4.4 filed with the Registrant’s Registration
Statement on Form S-8 filed with the Securities and Exchange Commission on December 16, 2025).

S5.1% Opinion of Simpson Thacher & Bartlett LLP.

23.1% Consent of Ernst & Young LLP as to Medline Inc.

23.2% Consent of Simpson Thacher & Bartlett LLP (included as part of Exhibit 5.1).

24.1%* Power of Attorney (included in the signature pages to this Registration Statement).

107* Filing Fee Table.

*

Filed herewith


http://www.sec.gov/Archives/edgar/data/2046386/000119312525328884/d933672dex31.htm
http://www.sec.gov/Archives/edgar/data/2046386/000119312525328884/d933672dex32.htm
http://www.sec.gov/Archives/edgar/data/2046386/000119312525321135/d76744dex43.htm
http://www.sec.gov/Archives/edgar/data/2046386/000119312525321135/d76744dex44.htm

SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe that it
meets all of the requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned,
thereunto duly authorized, in the City of Northfield, Illinois, on the 25th day of February, 2026.
MEDLINE INC.

By: /s/ James M. Boyle

Name: James M. Boyle
Title:  Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that the undersigned directors and officers of the Registrant, which is filing a Registration Statement
on Form S-8 with the Securities and Exchange Commission, Washington, D.C. 20549 under the provisions of the Securities Act of 1933 hereby
constitute and appoint James M. Boyle, Michael B. Drazin, and Alex M. Liberman, and each of them, any of whom may act without joinder of the other,
the individual’s true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for the person and in his or her name,
place and stead, in any and all capacities, to sign this Registration Statement and any or all amendments or supplements to this Registration Statement,
including post-effective amendments, and to file the same, with all exhibits thereto, and other documents in connection therewith with the Securities and
Exchange Commission, and does hereby grant unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each
and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he or she might or could do
in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or their substitute or substitutes, may lawfully do or
cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement and powers of attorney have been signed by the
following persons in the capacities indicated on the 25th day of February, 2026.



Signature Title

/s/ James M. Boyle Chief Executive Officer and Director
James M. Boyle (Principal Executive Officer)
/s/ Michael B. Drazin Chief Financial Officer
Michael B. Drazin (Principal Financial Officer)
/s/ Jessi L. Corcoran Chief Accounting Officer
Jessi L. Corcoran (Principal Accounting Oftficer)
/s/ Charles N. Mills Chair of the Board of Directors

Charles N. Mills

/s/ Joseph P. Baratta Director

Joseph P. Baratta

/s/ Jacob D. Best Director

Jacob D. Best
/s/ Todd M. Bluedorn Director

Todd M. Bluedorn
/s/ Richard A. Galanti Director

Richard A. Galanti
/s/ Patrick J. Healy Director

Patrick J. Healy
/s/ Andrew J. Mills Director

Andrew J. Mills
/s/ Robert R. Schmidt Director

Robert R. Schmidt
/s/ Anushka M. Sunder Director

Anushka M. Sunder

/s/ Thomas W. Sweet Director

Thomas W. Sweet
/s/ Stephen H. Wise Director

Stephen H. Wise



Exhibit 5.1
Simpson Thacher & Bartlett LLP

425 LEXINGTON AVENUE
NEW YORK, NY 10011

TELEPHONE: +1-212-455-2000
FACSIMILE: +1-212-455-2502

Direct Dial Number E-mail Address
February 25, 2026

Medline Inc.
3 Lakes Drive
Northfield, Illinois 60093

To the Addressee Stated Above:

We have acted as counsel to Medline Inc., a Delaware corporation (the “Company”), in connection with the Registration Statement on Form S-8
(the “Registration Statement”) filed by the Company with the Securities and Exchange Commission (the “Commission”) under the Securities Act of
1933, as amended, relating to the issuance by the Company of an aggregate of up to 47,730,442 shares (the “Shares”) of Class A common stock, par
value $0.0001 per share, of the Company (the “Class A Common Stock”), consisting of: (i) up to 39,613,729 shares of Class A Common Stock that may
be issued by the Company pursuant to the Medline Inc. 2025 Omnibus Incentive Plan (the “2025 Omnibus Plan”) and (ii) up to 8,116,713 shares of
Class A Common Stock that may be issued by the Company pursuant to the Medline Inc. 2025 Employee Stock Purchase Plan (the “ESPP” and,
together with the 2025 Omnibus Plan, the “Plans”).

We have examined the Registration Statement, the Amended and Restated Certificate of Incorporation of the Company (the “Amended
Certificate”) and the Plans, each of which has been filed with the Commission as an exhibit to the Registration Statement. In addition, we have
examined, and have relied as to matters of fact upon, originals, or duplicates or certified or conformed copies, of such records, agreements, documents
and other instruments and such certificates or comparable documents of public officials and of officers and representatives of the Company and have
made such other investigations as we have deemed relevant and necessary in connection with the opinions hereinafter set forth.

