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SYSCO CORPORATION
1390 Enclave Parkway
Houston, Texas 77077-2099

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held November 9, 2007

To the Stockholders of Sysco Corporation:

The Annual Meeting of Stockholders of Sysco Corpiora a Delaware corporation, will be held on Fyida
November 9, 2007 at 10:00 a.m. at St. Regis Hotatkd at 1919 Briar Oaks Lane, Houston, Texas 7, fo
the following purposes:

1. To elect three directors to serve until the Anridakting of Stockholders in 201
2. To approve the 2007 Stock Incentive Pl

3. To approve the Amended and Restated Sysco Corpord®i74 Employeestock Purchase Plan
(a) reserve 6,000,000 additional shares of SysepdZation common stock for issuance under
such plan and (b) provide that, with respect to S®% foreign subsidiaries, participants in the
plan will include the eligible employees of only#e SYSCO foreign subsidiaries that are
designated as participating subsidiar

4. To ratify the appointment of Ernst & Young LLP ag¢SCO’s independent accountants for fiscal
2008; anc

5. To transact any other business as may properlydagght before the meeting or any adjournment
thereof.

Only stockholders of record at the close of busir@sSeptember 11, 2007 will be entitled to receice
of and to vote at the Annual Meeting. You may irgelist of stockholders of record at the comparoffices

during regular business hours during the 10qyod before the Annual Meeting. You may also @tdpthis list
at the Annual Meeting.

We hope you will be able to attend the Annual Megth person. Whether or not you plan to attend in
person, we urge you to promptly vote your sharetelgphone, by the Internet or, if this proxy sta¢et was
mailed to you, by returning the enclosed proxy dardrder that your vote may be cast at the Anileédting.

By Order of the Board of Directors

Richard J. Schnieders
Chairman of the Board and Chief
Executive Officer

September 26, 20(

SYSCO CORPORATION
1390 Enclave Parkway
Houston, Texas 77077-2099
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PROXY STATEMENT
2007 ANNUAL MEETING OF STOCKHOLDERS

September 26, 20

Information About Attending the Annual Meeting

Our Annual Meeting will be held on Friday, Novemi®e2007 at 10:00 a.m. at the St. Regis Hotel &xtat 1919 Briar
Oaks Lane, Houston, Texas 77027.

Information About This Proxy Statement

We are providing you with a Notice of Internet Avadility of Proxy Materials and access to thesexpnmaterials
because our Board of Directors is soliciting yotoxy to vote your shares at the Annual Meeting.ddnlthe context
otherwise requires, the terms “we,” “our,” “us,’ethcompany” or “SYSCQ” as used in this proxy stagerefer to Sysco
Corporation.

Information About the Notice of Internet Availabili ty of Proxy Materials

In accordance with rules and regulations recerdbpted by the Securities and Exchange Commissistead of
mailing a printed copy of our proxy materials, umiihg our annual report to stockholders, to eacbk$tolder of record, we
may now furnish proxy materials, including our aahteport to stockholders, to our stockholderstaninternet. On or
about September 27, 2007, we will send electrolyieaNotice of Internet Availability of Proxy Matiats (the
“E-Proxy Notice”) to those stockholders that havevously signed up to receive their proxy mater@h the Internet. Also
on or about September 27, 2007, we will begin mgithe E-Proxy Notice to all other stockholdersdfi received the
E-Proxy Notice by mail, you will not automaticaligceive a printed copy of the proxy materials @rahnual report to
stockholders. Instead, the E-PrdXgtice instructs you as to how you may access aviéw all of the important informatic
contained in the proxy materials, including our @arreport to stockholders. If you have previousiyned up on the
Internet to receive proxy materials and other dtotder communications on the Internet instead ofnlayl, you will be
receiving the E-Proxy Notice electronically as wé&te E-Proxy Notice also instructs you as to how ynay submit your
proxy on the Internet. If you received the E-Prdigtice by mail and would like to receive a printagpy of our proxy
materials, including our annual report to stockleadd you should follow the instructions for reqirggisuch materials
included in the E-Proxy Notice. We may choose td miatten proxy materials, including our annuapeet to stockholders,
to one or more stockholders.

Stockholders may also sign up to receive futureyraterials, including E-Proxy Notices, and otkterckholder
communications electronically instead of by mahisTwill reduce our printing and postage costs alirdinate bulky paper
documents from your personal files. In order teeree the communications electronically, you mustehan e-mail account,
access to the Internet through an Internet sepriceider and a web browser that supports secursemtions. Visit
http://enroll.icsdelivery.com/syfpr additional information regarding electronic igtety enroliment.

Who Can Vote

You can vote at the Annual Meeting if you ownedrslaat the close of business on September 11, X@Qirare entitle
to one vote for each share you owned on that dataoh matter presented at the Annual Meeting.

On September 11, 2007, there were 609,557,647sba&Y SCO Corporation common stock outstandingofbur
current directors and executive officers (21 pesyanvned an aggregate of 1,286,575 shares, whisHesa than 1% of our
outstanding stock as of September 11, 2007. Wectxipat these individuals will vote their sharegawor of electing the
three nominees named below, for approving the Z0¢k Incentive Plan, for approval of the Amended Restated 1974
Employees’ Stock Purchase Plan, and for ratificatibthe appointment of the independent accountants

How to Vote
You may vote your shares as follows:

* in person at the Annual Meeting;
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by telephone (see the instructions in E-Proxy Notice or click on th¢ proxy car link for instructions); or

* by Internet (see the instructions in 'E-ProxyNotice or click on th¢proxy car(’ link for instructions); ol

« if you received a printed copy of these proxy materby mail, by signing, dating and mailing theclased proxy
card.

If you vote by proxy, the individuals named on gitexy card (your proxies) will vote your shareghie manner you
indicate. You may specify whether your shares shbalvoted for, against or abstain with respeetl{csome or none of tf
nominees for director. You may also abstain or gp&dhether your shares should be voted for or iagtaapproval of the
2007 Stock Incentive Plan, approval of the Amenaied Restated 1974 Employees’ Stock Purchase Ridmaéification of
the appointment of the independent accountants.

If you sign and return your proxy card without ioaliing your voting instructions, your shares wél\oted FOR the
election of the three nominees for director, FOBrapal of the 2007 Stock Incentive Plan, FOR apalaf the Amended
and Restated 1974 Employees’ Stock Purchase Ridr;@R the ratification of the appointment of Er&stoung as
independent accountants for fiscal 2008.

If your shares are not registered in your own namatyou plan to attend the Annual Meeting and yote shares in
person, you should contact your broker or agemtinse name your shares are registered to obtaioxgt pxecuted in your
favor and bring it to the Annual Meeting in ordenbte.

How to Revoke or Change Your Vote
You may revoke or change your proxy at any timefeeit is exercised by:

« delivering written notice of revocation to SYS@&QCorporate Secretary in time for him to receivgefiore the Annue
Meeting;

 voting again by telephone, Internet or mail, if m@se mailed a written proxy card to you (providedttsuch new vo
is received in a timely manner pursuant to therirtstons above); ¢

 voting in person at the Annual Meetir

The last vote that we receive from you will be Hme that is counted.

Broker Non-Votes

A broker non-vote occurs when a broker holding stdor a beneficial owner does not vote on a pagigroposal
because the broker does not have discretionarggatithority and has not received voting instrutdirom the beneficial
owner.

Quorum Requirement

A quorum is necessary to hold a valid meeting. Argm will exist if the holders of at least 35% dfthe shares entitle
to vote at the meeting are present in person q@rbyy. Abstentions and broker non-votes are couagepresent for
establishing a quorum.

Votes Necessary for Action to be Taken

On May 11, 2007, the Board of Directors amended G¥S Bylaws and the SYSCO Corporate Governance éhlinis
to adopt a majority vote standard for uncontestesttbr elections. Since the number of nomineesglifmominated for the
Annual Meeting does not exceed the number of diredb be elected, each director to be elected sbadlected if the
number of votes cast “for” election of the directoceeds those cast “against.” Any incumbent diresho is not reslectec
will be required to tender his or her resignatioompptly following certification of the stockholdensote. The Corporate
Governance and Nominating Committee will consitéertendered resignation and recommend to the Bolaether to
accept or reject the resignation offer, or whetitber action should be taken. The Board will actt@recommendation
within 120 days following certification of the stdwlders’ vote and will promptly make a public dasure of its decision
regarding whether to accept the director’s resignatffer.

The affirmative vote of a majority of the votes ttasrequired to approve the:

» 2007 Stock Incentive Pla
» Amended and Restated 1974 Emplo” Stock Purchase Plan, a
« ratification of the appointment of the independartountants
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In addition, NYSE rules require that at least 50%he shares outstanding as of the record datalctast a vote
(either for, against or abstain) with respect ® phoposal to approve the 2007 Stock Incentive.Aastentions are not
counted for purposes of the election of directb,will have the effect of a vote “against” thénet proposals. Broker non-
votes will be disregarded with respect to the @ecdf directors and all other proposals, althothghy will not be counted
votes cast for purposes of the NYSE 50% vote requént.

Who Will Count Votes

We will appoint one or more Inspectors of Electiamo will determine the number of shares outstandimg voting
power of each, the number of shares representibe &nnual Meeting, the existence of a quorum ahdther or not the
proxies and ballots are valid and effective.

The Inspectors of Election will determine, and irefar a reasonable period a record of the disprsibf, any challenge
and questions arising in connection with the rightote and will count all votes and ballots castdnd against and any
abstentions with respect to all proposals anddetermine the results of each vote.

Cost of Proxy Solicitation

We will pay the cost of solicitation of proxies lading preparing, printing and mailing this proxgtement should we
choose to mail any written proxy materials, andEhRroxy Notice. Solicitation may be made persgnatiby mail,
telephone or electronic data transfer by officdirectors and regular employees of the company (wiiaot receive any
additional compensation for any solicitation of yias). We will also authorize banks, brokerage kswnd other
custodians, nominees and fiduciaries to forwardeopf proxy materials and will reimburse themtfogir costs in sending
the materials.

We have retained Georgeson Shareholder Commumisatiohelp us solicit proxies from these entitied eertain other
stockholders, in writing or by telephone, at anneated fee of $11,000 plus reimbursement for thetrof-pocket expenses.

Other Matters

We do not know of any matter that will be preserdethe Annual Meeting other than the electioniséators and the
proposals discussed in this proxy statement. Hovyévany other matter is properly presented atAhaual Meeting, your
proxies will act on such matter in their best judgn

Annual Report

We will furnish additional copies of our annual ogfpto stockholders, including our Annual Report on
Form 10-K, without charge upon your written requgbu are a record or beneficial owner of SYSC@rgdration
common stock whose proxy we are soliciting in catioa with the Annual Meeting. Please address rsiguer a copy of
the annual report to the Investor Relations DepamtiSYSCO Corporation, 1390 Enclave Parkway, HysEexas
77077-2099. The Annual Report on Form 10-K is aleailable on our website under “SEC Filings” at
www.sysco.com/investor/investor.html.

Householding

Stockholders who share the same last name andszduiiggy receive only one copy of the E-Proxy Natickess we
receive contrary instructions from any stockholaethat address. This is referred to as “househgltlif you prefer to
receive multiple copies of the E-Proxy Notice & ame address, additional copies will be providgau promptly upon
written or oral request, and if you are receivingjtiple copies of the E-Proxy Notice, you may resfubat you receive only
one copy. Please address requests for a copy &-Brexy Notice to the Investor Relations Departtim&yySCO
Corporation, 1390 Enclave Parkway, Houston, TeXd¥7-2099. The Annual Report on Form 1Gskalso available on o
website under “SEC Filings” atww.sysco.com/investor/investor.html.

If your shares are not registered in your own nayoa,can request additional copies of the E-Progyidé or you can
request householding by notifying your broker cerstgn whose name your shares are registered.
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ELECTION OF DIRECTORS
ITEM NO. 1 ON THE PROXY CARD

Three directors are to be elected at the meetihg.Board of Directors is currently divided intoghrclasses of three,
four and four directors each. The company’s govermiocuments provide that the Board of Directoedldie divided into
three classes with no class of directors havingertizein one director more than any other classretttirs. The directors in
each class serve for a thrgear term. A different class is elected each yeautceed the directors whose terms are exg
Three incumbent directors are in the class of thrsowith terms expiring at the 2007 Annual Meeting

The Board of Directors has nominated the followtimgge persons, all of whom are currently servindieectors of
SYSCO, for election as directors in Class Il toveefor three-year terms or until their successweselected and qualified:

e John M. Cassade
* Manuel A. Fernande
» Jackie M. Warc

Mr. John K. Stubblefield, Jr. was also a Clasglitéctor; however, he retired from the Board ofdgiors effective on
June 30, 2007, the last day of the fiscal yeacpimection with his retirement as the company’schiige Vice President,
Finance and Chief Financial Officer, and will net $tanding for reelection. As a result of Mr. Stiefibld’s retirement, the
size of the Board of Directors has been reduced ft8 members to its current size of 11.

All of the nominees have consented to serve iftetecAlthough management does not contemplatedbsilgility, in the
event any nominee is not a candidate or is unaldenve as a director at the time of the electioam proxies will vote for
any nominee who is designated by the present Bafdirectors to fill the vacancy.

Set forth below is biographical information for Batominee for election as a director at the 200/uah Meeting.

Nominees for election as Class Il Directors for tans expiring at the 2010 Annual Meeting:

John M. Cassaday54, has served as a director of SYSCO since Nbee2004. He is President and Chief Executive
Officer of Corus Entertainment Inc., a media anttgainment company based in Canada, a positidgrakéeld since
September 1999. He also serves as a director ofiliflarinancial Corporation. Mr. Cassaday is Chamof the
Compensation Committee and is also a member dEtiiporate Governance and Nominating Committee @dEkecutive
Committee.

Manuel A. Fernandef1, has served as a director of SYSCO since Nove0@#6. He has been the Managing Director
of Sl Ventures, a venture capital firm, since 1888 Chairman Emeritus of Gartner, Inc., a leadnfigrmation technology
research and consulting company, since 2001. Rribis present positions, Mr. Fernandez was ChairReesident, and
Chief Executive Officer of Gartner. Previously,Was President and Chief Executive Officer at Dagatjunc., Gavilan
Computer Corporation, and Zilog Incorporated. Merriandez also serves on the board of directorswidvick
Corporation, Flowers Foods, Inc., The Black & Dedckerporation and several private companies anddations, as well
as the board of trustees of the University of flariMr. Fernandez is a member of the Corporate (Banee and
Nominating Committee and the Finance Commit

Jackie M. Ward 69, has served as a director of SYSCO since Bé@ie2001. Ms. Ward founded in 1968, and later
served as Chairman, President and Chief Executiftee©of, Computer Generation Incorporated, whigds acquired in
December 2000 by Intec Telecom Systems PLC, a téogy company based in the United Kingdom. Ms. Wara
director of Bank of America, Equifax Inc., Flowdfeods, Inc., Sanmina-SCI Corporation and WellPdmtt, Ms. Ward is
Chairman of the Corporate Governance and Nomin&mgmittee and is also a member of the Compens@@onmittee
and the Executive Committee.

The Board of Directors recommends a vote FOR themoees listed above.

Class | directors whose terms expire at the 2008 Anial Meeting:

Judith B. Craven, M.D, 61, has served as a director of SYSCO sincelBf§. Dr. Craven served as President of the
United Way of the Texas Gulf Coast from 1992 unéit retirement in September 1998. Dr. Craven is aldirector of Belo
Corporation, Luby’s, Inc., Sun America Funds andlM@. She is also a Regent for the University of @&xDr. Craven is a
member of the Corporate Governance and Nominatomgr@ittee, the Finance Committee and the Employeefs
Committee.
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Richard G. Merrill, 76, has served as a director of SYSCO sincelB83. Currently retired, he formerly served as
Executive Vice President of The Prudential Insuea@ompany of America. Mr. Merrill is a member o thudit
Committee and the Compensation Committee.

Phyllis S. Sewell 76, has served as a director of SYSCO since Dieee@®91. Currently retired, she formerly served as
Senior Vice President of Federated Department Stéme. Mrs. Sewell is a member of the Audit Contedtand the
Corporate Governance and Nominating Committee.

Richard G. Tilghman 67, has served as a director of SYSCO since Nbee2002. Mr. Tilghman served as Vice
Chairman and Director of SunTrust Banks from 19688 his retirement in 2000. He served as Chairmat Chief
Executive Officer of Crestar Financial Corporatiarbank holding company, from 1986 until 1999. Mighman is
Chairman of the Audit Committee and is also a manobéhe Compensation Committee and the Executwe@ittee.

Class Il directors whose terms expire at the 2009 #ual Meeting:

Jonathan Golden 70, has served as a director of SYSCO since Bepd984. Mr. Golden is a partner of Arnall Golden
Gregory LLP, counsel to SYSCO. Mr. Golden is a mendf the Finance Committee.

Joseph A. Hafner, Jr§2, has served as a director of SYSCO since Nove083. In November 2006, Mr. Hafner
retired as Chairman of Riviana Foods, Inc., a pmsite had held since March 2005. He served asderdsand Chief
Executive Officer of Riviana from 1984 until Mar@004. Mr. Hafner is Chairman of the Finance Conemithind is also a
member of the Audit Committee and the Executive Githee.

Nancy S. Newcoml62, has served as a director of SYSCO since Bepf006. Ms. Newcomb served as Senior
Corporate Officer, Risk Management, of Citigroupnfr May 1998 until her retirement in 2004. She sgé& a customer
group executive of Citicorp (the predecessor cafon of Citigroup) from December 1995 to April B&nd as a division
executive, Latin America from September 1993 todbeloer 1995. From January 1988 to August 1993 sisetlveaprincipa
financial officer, responsible for liquidity, fumtj and capital management. Ms. Newcomb is alsoegtdr of Moody’s
Corporation and The DIRECTV Group, Inc. Ms. Newcoisih member of the Audit Committee and the Finance
Committee.

Richard J. Schniederss9, has served as a director of SYSCO sincelBfy. Mr. Schnieders has served as Chairman
and Chief Executive Officer of SYSCO since Janu093. He assumed the additional role of Presideduly 2005, and
served in that role until he stepped down on JuB0D7, when Kenneth F. Spitler was promoted tsiBeat.

Mr. Schnieders previously served as President froly 2000 through December 2002 and as Chief Opgré&fficer from
January 2000 through December 2002. Mr. Schniestexed as Executive Vice President, Foodservicedlipas from
January 1999 to July 2000 and as Senior Vice Repsitflerchandising Services and Multi-Unit Salesrfr1997 until
January 1999. From 1992 until 1997, he served a®6¥ice President, Merchandising Services. Fr@88luntil 1992,
Mr. Schnieders served as President and Chief ExecOfficer of Hardin’s-Sysco Food Services, LLCe Has been
employed by SYSCO since 1982. Mr. Schnieders idr@aam of the Executive Committee and the Employeadits
Committee and is also a member of the Finance Ctteeni

Unless otherwise noted, the persons named abowel®an engaged in the principal occupations showthé past five
years or longel
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CORPORATE GOVERNANCE AND BOARD OF DIRECTORS MATTERS

Corporate Governance Guidelines

The Board of Directors has adopted the Sysco Catjoor Corporate Governance Guidelines. These gaekebutline
the functions of the Board, director responsila@$itiand various processes and procedures desmeedure effective and
responsive governance. These guidelines also eulialities and characteristics we consider whéerohning whether a
member or candidate is qualified to serve on tharBancluding diversity, skills, experience, timeailable and the number
of other boards the member sits on in the contkttieneeds of the Board and SYSCO. We review tgagielines from
time to time in response to changing regulatoryignents and best practices and revise them aogydWe last revised
the guidelines in May 2007. We have published tbhg6Grate Governance Guidelines on our website at
www.sysco.com/investor/governance.htfiolu may obtain the Corporate Governance Guidelimgsint by writing to the
Investor Relations Department, SYSCO Corporati@01Enclave Parkway, Houston, Texas 77077-2099.

Code of Business Conduct

We require all of our directors, officers and enygles, including our principal executive officerinmipal financial
officer, principal accounting officer and contralte comply with our long-standing Code of Busin€smduct to help
ensure that we conduct our business in accordaitbdhve highest standards of moral and ethical bienaOur Code of
Business Conduct addresses:

» professional conduct, including customer relatigoshequal opportunity, payment of gratuities aeckipt of
payments or gifts

competition and fair dealini

political contributions

antitrust,

conflicts of interest

insider trading

financial disclosure

intellectual property, an

confidential information

The Code requires strict adherence to all lawsragdlations applicable to our business. It alsaireg employees to
report any violations or suspected violations ef @ode; employees may utilize SYSCOQO's ethics hetlor this purpose.
The Code also includes an anti-retaliation staténWie have published the Code of Business Conducoto website at
www.sysco.com/investor/governance.htfiolu may obtain the Code in print by writing to tinwestor Relations
Department, SYSCO Corporation, 1390 Enclave Parkiayston, Texas 77077-2099.

Director Independence

Our Corporate Governance Guidelines require thieaat a majority of our directors meet the crédar independence
that the New York Stock Exchange has establisheddotinued listing and all applicable legal reguiients. Additionally,
we require that all members of the Audit Committ@empensation Committee and Corporate Governart®&laminating
Committee be independent.

Under New York Stock Exchange listing standardgaiesider a director to be independent, we mustragte that he
or she has no material relationship with SYSCO rotih@n as a director. The standards specify theriby which we must
determine whether directors are independent, anthtoguidelines for directors and their immediat®ily members with
respect to employment or affiliation with SYSCOitsrindependent public accountants.

In addition to the NYSE's standards for indepen@giotir Corporate Governance Guidelines providettteafollowing
relationships will not impair a director’s indepemde:

 if a SYSCO director is an executive officer of dretcompany that does business with SYSCO andntiiigah sales
to, or purchases from, SYSCO are less than twoepeaf the annual revenues of the other comp

« if a SYSCO director is an executive officer of dr@atcompany which is indebted to SYSCO, or to wistsCO is
indebted, and the total amount of either compaimgdsbtedness to the other is less than two peofeht total
consolidated assets of the company he or she sasvas executive officer; al
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« if a SYSCO director serves as an officer, directotrustee of a charitable organization, and SY Sdiscretionary
charitable contributions to the organization ass ldhan two percent of that organization’s totalueh charitable
receipts; SYSCO's automatic matching of employearitdible contributions to higher education will heat included
in the amount of SYSC's contributions for this purpos

The Board of Directors has reviewed all relevatatienships of the directors with SYSCO. The r@aships reviewed
included those described under “Certain RelatetyPaansactions,” and several relationships thdtndit automatically
make the individual non-independent under the N'¥&iadards or our Corporate Governance Guidelinggrédecause of
the type of affiliation between the director and tither entity or because the amounts involveddidneet the applicable
thresholds. Such relationships include the follg\for purposes of this section, “SYSCQO”, “we,” “uand “our” include
our operating companies):

» Dr. Craven serves as a member of the Board of ireof Luby’s, Inc., which is one of our customeasd as a
Regent for the University of Texas, which purchasasproducts through a subcontract arrangemehtaevie of our
customers

« Mr. Fernandez serves on the Board of Trusteesdaridg fiscal 2007 served as the Chairman of ther8of
Trustees, of the University of Florida, which puasks products from us, as a director of Flowersi§ooc, which is
one of SYSCQ8 suppliers, and as Chairman Emeritus of Gartner, & technology firm that provides certain sexs
to which we subscribe