In rendering the opinion set forth below, we have assumed the genuineness of all signatures, including electronic signatures, the legal capacity of
natural persons, the authenticity of all documents submitted to us as originals, the conformity to original documents of all documents submitted to us as
duplicates or certified or conformed copies and the authenticity of the originals of such latter documents.

NEW YORK BEIJING BOSTON BRUSSELS HONG KONG HOUSTON LONDON LOS ANGELES LUXEMBOURG PALO ALTO SAO PAULO TOKYO



Based upon the foregoing, and subject to the qualifications, assumptions and limitations stated herein, we are of the opinion that upon issuance
and delivery in accordance with the Plans, the Shares will be validly issued, fully paid and nonassessable.

We do not express any opinion herein concerning any law other than the Delaware General Corporation Law.
We hereby consent to the filing of this opinion letter as Exhibit 5.1 to the Registration Statement.
Very truly yours,
/s/ Simpson Thacher & Bartlett LLP

SIMPSON THACHER & BARTLETT LLP



Exhibit 23.1
Consent of Independent Registered Public Accounting Firm
We consent to the incorporation by reference in the Registration Statement (Form S-8) pertaining to the Medline Inc. 2025 Omnibus Incentive Plan and
Medline Inc. 2025 Employee Stock Purchase Plan of our report dated February 25, 2026, with respect to the consolidated financial statements of
Medline Inc. included in its Annual Report (Form 10-K) for the year ended December 31, 2025, filed with the Securities and Exchange Commission.

/s/ Ernst & Young LLP

Chicago, Illinois
February 25, 2026



Calculation of Filing Fee Tables
S-8
Medline Inc.

Table 1: Newly Registered Securities

Proposed
.. Security Fee Maximum Maximum Amount of
St_arcugty Class Calculation R':n?:tl;?; d Offering Aggregate Fee Rate Registration
yp Title Rule 9 Price Per Offering Price Fee
Unit
Class A
common
1 Equity SOk Other 39,613,729 $ 47.36 $0.0001381  §259,090.27
$0.0001 T "~ 1,876,106,205.44 ~ A
par value
per share
Class A
common
2 Equity ;too_gko’m Other 8,116,713 $47.36 $ 384,407,527.68 0.0001381 $ 53,086.68
par value
per share
Total Offering Amounts: $ $312,176.95
2,260,513,733.12
Total Fee Offsets: $0.00
Net Fee Due: $312,176.95

Offering Note

' (a) Covers shares of Class A common stock, $0.0001 par value per share, of Medline Inc. ("Class A
Common Stock") issuable under the Medline Inc. 2025 Omnibus Incentive Plan (the "Omnibus Incentive
Plan"). (b) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the "Securities Act"), the
Registration Statement on Form S-8 (the "Registration Statement") to which this exhibit relates also covers
an indeterminate number of additional shares of Class A Common Stock, which may be offered and issued
from time to time under the Omnibus Inventive Plan and the ESPP, as applicable, to prevent dilution
resulting from stock splits, stock dividends or similar transactions. (c) Estimated solely for the purpose of
calculating the registration fee pursuant to Rule 457(h) and Rule 457(c) under the Securities Act, based
upon the average of the high and low prices of the Registrant's Class A Common Stock as reported on The
Nasdaq Stock Market LLC on February 19, 2026.

2 (a) Covers shares of Class A Common Stock issuable under the Medline Inc. 2025 Employee Stock
Purchase Plan (the "ESPP"). (b) See note 1(b) above. (c) Estimated solely for the purpose of calculating
the registration fee pursuant to Rule 457(h) and Rule 457(c) under the Securities Act, based upon the
average of the high and low prices of the Registrant's Class A Common Stock as reported on The Nasdaq
Stock Market LLC on February 19, 2026. Pursuant to the ESPP, the purchase price of the shares of Class
A Common Stock reserved for issuance thereunder will be equal to 85% of the lesser of (i) the Fair Market
Value per share of Class A Common Stock on the applicable Purchase Period End Date or (ii) the Fair
Market Value of a share of Class A Common Stock on the applicable Grant Date in which the Purchase
Period occurs (each term as defined in the ESPP).

Table 2: Fee Offset Claims and Sources EINot Applicable
Unsold
Security = Security Unsold Aggregate Fee
. Form o Type Title Securities Offering Paid
Rﬁ?':it::rnt or File ::'};it:]al Filing ol;fe;t Associated Associated Associated Amount  with
Name Filing Number Datg Date Claimed with Fee  with Fee  with Fee Associated Fee
Type Offset Offset Offset with Fee Offset
Claimed Claimed Claimed Offset Source
Claimed
Rule 457(p)
Fee
Offset N/A N/A N/A  N/A NA N/A N/A N/A N/A N/A N/A N/A

Claims




Fee
Offset N/A N/A N/A N/A N/A  N/A N/A N/A N/A N/A N/A N/A
Sources