» Mr. Hafner serves as a Trustee of The Kinkaid Sthelich is one of our customers; Mr. Hafner sergaghe
Houston regional advisory board of JPMorgan ChasgkBwhich provides investment banking and cashagement
services to our company; JPMorgan and its affdi@iso serve as administrative agents on our rengbredit facility
and as the issuing and paying agent and a dealurotcommercial paper program; Mr. Hafner also egn the
boards or committees of several non-profit orgaiona to which SYSCO makes donations; in additMn, Hafner
serves as a director of the University of St. Themuad as a member of the President’s Advisory Gbahthe
University of Houstor— Downtown, both of which purchase our products tifosubcontracting arrangemer

» Mr. Merrill’s son is employed by one of our suppli

* Ms. Newcomb is a director of Moody’s Corporatiorhieh provides credit ratings for certain of our tiebligations,
and is a trustee of the Woods Hole Oceanograpbiaution, which purchases our products throughkeentracting
arrangement

» Mr. Tilghman is a trustee of the Colonial Williamsh Foundation, a director of the Colonial Williamusg Company
and a director of the Virginia Museum of Fine Aiil;three of these organizations are our custon

* Ms. Ward is a director of Bank of America Corpavatiwhich provides us with investment banking aashc
management services, a director of Flowers Foods, Which is one of our suppliers, and a direofdVellPoint,
Inc., with which one of our subsidiaries has cactied for medical insuranc

After reviewing such information, the Board of Diters has determined that each of Mr. CassadayCiawen,

Mr. Fernandez, Mr. Hafner, Mr. Merrill, Ms. Newcopidrs. Sewell, Mr. Tilghman and Ms. Ward has no enat
relationship with SYSCO and is independent undemMN SE standards and the categorical standardsrsiein the
Corporate Governance Guidelines and described abtivésolden is not considered to be independeiné Board has also
determined that each member of the Audit Commitizenpensation Committee and Corporate Governante an
Nominating Committee is independent. Effective Sagier 2006, we amended the Corporate Governanckldgs tc
provide that no independent director who is a membéhe Audit, Compensation or Corporate Govereaaed Nominatin
Committees may receive any compensation from SY8Mer than in his or her capacity as a non-emplaoyeztor or
committee member. The Board has determined tha nbthe above-named directors has received anpeonsation from
SYSCO since September 2006, and no member of tdé Bommittee has received any compensation fror8SY at any
time while he or she has served as such, otherithais or her capacity as a non-employee direst@ommittee member.

Director Compensation

See “Director Compensation” beginning on page $&fdiscussion of compensation received by ouremoployee
directors during fiscal 2007.
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Presiding Director

The non-management directors meet in executivésessthout members of management present at eegylar
Board meeting. During fiscal 2007, the nmanagement directors held five executive sessidtimut the CEO or any oth
member of management present. Mr. Tilghman presiti¢iiese executive sessions during fiscal 200&.iftkependent
members of the Board have adopted a rotation sylsyewhich, beginning on the first day of SYSCO'98(iscal year, the
chairs of the Corporate Governance and Nomina@ognpensation, Finance (but only if such chair heenbdetermined to
be independent) and Audit Committees began rotdtingne-year terms as presiding director. Ms. Wahgir of the
Corporate Governance and Nominating Committedi@sctirrent presiding director for fiscal 2008. esiding director,
among other things, presides at meetings of theemgployee directors. In addition, the independénetotors, exclusive of
all directors who have not been determined to dependent, meet in executive session at leastagear, and the
presiding director presides at such meetings.

Board Meetings and Attendance

The Board of Directors held nine meetings, inclgdine regular meetings and four special meetidgsing fiscal 2007
and all directors attended 75% or more of the agajeeof:

« the total number of meetings of the Board of Divegtanc
« the total number of meetings held by all committeledhe Board on which he or she served duringafig®07.

The Board generally expects directors to attenditireual Meeting of Stockholders. In fiscal 2001 ,ditectors who
were in office at that time attended the Annual Magexcept for Ms. Newcomb, who was unable toratte
Committees of the Board

The following directors serve on the committeesdated:

Corporate Governance

Audit Compensatior and Nominating
Name Committee Committee Committee
John M. Cassade X* X
Judith B. Cravel X
Manuel A. Fernande X
Joseph A. Hafner, Ji X
Richard G. Merrill X X
Nancy S. Newcom X
Phyllis S. Sewel X X
Richard G. Tilghmai X* X
Jackie M. Warc X X*

*  Chair of the Committe

Audit Committee— The Audit Committee held 14 meetings duringdis2007. The Audit Committee oversees and
reports to the Board with respect to various andiind accounting matters, including:

the selection of the independent public account:

the scope of audit procedur:

the nature of all audit and n-audit services to be performed by the independeailipaccountants
the fees to be paid to the independent public atents,

the performance of the independent public accousitanc

SYSCC's accounting practices and polici

The Committee also reviews with the Finance Conamitinterprise-wide risk assessment and risk marageulicies,
and assists the Board in its oversight of legal @gdilatory compliance. Each member of the Audiin@uttee is financially
literate and has been determined by the Board tod@pendent, as defined in the New York Stock Exge’s listing
standards and Section 10A(m)(3) of the SecuritiehBnge Act of 1934. No Audit Committee member semn the audit
committees of more than two other companies. Therdbas determined that Messrs. Hafner, Merrill dilghman and
Ms. Newcomb each meet the definition of an audibittee financial expert as promulgated by the 8tes and
Exchange Commission. The Report of the Audit Corrmaibegins on page 61.




Table of Contents

Compensation Committee- The Compensation Committee held six meetingsduiscal 2007. During fiscal 2007,
Mr. Cassaday, Mr. Merrill, Mr. Tilghman and Ms. Wagerved on the Compensation Committee. The fumctidhe
Compensation Committee is to determine and appathwammpensation of the Chief Executive Officer dnel other
executive officers, including the named executiffecers, and to oversee the administration of:

* SYSCC's Management Incentive Plal
 stock incentive and option plar

» the 2004 Mi-Term Incentive Plar

 the Supplemental Performance Based Bonus
 the Supplemental Executive Retirement P
 the Executive Deferred Compensation Plan,
« all other executive benefit plar

Except for decisions that impact the compensatfadheChief Executive Officer, the Compensation Quittee is
authorized to delegate any decisions it deems gpipte to a subcommittee. In such a case, the sulnétbee must prompt
make a report of any action that it takes to theGompensation Committee. For a detailed desaniptif the Compensation
Committee’s processes and procedures for considerand determination of executive compensatiociuiing the role of
executive officers and compensation consultanteéommending the amount and form of executive corsgiion, see
“Compensation Discussion and Analysis” beginningpage 19.

Corporate Governance and Nominating CommitteeThe Corporate Governance and Nominating Comenhitdd five
meetings during fiscal 2007. The function of the@@wate Governance and Nominating Committee is to:

» propose directors, committee members and offiaetlsd Board for election or reelectic

 to oversee the evaluation of management, incluttiagChief Executive Office

* to review the performance of the members of ther@aad its committee:

* to consider the annual compensation of-employee director:

* to review related person transactions,

* to review and make recommendations regarding themzation and effectiveness of the Board andadtsruittees,
the establishment of corporate governance pringjplee conduct of meetings, succession planningSM¥&ICO’s
governing document

Finance Committee— The Finance Committee held five meetings dufiscpl 2007. The function of the Finance
Committee is to assist the Board in satisfyindidaciary responsibilities relating to SYSCO'’s fiv@al performance and
financial planning. The Committee:

* reviews policies regarding capital structure, dévids and liquidity

 reviews with the Audit Committee risk assessmentrisk management policie

 reviews and recommends the sale or issuance dfyeapd certain debt securitie

 reviews acquisitions and financing alternati

 reviews and approves certain capital expenditt

* establishes and monitors high-level investmentfanding objectives and investment performance andihg of
SYSCC's ta>-qualified retirement and n-qualified benefit plans; ar

 reviews and oversees SYS's information technology and security matt

The Finance Committee annually reviews with the iBGdmmittee SYSCO’s enterprise-wide risk assess$maed risk
management policies, policies regarding finandg&d management and insurance risk managementgitratén addition,
the Finance Committee assists the Audit Commitigeviewing and overseeing SYSCOQO's environmentd/th and safety
matters and related regulatory compliance. Therfd@&ommittee reports regularly, and makes recordatems to the
Audit Committee, regarding specific actions to &leeh in this area at least annually.

The Finance Committee is chaired by Mr. Hafner, imdembers include Dr. Craven, Mr. Fernandez,&biden,
Ms. Newcomb and Mr. Schnieders.

Executive Committee— The Executive Committee did not meet duringdist007. The Executive Committee is
authorized to exercise all of the powers of therBaghen necessary, to the extent permitted by egqiplié law. The
Executive Committee is chaired by Mr. Schniedensl, its members include Mr. Cassaday, Mr. Hafner, Mghman and
Ms. Ward.

Employee Benefits Committee The Employee Benefits Committee’s purpose isviersee the maintenance and
administration of the Corporation’s employee stpakchase, employee welfare benefit, and tax-qedlifetirement plans,
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except that the Employee Benefits Committee doésiane authority with respect to the compensatioexecutive officers
Mr. Schnieders chairs, and Dr. Craven serves asmbar of, this Committee.

Current copies of the charters for the Audit Coneeit the Compensation Committee, the Corporate Baxee and
Nominating Committee and the Finance Committeepaldished on our website
www.sysco.com/investor/governance.tamd are available in print by writing to the InvesRelations Department, SYSC
Corporation, 1390 Enclave Parkway, Houston, Texd¥7-2099.

Nominating Committee Policies and Procedures in Id&ifying and Evaluating Potential Director Nominees

In accordance with its Charter, the Corporate Gaaece and Nominating Committee will observe thepdores
described below in identifying and evaluating caliatiés for election to SYSCO'’s Board of Directors.

In considering candidates for election to the Bottvd Committee will determine the incumbent dioestwhose terms
expire at the upcoming Annual Meeting and who vitshontinue their service on the Board. The Conaaittill also
identify and evaluate new candidates for electithe Board for the purpose of filling vacanciese TTommittee will solic
recommendations for nominees from persons thaCtmmittee believes are likely to be familiar withadjfied candidates.
These persons may include members of the BoardC&¥$Smanagement and stockholders who beneficialy o
individually or as a group at least five percenSofSCQ’s outstanding shares for at least one yeémdno have expressed
an interest in recommending director candidates. Cbmmittee may also determine to engage a professsearch firm to
assist in identifying qualified candidates. Wheaurelsa search firm is engaged, the Committee sbiitsfees and scope of
engagement.

The Committee will also consider candidates reconmted by stockholders. The Committee will evaluatehs
recommendations using the same criteria that & tsevaluate other candidates. Stockholders camm@mend candidates
for consideration by the Committee by writing te @orporate Secretary, 1390 Enclave Parkway, Hou3texas 77077,
and including the following information:

» the name and address of the stockhol
» the name and address of the person to be nomir

» arepresentation that the stockholder is a holflfreoSYSCO stock entitled to vote at the meetmghich the
director recommendation relate

» astatement in support of the stockhd’s recommendation, including a description of thede@ate s qualifications

« information regarding the candidate as would beiired to be included in a proxy statement filedacordance with
the rules of the Securities and Exchange Commissioat

« the candidaf's written, signed consent to serve if elec

The Committee typically recommends director canidislao the Board in early July of each year. Thenftee will
consider in advance of SYSCO's next Annual Meetihgtockholders those director candidate recomntendathat the
Committee receives by May 1st.

With respect to all incumbent and new candidatasttie Committee believes merit consideration Gbmmittee will:

 cause to be assembled information concerning tblegnaund and qualifications of the candidate, idaig
information required to be disclosed in the compapyoxy statement under the rules of the SEC grather
regulatory agency or exchange or trading systemvlioh the company’s securities are listed, andrafgtionship
between the candidate and the person or persoosmneending the candidat

» determine if the candidate satisfies the qualiftcet required by the company’s Corporate Govern&wdelines of
candidates for election as director as set forteu” Corporate Governance Guideli” above;

 determine if the candidate possesses qualitiegrexe or skills that the Committee has determtoduk desirable
 consider the contribution that the candidate caexpected to make to the overall functioning of Board;

 consider the candidate’s capacity to be an effedivector in light of the time required by the datate’s primary
occupation and service on other boa

» consider the extent to which the membership ottredidate on the Board will promote diversity amting
directors; ant

10
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 consider, with respect to an incumbent directoretivar the director satisfactorily performed higer duties as
director during the preceding term, including ati@mce and participation at Board and Committee imggtand othe
contributions as a directc

In its discretion, the Committee may designate anmore of its members, or the entire Committeénterview any
proposed candidate. Based on all available infaomatnd relevant considerations, the Committee wdbmmend to the
full Board for nomination those candidates whahia view of the Committee, are most suited for mership on the Boari

If we receive by May 29, 2008 a recommendation director candidate from one or more stockholdéere Wave
beneficially owned at least five percent of ourstammding common stock for at least one year alseoflate the stockholder
makes the recommendation, then we will disclosauinnext proxy materials relating to the electidrlioectors the identity
of the candidate, the identity of the nominatingc&holder(s) and whether the Committee determinetbtninate such
candidate for election to the Board. However, wik it provide this disclosure without first obtaig written consent of
such disclosure from both the nominating stockhd&Jeand the candidate it is planning to identifize Committee will
maintain appropriate records regarding its prooésdgentifying and evaluating candidates for electio the Board.

Communicating with the Board

Interested parties may communicate with the pregidirector, the non-management directors as gpgaod the other
members of the Board by confidential email. All ésavill be delivered to the parties to whom theg addressed. The
Board requests that items unrelated to the dutidg@sponsibilities of the Board not be submitgdh as product inquiries
and complaints, job inquiries, business solicitagiand junk mail. You may access the form to comoate by email in the
corporate governance section of SYSCO'’s websitenat.sysco.com/investor/contact_board.html.

11
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EXECUTIVE OFFICERS

The following persons currently serve as executifficers of SYSCO. Each person listed below hageskns an officer
of SYSCO and/or its subsidiaries for at least thst fiive years.

Name Title Age

Larry J. Accardi* Executive Vice President, Sal 58

Kenneth J. Carrig Executive Vice President and Chief Administrative 50
Officer

Robert J. Davi Senior Vice President, Market Developm 49

William J. DeLaney Executive Vice President and Chief Financial Offi 51

Kirk G. Drummond Senior Vice President of Finance and Treas 52

G. Mitchell ElImer Vice President, Controller and Chief Accounting 48
Officer

James D. Hop Senior Vice President, Sales and Marke 47

Michael C. Nichols Senior Vice President, General Counsel and Corporat 55
Secretary

Larry G. Pulliam* Executive Vice President, Global Sourcing and Syp 51
Chain

Richard J. Schnieder: Chairman and Chief Executive Offic 59

Kenneth F. Spitler: President and Chief Operating Offic 58

*  Named Executive Office

Larry J. Accardibecame SYSCO'’s Executive Vice President, Salesilynl) 2007. He has announced his planned
retirement from SYSCO, effective December 31, 2007 .Accardi began his career at SYSCO as Diregtd?rogram
Accounts at its operating company in Memphis, Tesae. He progressed through several positiongaatdmpany and w
named President and Chief Operating Officer of S®SMperation in Jackson, Mississippi in 1989, addhe title of
Chief Executive Officer in 1992. In 1995, Mr. Acdatransferred to the Atlanta operating companpiEsident and Chief
Executive Officer and was then promoted to Senige\President of Operations of the Northeast Regid998. In 2000,
he transferred to the corporate headquarters angwanoted to Executive Vice President of Merchsindi Services. He
then served as Executive Vice President of Con8at#s and President of the Specialty DistribuGompanies from
January 2002 until July 1, 2007, when he assumeduhient responsibilities.

Kenneth J. Carridhas served as Executive Vice President and Chigefilidtrative Officer of SYSCO since 2005. Prior
to accepting his current position, Mr. Carrig seras Senior Vice President of Administration fro892 to 2005.

Robert J. Davidas served as Senior Vice President, Market Dewatop, since July 2007. During his 33-year career,
Mr. Davis has served in a variety of positions$MSCO and its subsidiaries. He was named PresihehChief Executive
Officer of SYSCOQO's operation in Rome, Georgia ir8%9and then transferred to SYSCO'’s Asheville, N&#arolina
operation in 1990, where he progressed to Presat@hChief Executive Officer in 1991. In 1997, lsswamed the role of
President and Chief Executive Officer of SYSCO'sigtion in Charlotte, North Carolina. He then tfangd to corporate
headquarters and served as Senior Vice PresidentraCt Sales, from October 2004 until July 2007.

William J. DeLaneyvas promoted to the role of SYSCO’s Executive \Reesident and Chief Financial Officer,
effective July 1, 2007. Mr. DeLaney began his SYS&@&eer in 1987 as assistant treasurer at SYSCQw@te
headquarters. He was promoted to Treasurer in E98lin 1993 he was named a Vice President, cangrnin those
responsibilities until 1994. Mr. DeLaney joined 8y$-ood Services of Syracuse in 1996 as Chief EinhOfficer,
progressed to Senior Vice President in 1998 andike Vice President in 2002. In 2004, Mr. DeLamegs appointed
President and Chief Executive Officer of Sysco FBedvices of Charlotte. He held that position ungcember 2006, whi
he was named Senior Vice President of FinanciabRigg, a position he has held until his promotiorhis current title.

Kirk G. Drummondhas served as SYSCO'’s Senior Vice President, Fnand Treasurer since December, 2005.
Mr. Drummond joined SYSCO in 1986 as ControlleS6SCO’s Grand Rapids, Michigan subsidiary. In 1889
transferred to SYSCO'’s Atlanta operation as Chie&Rcial Officer and Controller, a position he halttil 1992 when he
assumed the added duties of Vice President of E@avir. Drummond relocated to SYSCO'’s corporatedfjaarters in
Houston in 1997 when he was appointed Vice Presatah Controller. He was named Vice President amidfCnformation
Officer in 2000 and served in
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that position until January 2005, when he was agipdito the role of Senior Vice President and Chnffrmation Officer.
In December 2005, Mr. Drummond was appointed tahisent duties.

G. Mitchell EImerhas served as Vice President and Controller sif66 and assumed the added responsibility of Chief
Accounting Officer in July 2005. Mr. Elmer begas I§YSCO career in 1989 as a staff auditor in ojmeratreview at
SYSCO's corporate office in Houston. In 1991 hasfarred to SYSCO's Virginia subsidiary as DireatbFinance, and
the following year he was named Vice Presidentio&fice and Administration. Mr. EImer was appoirtéck President of
Finance for SYSCO'’s Louisville, Kentucky operationl995 and progressed to Senior Vice Presidehtarketing,
Merchandising and Finance at that company in 198&.following year he transferred to SYSCO’s Denweeration as
Vice President of Finance. In 2000 he returned¥8G0’s corporate office to serve as Vice Presidt Controller.

James D. Hoplas served as Senior Vice President, Sales andeltiragk since July 2007. Mr. Hope started his
21-year career at SYSCO's corporate headquartexsiaancial analyst. He advanced through the Qo Review
department, becoming Manager in 1992. He transfdoé&ysco Food Services of Kansas City, Inc. i31&8s Chief
Financial Officer, where he was named PresidentGindf Executive Officer in 2000. Mr. Hope served@roup President,
Demand, in the company’s Strategic Group from Ddmm2005 until July 2007.

Michael C. Nicholdas served as SYSCQO'’s General Counsel since 1998n&d the added responsibility of Corporate
Secretary in 2002, and was promoted to Senior Fresident in July 2006. Mr. Nichols began his SYS@@er in 1981 as
General Counsel at SYSCO's corporate office in Hmusa position he held through 1988. In 1991 laimed SYSCO
Corporation as Vice President of Management Devetog and Human Resources, and in 1998 he advandke position
of General Counsel.

Larry G. Pulliamhas served as SYSCQO'’s Executive Vice Presidenhdbi®ourcing and Supply Chain since July 2007.
Mr. Pulliam began his foodservice career in 197thwiregional foodservice company in Fort Worthxd® He served in a
variety of areas for that company, from warehoyserations to information services, before joiningS&€0’s corporate
office in 1987. Mr. Pulliam was named Vice Presid#nOperations for SYSCO’s Los Angeles operatiod®91, and in
1995 he transferred to the Baltimore subsidiaryeiwe as Executive Vice President and Chief Opey&difficer. He
returned to SYSCOQ's corporate office in 1997 ase\Reesident and Chief Information Officer, a posithe held until he
was promoted to President and Chief Executive &ffaf Sysco Food Services of Houston, LP in 2000.Rilliam then
returned to SYSCO's corporate office as Senior \Hoesident, Merchandising Services in 2002 andeskirvthat role until
2005, when he was promoted to Executive Vice PeesjdMerchandising Services.

Richard J. Schniedeis described under “Election of Directors” on p&ge

Kenneth F. Spitlewas promoted to the role of President and Chiefr@jpe Officer, effective July 1, 2007. Mr. Spitler
is a 21-year SYSCO veteran. He has held a varfetyxecutive positions with SYSCO, including servamgPresident and
Chief Executive Officer of SYSCO'’s Detroit and Htws broadline operating companies. In 2000, heweased Senior
Vice President of Operations for the Northeast Begivith responsibility for 14 SYSCO operating canfes in eight
states. Mr. Spitler relocated to SYSCO'’s corpohstadquarters in 2002, when he was promoted to Execddice President
of Redistribution and Foodservice Operations watsponsibility for nationwide broadline operatiomsl dhe development
redistribution facilities. He was promoted to thasipion of Executive Vice President and Presidémarth American
foodservice operations in January 2005, and sarvtthat role until his promotion to his current fimsn.

Succession Planning

The Board plans for succession to the positionE®Cand the Corporate Governance and Nominatingraitiee
oversees this succession planning process. Td #ssiBoard, the CEO periodically provides the Bloaith an assessment
of senior executives and their potential to sucdeetie position of CEO, as well as perspectivepoiential candidates fro
outside the company. The Board has available amtnuing basis the CEO’s recommendation shouldehenexpectedly
unable to serve. The CEO also provides the Boattd avi assessment of potential successors to kéyopss
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STOCK OWNERSHIP

The following table sets forth certain informatiaith respect to the beneficial ownership of SYSE€@dmmon stock, i
of September 11, 2007, by (i) each director, @i¢fenamed executive officer (as defined on pageat®) (iii) all directors
and executive officers as a group. To our knowledgegperson or group beneficially owns more thandd%ur common
stock. Unless otherwise indicated, each stockhattiattified in the table has sole voting and inwestt power with respect
to his or her shares. Fractional shares have lmered down to the nearest whole share.

Shares of Total Shares o
Shares of Shares of Common Stocl Common Stock Percent of
Common Stock Common Stock Underlying Beneficially Outstanding
Owned Directly(1)  Owned Indirectly Options(2) Owned(1)(2) Shares(3)
Larry J. Accard 165,00( — 363,80( 528,80( *
John M. Cassade 19,16¢ 3,50((4) 5,53 28,191 *
Judith B. Cravel 31,69: — 37,53 69,22: *
Manuel A. Fernande 9,67: — 1,16¢€ 10,83¢ *
Jonathan Golde 44,73¢ 18,50((4) 61,532 124,77 *
Joseph A. Hafner, Ji 15,19¢ — 13,53 28,721 *
Richard G. Merrill 45,90: — 61,53 107,43¢ *
Nancy S. Newcom 9,00( — 1,16¢ 10,16¢ *
Larry G. Pulliam 107,63: — 220,40( 328,03: *
Richard J. Schniede 310,24( 61,6045) 419,00( 790,84« *
Phyllis S. Sewel 34,69: — 53,53 88,22: *
Kenneth F. Spitle 66,21« 122,68¢(6) 315,80( 504,70: *
John K. Stubblefield, Jr.(: 102,46¢ — 288,80( 391,26¢
Richard G. Tilghmai 20,72¢ 1,95%(4) 21,53 44,21 *
Jackie M. Warc 21,48¢ — 29,53: 51,021 *
All Directors and Executive Officers .
a Group (21 Person 1,077,71(8) 208,8649) 2,404,01(10) 3,690,58(8)(9)(10 *

(*) Less than 1% of outstanding sha

(1) Includes an aggregate of 4,341 shares that wectedlto be received by the non-employee directoligiu of retainer
fees during the first half of calendar 2007, aritb2,matching shares. Pursuant to the Non-Employestiors Stock
Plan, these shares will be issued on December(8Y, @ within 60 days after a non-employee directmses to be a
director, whichever occurs first. Such shares asnted outstanding for computing the percentage shigeof the
persons holding such shares, but are not deemethnding for computing the percentage ownershgngfother
persons

(2) Includes shares underlying options that are prgserércisable or will become exercisable withindgds after
September 11, 2007. Shares subject to optionathgiresently exercisable or will become exercesalithin 60 days
after September 11, 2007 are deemed outstandirgpfoputing the percentage ownership of the perstding such
options, but are not deemed outstanding for comgutie percentage ownership of any other per:

(3) Applicable percentage ownership at September 107 B)based on 609,557,647 shares outstandingstadjin the
case of certain options and retainer she

(4) These shares are held by a family trust or corgmraiffiliated with the directol
(5) These shares are held by the spouse of the direcrecutive officer

(6) The total number of shares owned indirectly by Spitler includes 190 shares held by his childreth 522,498 shares
held by a family limited partnershi

(7) Mr. Stubblefield retired as Executive Vice Presigi&inance and Chief Financial Officer and retifiexin the Board on
June 30, 200i

(8) Includes an aggregate of 176,353 shares directhedviby the current executive officers other thanrtamed executiy
officers. Does not include any shares held by NubBlefield, who retired on June 30, 20

(9) Includes an aggregate of 616 shares owned by thesep and/or dependent children of current exezufificers other
than the named executive office

14




Table of Contents

(10) Includes an aggregate of 798,426 shares underbptigns that are presently exercisable or will beeexercisable
within 60 days after September 11, 2007 held byerurexecutive officers other than the named exezuffficers.
Does not include any shares underlying options bgliir. Stubblefield, who retired on June 30, 2C

Stock Ownership Guidelines

To align the interests of our executives with thoseur stockholders, SYSCO’s Board of Directoradaded that our
executive officers should have a significant finahstake in SYSCO stock. To further that goal,deveral years we have
maintained stock ownership guidelines for our exges. In November 2006 and May 2007, our Corpo&tgernance
Guidelines were amended to provide that the exeesishould own the number of shares, by positisnlescribed in the
following table:

Required to Required to
Own by Third Own by Fifth
Anniversary in Anniversary in
Position Position Position
Named Executive Officer
CEO 100,000 shar¢ 175,000 shart
Non-CEO President or CO 40,000 share¢ 75,000 share
CFO and Executive Vice Presidel 15,000 share 30,000 share
Other Officers
Senior Vice Presiden 10,000 share 20,000 share
Other Section 16 Officel 5,000 share 10,000 share

The three- and five-year periods begin when thewtiee is elected to the listed position. If aniindual is promoted
from one listed position to another, he or she ballrequired to meet the new position ownershiggjirie by the third and
fifth years following the promotion, while contimg to meet the guideline under his or her prevjmsstion.

For purposes of the guidelines, the shares couateards ownership include shares owned directinairectly by the
executive through the SYSCO Corporation EmployeelSPurchase Plan, as well as any other sharesstéd, unvested
restricted stock held by the executive, but doimcude shares held through any other form of extibeneficial ownership
or shares underlying unexercised options.

In the event that these ownership guidelines ptesenndue hardship for an executive, the Chairaiahe Corporate
Governance and Nominating Committee may make aeptixn or provide an alternative to address theninof the
guidelines, taking into consideration the execusiy®rsonal circumstances.

Until November 2006, we expressed our ownershigejirnies as a multiple of salary. Before adoptiresthrevised
stock ownership guidelines, we reviewed the exgewtock ownership requirements used by numerdes cbmpanies
and found that most companies expressed their @hipeguidelines as a multiple of salary. We alamfibthat the average
CEO ownership requirement was five times salary réguirements for other executives scaled dovas tow as 1 times
salary and the accumulation periods averaged feasy We adopted guidelines with a specific nurobshares rather than
a multiple of salary to protect executives from ecessary concern regarding fluctuations in thekgpoice, and the
Corporate Governance and Nominating Committeepeitiodically review the guidelines to determinéhiéy need to be
updated due to, among other things, significanhgka in the price of SYSCO stock. Based on avepages for SYSCO
stock over the past year, the CEO ownership reopgng of 175,000 shares equals a value of morefib@atimes
Mr. Schnieders’ salary. The other officer ownerst@guirements are set at lower levels that SY SGQkshare reasonable
given their salaries and responsibility levels. gneduated approach of a three-year and then fae-sequirement also
allows a reasonable amount of time for an executiveccumulate the shares necessary to satisfyvthership
requirements imposed upon him following his appuienit or promotion. The stock portion of the managencentive
bonus, coupled with shares obtained from the esemi stock options, provides all executives witipke opportunity to
satisfy these requirements within the specifiecetirames.

We provide the Board of Directors with the statithe executives’ stock ownership at its regulatjreduled meetings
to ensure compliance with these holding requiremeis of September 11, 2007, all named executifiees§ met the then-
applicable stock ownership requirement.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Pursuant to Section 16(a) of the Securities Exchaxgd of 1934 and the rules issued thereunderepecutive officers
and directors and any persons holding more thapaecent (10%) of our common stock are requirefiléavith the
Securities and
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Exchange Commission and the New York Stock Exchaegerts of initial ownership of our common stocidahanges in
ownership of such common stock. To our knowledgeperson beneficially owns more than 10% of our wam stock.
Copies of the Section 16 reports filed by our dwexzand executive officers are required to beifimed to us. Based solely
on our review of the copies of the reports furnisteeus, or written representations that no repeee required, we believe
that, during fiscal 2007, all of our executive offis and directors complied with the Section 16£ghirements, except as
follows: Mr. Accardi filed a Form 4 on August 18)@6 reporting the exercise of certain stock optidie number of shar
tendered through the attestation process to pagxbeeise price of such options and related taxasinadvertently
understated by 192 shares. Mr. Accardi filed anradted Form 4 correcting the number of shares oneBdr 6, 2006.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Related Person Transactions Policies and Procedures

The Board has adopted written policies and proeedfar review and approval or ratification of tracons with relate
persons. We subject the following related persoribése policies: directors, director nomineescetiee officers,
beneficial owners of more than 5% of our stock and immediate family members of these persons.

We follow the policies and procedures below for &naysaction, arrangement or relationship, or ames of similar
transactions, arrangements or relationships in wBNSCO was or is to be a participant, the amaurtdlved exceeds
$100,000, and in which any related person had bihave a direct or indirect material interest. $bgolicies specifically
apply without limitation to purchases of goods ensces by or from the related person or entitieshich the related
person has a material interest, indebtedness, mgasaof indebtedness, and employment by SYSCQOalated person. Tl
Board of Directors has determined that the follayvito not create a material direct or indirect ias¢ion behalf of the
related person, and are, therefore, not relatesbperansactions to which these policies and praesdapply:

* Interests arising only from the related person’sifian as a director of another corporation or aigation that is a
party to the transaction;

* Interests arising only from the direct or indireetnership by the related person and all otheredlaersons in the
aggregate of less than a 10% equity interest, dkiagr a general partnership interest, in anothiyemhich is a party
to the transaction; ¢

* Interests arising from both the position and ownigrtevel described in the two bullet points abowe

* Interests arising solely from the ownership ofasslof SYSCO’s equity securities if all holderstadt class of equity
securities receive the same benefit on a pro rdesbsuch as dividends;

» A transaction that involves compensation to an etree officer if the compensation has been apprdwethe
Compensation Committee, the Board of Directors giroap of independent directors of SYSCO perfornargimilar
function; or

» A transaction that involves compensation to a dinefor services as a director of SYSCO if such pensation will
be reported pursuant to Item 402(k)Regulation -K.

Any of our employees, officers or directors who é&nowledge of a proposed related person transagticst report th
transaction to our General Counsel. Whenever watale, before the transaction goes effective ootmes consummated,
the Corporate Governance and Nominating CommittéleeoBoard of Directors will review and approve fbroposed
transaction in accordance with the terms of thigcpolf the General Counsel determines that ita$ practicable to obtain
advance approval of the transaction under the wistances, the Committee will review and, in itciion may ratify, the
transaction at its next meeting. In addition, tleail of Directors has delegated to the Chair of2bmmittee the authority
to pre-approve or ratify, as applicable, any relgterson transaction in which the aggregate amaowuotved is expected to
be less than $500,000.

In addition, if a related person transaction isang in nature and the Committee has previously@ma it, or the
transaction otherwise already exists, the Committidleeview the transaction during its first mawgiof each fiscal year to:

 ensure that such transaction has been conductatardance with the previous approval granted byabmmittee, i
any,

» ensure that SYSCO makes all required disclosugazrdang the transaction, a

» determine if SYSCO should continue, modify or terate the transactio
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We will consider a related person transaction apgaicr ratified if the transaction is authorizedtbg Corporate
Governance and Nominating Committee or the Chaigpplicable, in accordance with the standardsritbestbelow, after
full disclosure of the related person’s interestthie transaction. As appropriate for the circumsts, the Committee will
review and consider such of the following as itrdeaecessary or appropriate:

« the related pers('s interest in the transactic
 the approximate dollar value of the amount involirethe transactior

+ the approximate dollar value of the amount of #lated person’s interest in the transaction witmegard to the
amount of any profit or los:

» whether the transaction was undertaken in SY’s ordinary course of busine!

» whether the transaction with the related persgmaposed to be, or was, entered into on termsswfévorable to
SYSCO than terms that could have been reachedanitmrelated third part

« the purpose of, and the potential benefits to SY®E @he transaction; ar

 any other information regarding the transactiotherrelated person in the context of the proposatsaction that
would be material to investors in light of the cinestances of the particular transacti

The Committee will review such additional inforntatiabout the transaction as it in its sole disereshall deem
relevant. The Committee may approve or ratify thadaction only if the Committee determines thased on its review,
the transaction is in, or is not inconsistent wilte best interests of SYSCO. The Committee mais isole discretion,
impose such conditions as it deems appropriateY@C® or the related person when approving a traiwsadf the
Committee or the Chair, as applicable, does ndyratrelated person transaction, we will eithesaiad or modify the
transaction, as the Committee or the Chair, asagipeé, directs, as soon as practicable followhwmyfailure to ratify the
transaction. The Chair will report to the Commitégéts next regularly scheduled meeting any adfian he or she has tak
under the authority delegated pursuant to thiscgolf any director has an interest in a relatespe transaction, he or she
is not allowed to participate in any discussiompproval of the transaction, except that the dimeistrequired to provide all
material information concerning the transactiothi® Committee.

Transactions with Related Persons

Mr. Golden is the sole stockholder of Jonathan &wn)dP.C., a partner in the law firm of Arnall Gaid&regory LLP,
Atlanta, Georgia, counsel to SYSCO. During fisaahy2007, SYSCO paid this firm approximately $2ilfion in legal
fees, which fees we believe were fair and reasenabliew of the level and extent of services readeDue to this
relationship, Mr. Golden is not considered to beralependent director under the NYSE standardeeocategorical
standards set forth in SYSCO'’s Corporate Govern&nidelines.

Mr. Merrill' s adult son works for Sun Valley Group, which siggpsome floral and related products to SYSCO. S¥
paid the Sun Valley Group approximately $426,50fmdufiscal 2007.

The Corporate Governance and Nominating Commithsealpproved all of the above transactions in aecmel with the
disclosed policies and procedures.

EQUITY COMPENSATION PLAN INFORMATION
The following table sets forth certain informatie@garding equity compensation plans as of Jun@@y.

Number of Securities

Remaining
Number of Securities to be Available for Future Issuance
Issued Upon Exercise of Weighted-Average Exercise Under Equity Compensation
Outstanding Options, Warrants  Price of Outstanding Options  Plans (Excluding Securities
and Rights Warrants and Rights Reflected in Column(a))
Plan Category () (b) (©
Equity compensation plans
approved by security holde 63,318,86(1) $ 29.41 18,899,92(2)(3)
Equity compensation plans not
approved by security holde —0- —0- -0-
Total 63,318,86(1) $ 29.41 18,899,92(2)(3)
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(1) Does not include 117,792 shares subject to optloatswere assumed in connection with our acquisibGuest
Supply, Inc. in March 2001. These options have @hted average exercise price per share of $1

(2) Includes 12,523,950 shares issuable pursuant taaf# Stock Option Plan; 389,872 shares issualsiupnt to our
Non-Employee Directors Stock Plan; 2,800,000 shaesaisle under our 2005 Management Incentive Plah; an
3,186,098 shares issuable pursuant to our Emplbgéask Purchase Plan as of June 30, 2007. Doeefiett the
6,000,000 additional shares that we are requeappgoval to reserve for issuance under the 1974ldgraps’ Stock
Purchase Plan or the 30,000,000 shares that wessay under the 2007 Stock Incentive Plan, if &dproved; does
not reflect the issuance of 588,143 shares in Au2QB7 pursuant to the 2005 Management Incentiaa;Rir the
issuance of 433,910 shares in July 2007 pursughet®@974 Employees’ Stock Purchase Plan. There wer
70,668 shares of stock that were issued under@@® Ron-Employee Director Plan and predecessossyitzat
remained unvested as of September 11, 2

(3) As of September 11, 2007, a total of 62,143,418®aptremained outstanding under all of SYSCO’sapfilans.
These options have a weighted average exercise @if629.54 and an average remaining term of 4e&4sy The
remaining pool of available shares under SYSCOtmalans includes approximately 12,571,470 shatgkorized
under the 2004 Stock Option Plan and 389,872 shemdsr the 2005 Non-Employee Directors Stock Rfathe 2007
Stock Incentive Plan is approved, there will béd80,000 available shares under that plan, and wenoissue any
new awards under the 2004 Stock Option Plan. Nergainto account the 6,000,000 additional shanas we are
requesting approval to reserve for issuance, thereurrently 2,752,188 shares remaining availfalessuance under
the 1974 Employees Stock Purchase Plan. Therdsr®211,857 shares available for issuance uiheée2@05
Management Incentive Pla
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COMPENSATION DISCUSSION AND ANALYSIS

The following discussion and analysis, particuldhly sections regarding target performance lewlsdir annual and
mid-term incentive compensation, contains statemegarding future individual and company perforogatargets and
goals. These targets and goals are disclosed imihed context of SYSCO’s compensation programa should not be
interpreted as management’s expectations or egtintditresults or other guidance. We specificallytioa stockholders not
to apply these statements to other contexts.

Introduction

SYSCO is the global leader in selling, marketing distributing food products, equipment and suppitethe
foodservice industry. As such, our long-term susaepends on our ability to attract, retain andivatd highly talented
individuals who are committed to SYSCO'’s vision atihtegy. One of the key objectives of our exeeutiompensation
program is to link executives’ pay to their indivad performance and their advancement of SYSCQOesadlvperformance
and business strategies, which we believe has mmdeccessful in retaining key executives. Othgratives include
aligning the executives’ interests with those otkholders and encouraging high-performing exeestio remain with
SYSCO over the course of their careers. The fiv&G® executives who are identified in the Summargn@ensation
Table on page 36 are referred to as our “namedutivecfficers.”These five executives have a combined total of rivae
120 years of service with SYSCO and its affiliathsring which they have gained broad experienceeanded promotions
to increasing levels of responsibility. The amooihtompensation for each named executive offickects extensive
management experience, continued high performamt¢exceptional service to SYSCO and our stockhsldeer a long
period of time.

Oversight of the Executive Compensation Program

Unless the context indicates otherwise, refereteése “Committee” in this Compensation Discussamal Analysis and
the executive compensation section following ierdb the Compensation Committee of the Board oé@ors. The
Committee determines and approves all compensatitre Chief Executive Officer, or CEO, and SYSG®ther executiv
officers, including the named executive officerthAugh the Compensation Committee meets jointir wie Corporate
Governance and Nominating Committee to discuss h&iCEQ’s personal goals and his performancehieaing such
goals in each fiscal year, the Compensation Coramgblely approves all compensation awards andupéswels. The
Committee develops and oversees programs desigradhtpensate our corporate officers, includingnfumed executive
officers, as well as the presidents and executise presidents of our operating companies. The Cittexris also
authorized to approve all grants of restrictedlststock options and other awards under our ecadged incentive plans f
SYSCO employees. For the past several years aodghrthe first quarter of fiscal 2008, the Comneittetained Mercer H
Consulting to assist with the development and aesfgur executive compensation programs. Mercsr ativises the
Corporate Governance and Nominating Committee deéggunon-employee director compensation. Other Marcer’s
relationship with these two committees of the Baafr®irectors, SYSCO does not utilize the servicEsercer HR
Consulting. Further information regarding the Contes’s responsibilities is found under “Committeéshe Board” on
page 8 and in the Committee’s Charter, availablther6YSCO website atww.sysco.com.

Executive Compensation Philosophy and Core Principk

Since the early 1970s, our executive compensatarsfhave directly linked a substantial portiomphual executive
compensation to SYSCO'’s performance, includingaases in earnings per share, return on stockhoketpriy and
operating company performance. These plans argribio deliver superior compensation for supénidividual and
company performance; likewise, when individual andlompany performance falls short of expectatiorgiain programs
deliver lower levels of compensation. However, @mmmittee tries to balance pay-for-performance athjes with
retention considerations, so that even during teamgalownturns in company performance, the progremmsinue to ensul
that successful, high-achieving employees will rienaa SYSCO. Furthermore, to attract and retaimlyigkilled
management, our compensation program must remaipetitive with that of comparable employers who pete with us
for talent.

The Committee reviews our overall compensation ganaogat least once annually. The current desighefptogram
places a significant portion of our corporate @fi& pay at risk in order to provide incentives $aperior individual and
company performance. For example, the named execotiicers only received amounts under the anbaals plan for
fiscal 2007 because SYSCO exceeded its minimunets&fgr increase in earnings per share and retusiarkholders’
equity. These bonus amounts constituted approxlyna88 of the CEQ'’s total cash compensation andwarage of
approximately 72% of the other named executiveceff’ total cash compensation for fiscal 2007. Birlyi, SYSCO had to
meet minimum criteria regarding growth in earniogsr a three-year period ending at the close 0&fi2007 in order for
the named executive officers
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to receive any amounts under the company’s casbrpgance unit awards. In comparison to the relftilarge percentage
of variable performance-based compensation, bdag/sar fiscal 2007 constituted only approximat&i% of the CEQ’s
total cash compensation and approximately 20%ebther named executive officetetal aggregate cash compensatiol
developing our pay for performance plans, the Catesaigenerally benchmarks each element of pay stgaicomparison
peer group, discussed below under “— Internal axtériial Analysis.” The Committee does not havexaceformula for
allocating between fixed and variable, cash andaash, or short-term and long-term compensatidowalg it to
incorporate flexibility into our annual, mid-termdlong-term compensation programs and adjushi®etolving business
environment.

Due to the quality of our management, as well agrining and experience offered by a career 88, a number of
our senior executives have been presented withr ptibéessional opportunities, including opportusstiat potentially higher
compensation levels or that offer generous comgiemspackages with less “at-risk” pay. The Comneatseipports
executive retention by using continued service sigificant determinant of total pay opportuniey elements of
compensation that are service-based include stoittres that generally vest over a five-year peraath plan incentives
that pay out in three years, and the Supplementtiiive Retirement Plan. We believe that SYSCOmpensation
strategies have been effective in promoting redergind are aligned with our company culture, wipleltes a significant
value on the tenure of high-performing executives.

The Committee has built today’s executive compeasairogram upon a framework that includes theofeihg
components, each of which is described in greatildater in this Compensation Discussion andlygia:

ANNUAL COMPENSATION
Base Salary Because SYSCO weights executive compensation topexfdrmance, the Committee begins
its analysis of executives’ base salaries by logkihonly the 25th percentile of the salary
ranges for similar executive positions among corgsaim our peer group, which is described
under “— External and Internal Analysis” below. TBemmittee then adjusts the base
salaries based on a number of factors, includint eaecutive’s job responsibilities,
management experience, individual contributionsnloer of years in his or her position ang
current salary. SYSCO has purposefully designeidtaigrated compensation structure tha
offers relatively low fixed compensation and higdrformanc-based variable compensatit
Management Our bonus plan is designed to pay for performanitle potentially significant annual cash
Incentive Bonus incentive bonuses based on SYSCO and subsidiafyrpemce under our Management
Incentive Plan. We refer to this bonus as the “rgangent incentive bonus” or “MIB.” The
MIB also provides participants shares of our commimek with a market value equal to 28%
of the cash bonus amount. The shares issued &etiier executives as part of this 28% MIB
match are subject to two-year transfer restricti@etause a large percentage of our
executives’ annual compensation is at risk, the @dtae hopes to achieve combined salaly
and annual cash bonus payments near the 75th pitgad5YSCQO’s peer group upon
achieving target performance levels. Payment oM is based on satisfaction of
predetermined performance criteria that the Conemiltelieves benefit stockholders,
including growth in earnings per share and returistockholderséquity. Therefore, when w
did not meet the minimum criteria of achieving a B#rease in earnings per share in fiscg
2006, none of the named executive officers recevbdnus. The threshold requirements fpr
payment of a bonus under the MIB Plan in fiscal®@€e achieving at least a 6% increase|in
earnings per share and at least a 14% return oktsitulers’ equity. Throughout this proxy
statement, when we refer to performance measusesitim “earnings per share,” we are
referencing’basic earnings per sh” unless the context clearly indicates otherw
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Supplemental Bonus

If the MIB is earned, our supplemental bonus pliowe certain executives to increase the
annual cash incentive award under the MIB by ups% based upon the achievement of

specific objectives and the Committee determinirag the executive’s performance excee
expectations for the year. Participation in thepdaimental bonus plan is limited to a numb
of senior executives, including the CEO, the Prasidall Executive Vice Presidents and a

Senior Vice Presidents of SYSCO. This plan alswides for a reduction in the annual cash

incentive award by up to 25% if some or all of thebjectives are not met and the Commi
determines that execut’s performance fell below expectatio

-
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While SYSCO pays a smaller portion of our compensah long-term incentives when compared to itsrggoup, the
Committee targets paying an aggregate of both padbrmance units and stock options between thie &3
50th percentiles of the peer grol

MID-TERM AND LONG-TERM INCENTIVES

Cash Performance
Units

In 2004, the Committee implemented a cash inceiiae designed to award a cash bonus
the conclusion of a three-year period based on SYS@verage growth in net earnings pe
share over that period. Subsequent grants undepldm have been based on SYSCO'’s
average growth in net earnings per share and awsalgs growth over the three-year peri
with earnings per share for only the fiscal 2008ngs calculated exclusive of accruals for t
MIB and supplemental bonu
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Stock Options

Stock options reward long-term SYSCO performanaarenclosely align the executives’
interests with those of our stockholders and faotecutives on activities that increase
stockholder value. If the 2007 Stock Plan is appolby stockholders at the Annual Meetin
the Committee will also have the ability to gragstricted stock and other stock-based aw
beyond the automatic grants of restricted stocleuntite MIB.

gy
ards

RETIREMENT/CAREER INCENTIVES

Retirement Benefits
and Deferred
Compensation Plan

The Supplemental Executive Retirement Plan, or SER& Executive Deferred
Compensation Plan, or EDCP, also play a majoriroteur total compensation program.
Following retirement and other specified terminatevents, the SERP provides annuity
payments based on prior years’ compensation. THeFE&llows participants to defer a
portion of current cash compensation plus applEaalrnings and employer contributions f
payment in later years. The SERP and other elenaéioigr compensation program encour
executives to perform at a competitive level amy stith SYSCO for long and productive
careers

hge

Severance
Agreements and
Change in Control
Provisions

In order to retain executives in a competitive emvinent, the Committee has provided ou
CEO and certain Executive Vice Presidents with s agreements. Since May 2004,
Messrs. Schnieders, Stubblefield, Spitler and Adidaave had severance agreements,
although Mr. Accardi's severance agreement wasogl with a Transition and Early
Retirement Agreement in May 2007. In addition, @erbenefit plans and agreements alsg
contain provisions that vest or accelerate the magrof benefits upon a change in control.
These agreements help smooth any leadership toarssand enable our executives to
consider corporate transactions that are in theibtsests of stockholders and other
constituents of SYSCO without undue concern oveztivr the transactions may jeopardiz
the executive’ own employment

OTHER BENEFITS AND PERKS

Other Benefits and
Perks

SYSCO offers relatively few perks to its executivest we do provide certain life and
disability insurance and annual physical examimeti®Y SCO owns fractional interests in
private aircraft which are made available to meralodithe Board of Directors, executives
and other members of management for business usardnot allowed to be used for
personal matters. Spouses may from time to timerapany executive officers on such
flights in connection with travel to and from busss-related functions if there is space
available on the aircraft or we will provide reintbament for spouses to travel with execu
officers in connection with meetings of our Boafdirectors and other business events.
generally do not provide automobiles, security ntarmg, split-dollar life insurance or

ive
Ve

reimbursement for legal or financial counselinggersonal matter:
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Assuming that we achieve at least mid-single diginings growth and a return on equity near 30&Cthmmittee
hopes that the senior executives will achieve tmahpensation, including all of the elements désctiabove, between the
50th and the 7% percentile of total compensation paid to individtia similar roles in SYSCQ's peer group. However,
when our performance did not satisfy the critetiafayment of the MIB in fiscal 2006, the total quensation paid to our
named executive officers was at a level below it percentile of our peer group. We will contirtaemonitor the overall
competitiveness of our compensation package. Hessllanges to the bonus programs could includegudifferent
performance criteria or metrics allowed under #rens of the 2005 Management Incentive Plan, selgdlifferent
performance target levels and changing the mixxefdfand variable compensation. Overall, we bel@wecurrent
compensation programs pay for performance and rize@ach executive’'s scope of responsibilitiesyatestrated
leadership abilities, management experience aetteféness. Our plans also motivate key executiveshieve both
superior short-term and long-term sustained results

External and Internal Analysis

For the compensation package to be effective, tharfittee must balance the components so that tteelyadh
externally competitive and internally equitable.

SYSCO is the largest food service distributor imrtN@America, and other companies in the food serindustry are
significantly smaller. We believe that these smadlesinesses would not create a satisfactory casgragroup due to the
greater skill levels and abilities required to mgena company of SYSCO'’s size. Absent an industey geoup, the
Committee concluded that the most comparable corepavith respect to executive pay are companiese/hosiness size
and complexity are similar to ours and with whicl eompete for top executive positions. Therefdre peer group
developed for the executive compensation analgsiei the same peer group that is used in the g@dtkrmance graph in
our annual report to stockholders.

In order to implement these conclusions regardikigraal comparison of executive pay, the Committs&ructed
Mercer to construct a peer group composed of plybliaded U.S. companies with annual revenues ofat &5 billion tha
share similar business characteristics with SYS@@articular, Mercer examined industry leaders atier high-
performing companies in logistics and distributmrsinesses that involve a high volume of relatively-margin products
and employ a large sales force. This review yieldddoad list of approximately 60 companies idédifis possible peers
based on the criteria. Mercer then scored each anynpased on size and performance, including saesth, return on
capital, total stockholder return and growth inndags per share. Using this analysis and reviewjay 2004, the
Committee selected 15 companies to create thegoeep used for SYSCO'’s executive compensation aimlyhe
Committee annually reviews the peer group basddformation provided by Mercer to ensure continapglicability. In
May 2007, the Committee determined that GenerasMhould be removed from the peer group and AmerceBergen
should be added in all future analysis, so thapter group currently consists of the followingchBnpanies:

» AmerisourceBergen Corporatit e Dell Inc. * McKesson Corp

» Best Buy Company, In « Express Scripts Inc « Pepsico Inc

e Cardinal Health Inc « FedEx Corp e Target Corp

e Caremark RX Inc « Home Depot Inc e Tyson Foods, Inc

» Costco Wholesale Cor * Lowe's Companies, Inc * Walgreen Compan

Peer group compensation data is limited to infoiomathat is publicly reported and, to the extendégible, the
Committee uses it to benchmark all major componeht®mpensation for our named executive offichtsrcer also
provides supplemental survey-based informatiorsishithe Committee with benchmarking various aspafcexecutive
compensation.

With respect to annual salary and the various iticetmwards available to the named executive afficthe Committee
considers the internal equity of the compensatiwarded by utilizing comparisons within the SYSC@amization. On an
annual basis, the Committee compares the CEO’s ensgpion with that of the President and the Exeeulfice Presidents
to ensure that CEO compensation is reasonable@ngkenceived as being unfair. The Committee make#as evaluations
among the President, Executive Vice PresidentsSamibr Vice Presidents. These comparisons onlyigecs point of
reference as we do not use specific formulas terdeéhe compensation levels reflecting the respdlitsls of a particular
officer position. Although officers at differentMels of the organization receive a different petaga of their base salary as
payment of the MIB, the financial criteria used &ircorporate officers for payment of the MIB #dentical. The
Committee does not perform an independent intexgaity analysis with respect to these annual bause
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Annual Compensation
Base Salary

Each year, Mercer completes an analysis of theutixecofficers’ base salaries by comparing thertheoreported base
salaries of individuals in the same or similar foss at the peer group companies. The Committgabets review of
executive base salaries by looking at the 25thgpdile of the range Mercer indicates is paid taviatlials in similar roles i
our peer group. In setting base salaries, the Ctteendlso takes into consideration each executperormance in the
prior year and recent company performance, asasetlach executive’s job responsibilities, managémgrerience,
individual contributions, number of years in hishar position and current salary and makes adjugBras appropriate.
SYSCO's culture has been built around the beliaf #stablishing a relatively modest base salaryptating more of the
executives’ annual pay at risk will drive both ividiual and company performance in order to ach@webusiness targets.
The Committee’s determination of base salary isgaly independent of decisions regarding othemels of
compensation, although the Committee is knowledgeatthow an executive’s salary affects other eletmef total
compensation, such as the annual target bonus bas®gl on a multiple of salary, and that baseysaame of the earnings
components that determines future benefits undeSERP.

The Committee typically reviews base salaries alyyathough the Committee has not necessarilyeiased salaries
each year. The Committee considers the CEQ’s re@mdations, and modifies them where they deem apptepwhen
determining the compensation of the other nameduwixe officers and senior executives. The Commijtédter reviewing
the comparative peer group information providedv®rcer, approved base salary amounts for the naxecltive officers
in November 2005, which were effective JanuaryQD& as follows:

» $1,075,000 for Mr. Schniedet » $555,000 for Mr. Accardi, an
» $590,000 for Mr. Stubblefielc » $520,000 for Mr. Pullian
* $555,000 for Mr. Spitler

The Committee reviewed and approved further baseysadjustments for the named executive officarslovember
2006, which became effective on January 1, 200@nlaxecutive session, the members of the Comnuittesidered its Ju
2006 performance evaluation undertaken in conjanatiith the Corporate Governance and Nominating Qittee,
assessed SYSCO's and Mr. Schnieders’ accomplishofi@tjectives during fiscal 2006 and the first qarof fiscal 2007
and took into account the Committee’s own subjectissessment of Mr. Schnieders’ performance siecéotmal July
2006 performance evaluation. They noted that uMteSchnieders’ leadership, SYSCO completed it fiedistribution
center, or RDC, and began operating it profitalblgezar full capacity. SYSCO also began work oncsd RDC site and
began identifying property for a third site. In &duh, our business review process was continunghiow significant resul
and spearheaded a reduction of expenses acr@spatits of the business. In addition, Mr. Schniede¥ated and led a
significant effort to identify and implement strgte initiatives which the Committee and managentatieve show great
promise in accelerating sales and earnings groltbrefore, in recognition of his performance andtewed leadership, tl
Committee increased Mr. Schnieders’ base saladpbyo $1,118,000. The Committee performed a simdaiew for each
of the other named executives, and considered ne@mdations from the CEO to increase each of therothmed executi
officers’ salaries in light of the peer group comgation information provided by Mercer. Based asthconsiderations, the
Committee increased base salaries for these naxeedtese officers by between 4% and 7% to $615f000
Mr. Stubblefield, $590,000 for Mr. Spitler, $580(fdr Mr. Accardi and $540,000 for Mr. Pulliam. Eaaf these base
salaries placed the named executive officers betwree 25th and 50th percentile in the peer group.

In addition, in February 2007 we announced that$fitler would become SYSCO’s President and Chgérating
Officer effective July 1, 2007. The Committee rdidédr. Spitler's base salary for fiscal 2008 to $&BID, which is still
between the 25th and 50th percentiles of the peempg The Committee considered this increase inSgitler's base salary
to be appropriate in light of the increased scdpb@responsibilities he would be assuming in emtion with his new
position, including responsibility for SYSCQO’s mbandising, specialty distribution companies and MG

Management Incentive Bonus

The MIB is designed to offer opportunities for campation tied directly to annual company perforneatunder the
terms of the plan, we pay the MIB in cash with payts made in the first quarter of the fiscal yeartfonuses earned with
respect to performance in the prior fiscal yeartht time, the plan also requires that we issubd@articipants restricted
shares of SYSCO common stock with a market valualeg 28% of their cash bonus. The cash comparfehe MIB, as
adjusted by the Supplemental Plan described beadofiscal 2007, is added to the base salary torohéte future benefits
under the SERP. In addition, each of Messrs. Sdenge Stubblefield, Accardi and Spitler were “pobéel persons” under
the SERP at the time we amended it in March 2008hat we consider both the cash MIB componentthadtock match
component for
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fiscal years prior to 2006 in determining theieattative protected SERP benefit. For fiscal 2008fature years, we have
amended the SERP so that the supplemental bonusowvtbe considered in determining retirement biénefve currently
pay the MIB pursuant to the 2005 Management Ingerlan, which is described in further detail untietecutive
Compensation — 2005 Management Incentive Plan"agep!0.

Each year the Committee approves MIB agreementsathaentered into between SYSCO and each of timeda
executive officers, as well as certain other exgeutfficers. In June 2006, the Committee apprdigzhl 2007 bonus
agreements with each of the named executive offiparsuant to the 2005 Management Incentive Ptaapproving the
agreements, the Committee generally targeted tte mpartion of each named executive officer’s fi@07 bonus at
approximately 200% of his base salary, which waaltisfy the Committee’s goal of having combinedwaisalary and
cash bonus near the 75th percentile of our peempgbove-target performance would produce higlasropts. The
potential payout under the MIB encourages our etkegsito strive for excellence and the highestgrenince possible.
However, the 2005 Management Incentive Plan previlat in no event will we pay a bonus to a nametative officer ir
excess of one percent of SYSCO'’s earnings befaanie taxes as publicly disclosed in the “ConsodiddResults of
Operations” section of our Form 10-K filed with tBecurities and Exchange Commission. For fiscal 200s limit, which
would not apply to additional amounts granted urilerSupplemental Plan, was approximately $16.RamilThe
Committee chose this limit in order to comply witte disclosure regulations under Section 162(nthefinternal Revenue
Code.

As described under “Executive Compensation — 20@aagement Incentive Plan” on page 40, the MIB rsettily
based upon our overall corporate performance aral)ésser extent, the performance of our operatingpanies. We chose
the following performance measures to provide st financial framework to incent executives to mdkcisions that
create sustainable growth for our company and tmekbolders:

» We determine the portion of executives’ MIB relateaur overall corporate performance based onfimancial
objectives:

* the percentage increase in earnings per sharedaiurrent fiscal year as compared to the previisual year, after
adjusting for any fiscal year containing 53 weekghis measure is based on growth in earnings pesind
corporate executives do not earn a bonus unlesghieve at least midingle digit earnings growthe believe
that our stockholders expect at least this levgrofvth and that a significant amount of stockholgue is derive
from such growth

« the return on stockholders’ equity — determinedilwding our net earnings for the year by the agera
stockholders’ equity at the end of each quarteinduthe year; this measure focuses the executineaking
responsibility for better utilization of our cashdaother assets and for protecting our cay.

We pay no bonuses to our corporate officers urteMIB unless SYSCO achieves bditle earnings per share and
return on stockholders’ equity goals.

» We determine the portion of executiv®4lB which is related to operating company performmbased on the numt
of our operating companies, or subsidiaries, tttatraat least a 20% or greater return on capitslwe acquire and
create more operating companies through our adiguisiand fold-out programs, the executives’ jobsdime more
difficult and require more intensive efforts to sugise operations and administer programs to ae&sed number of
employees. Therefore, we use this measure to ppavigward when a large number of operating corepgrérform
well during the fiscal year. You should note, hoeethat we pay no bonus to any corporate officeten these
criteria unless we have satisfied the minimum Iev¥et our overall performance, described abov0®7, we
increased from 15 to 20 the minimum number of SY3Perating companies or subsidiaries that mushatie 20%
return on capital target for executives to ears tdoimponent of the MIB. We believe that this changgch has the
effect of decreasing the MIB payments, was appat@idecause it offsets the possible increase ibhdhas from the
Supplemental Plan and reflects the increasing nuwibgubsidiaries that we ow

We determine all of these performance measurescordance with generally accepted accounting piesj which we
apply on a consistent basis. Management typica#pares the grid used for calculating the earnpegshare and return on
equity components of the MIB based on prior yesrs2ntive plans and submits it for review by Merddercer reviews the
grid to determine whether achievement of targefioperance levels would produce annual compensaésalts, comprised
of annual base salary plus the cash portion oMt as adjusted by the supplemental bonus, whichldvapproximate that
of our peer group 75th percentile. The Committee then approvesa §jrid after consulting with Mercer. Because weft
executives’ base salaries at a relatively low lewel constructed the grid in a manner so that istryiears the executives
receive at least some level of bonus. Howevereary in which our financial performance did nocrethe minimum
targeted objectives, the executives did not recaiyebonus. For example, in fiscal 2006, earniregsshare were not
sufficient to meet
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the minimum MIB performance level, and as a rethidtnamed executive officers did not receive anyulsoln the past, we
have paid a bonus to executives only if the comatigfied the minimum criteria of a 6% increaseannings per share
and an 18% return on stockholder’s equity, exceping fiscal 2007, when we temporarily set the minin increase in
earnings per share at 4% and permanently redueeditiimum return on stockholders’ equity to 14%. kééeve that the
targets for higher payouts are aggressive andastgilig, but our stockholders typically expect Hglels of performance
from SYSCO and the higher payouts can be achiegedemonstrated undehrinual Compensation (including MIB Shar
in Recent Fiscal Years” on page 27.

At the end of fiscal 2006, when we determined thatcompanys performance did not satisfy the criteria for paptof
the MIB, we reversed the amounts previously accfaegayment of corporate bonuses. This reversabased fiscal 2006
earnings per share. Because the company must rspetiied level of increase in earnings per sfaréhe executives to
receive any bonus, the reversal raised the leveédbrmance that would have been required to @aIB in fiscal 2007.
Therefore, in September 2006, the Committee apprawmeendments to each named executive officer's djiement to
adjust the performance criteria. The amendmentscestithe required EPS minimum from a 6% increase4® increase.
The Committee determined that this change wouldigeoan acceptable balance between performancetivaie, employe
incentive and retention. The Committee returnediimum EPS requirement to its prior level in MiB agreements
relating to fiscal 2008. Because certain accountimnges that took effect in fiscal 2006, including expensing of stock
options, had the effect of permanently decreasétigrm on stockholders’ equity, in September 2006,Gommittee also
approved amendments to each named executive ¢éfigkB agreement to reduce the minimum requirednebn
stockholders’ equity from 18% to 14%.

In order to encourage equity ownership in SYSCQilbparticipants in the MIB, including the namedeentive officers
the plan provides that we will pay a portion of #remual bonus in shares of SYSCO common stock. &/ehe bonus in
cash and, in addition, we automatically issue &garticipants restricted shares of SYSCO commmekstith a market
value equal to 28% of their cash bonus. The cdionaf the 28% stock match excludes any additiamabunts from the
supplemental bonus described below if performamceedls expectations, but takes into account anyctieh under the
supplemental agreements described below if perfocendoes not meet expectations. In order to cattit@ number of
shares awarded, we use the closing price of ouesluan the last trading day of the fiscal year hiclv the award relates. /
part of our philosophy of fostering long-term caseat SYSCO, recipients are restricted from selltransferring or gifting
this stock until the second anniversary of the déigrant and all officers at the levels of Senfize President and above
risk forfeiture of the shares if they leave SYSQ@er certain circumstances during this period.ré@pient’'s employment
is terminated due to death, loterm disability or retirement under normal companolicies, these restrictions will no lon¢
apply to the employee’s shares.

Payouts for the fiscal 2007 MIB were approved l®y @ommittee and paid in August 2007, as showndrStihmmary
Compensation Table on page 36. The payouts weesllmasour exceptional fiscal 2007 results, inclgdan increase in
basic earnings per share before the cumulativeteffeaccounting changes of 19.1%, a return onte@ii31% and on 79 «
SYSCO'’s 95 operating companies or subsidiarieseaahg a 20% or greater return on capital. See tHiisal Annual
Compensation (including MIB Shares) in Recent Hi¥&ars” below for a further correlation betweemfpemance and
bonus payments. Because of SYSCO's greatly imprpeefbrmance in fiscal 2007 when compared to fi2€4l6, total
annual compensation, comprised of annual baseygalas the cash portion of the MIB as adjustedisydupplemental
bonus, for each of the named executive officedecedd the superior performance and exceeded tihepéscentile of our
peer group.

Supplemental Performance Bonus

On June 9, 2006, the Committee recommended, an8¥B€O Board adopted, the 2006 Supplemental Peafocm
Based Bonus Plan in order to provide a further eotion between the executive management team’srpeahce and their
potential total compensation. This plan, which efer to as the “Supplemental Plan,” replaced alaimpian used only for
Mr. Schnieders in fiscal years 2005 and 2006. Fiaga7 was the first year for which this plan apglio the larger group of
executives. The executives are only eligible faer shpplemental bonus if the minimum criteria tanesr MIB for the fiscal
year are satisfiec

The Supplemental Plan helps to align a portiorhefexecutives’ bonus compensation with non-findmpeaformance
goals not taken into account under the MIB formalah as strategy development, organizational dpuatnt and
alignment, the development of talent and succegsemming. The Supplemental Plan also allows the@itee to use
some discretion in determining the total amourthefexecutives’ bonus payments. Each year SY SCé&<einito
agreements approved by the Committee pursuanet8ulpplemental Plan with each named executiveerffas well as all
other Executive Vice Presidents and Senior VicsiBents. Under the Supplemental Plan agreemest€dimmittee, in its
sole discretion, may increase or decrease by @p%othe cash portion of the executives’ bonus ehumgler the MIB
agreement for the fiscal year, depending
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upon whether the Committee concludes that the déxestperformance “exceeded expectations” or wadow
expectations” based on the criteria described utiebercutive Compensation — 2006 Supplemental Perémce Based
Bonus Plan” on page 42. If the executives’ perfaragasimply “meets expectations,” the executive$wgilther receive an
additional bonus nor have their MIB reduced. Evieaniexecutive exceeds expectations, we will ngtgpaupplemental
bonus unless the executive earns an MIB for troafigear. The Committee intends that the goalstarbts in the
Supplemental Plan agreements be different fronthtesshold performance levels contained in the MiBe supplemental
goals are intended to be more operational in nandeinclude intangible goals that may not all blei@ved in a single year,
but that will provide long-term benefits to our ogkons.

Before the beginning of each fiscal year, the Cotte®j together with the Corporate Governance arndihating
Committee, meets to review and approve Mr. Schnggersonal fiscal year goals, including the gaaider the
Supplemental Plan. The individual performance messsin the Supplemental Plan agreements with Minigders and
each of the other named executive officers inckeleaspects of SYSCO'’s enterprise-wide goals feffigtal year, which
are both more strategic and more operational inraahan the financial criteria required for paytefithe MIB, as well as
some of the team’s personal goals. For fiscal 208 goals were submitted by the CEO, then the Cittesrand the
Corporate Governance and Nominating Committee esdyjagdiscussion with the CEO regarding the goatsf@ovided
additional input, particularly regarding items thadre less tangible and not included in the enisgpwride goals. After
appropriate revisions, the fiscal 2007 goals welapged by the Committee since they agreed thataehient of the goals
should directly result in increased stockholdeuealSee “Executive Compensation — 2006 Supplem@etdbrmance
Based Bonus Plan” on page 42 for a descriptioh@fiscal 2007 goals.

Within 90 days after the fiscal year end, the Cottemiconducts an evaluation of the CEO. The Coresigtreview of
Mr. Schnieders’ fiscal 2007 performance and sattgfa of the supplemental goals (which are desdribgurther detail
under “Executive Compensation — 2006 SupplemergegbPmance Based Bonus Plan — Fiscal Year 2007 |Sogmtal
Bonus Agreement with CEO” on page 42) includedfttiewing:

» Long-term strategy —significantly furthering SYSCO's long-term strategiyd position as a sustainable corporation,
particularly though the company’s sourcing initias, business review process and reduction of exgsescross all
aspects of the business. In addition, SYSCO comqplies first RDC and began operating it profitaatynear full
capacity, while beginning work on a second RDC aitd identifying property for a third sit

» Corporate governance -making noteworthy efforts regarding corporate goaece and continuing dialogues with
shareholders, including numerous discussions vétious unions and other shareholder activists. @ d&sussions
led to the development of several new corporateg@nce policies and the adoption by the Boardiddibrs of a
majority vote standard in director electio

* Human capita— development of plans for a number of individuagsding to a re-alignment of several portions of
SYSCO'’s operations and the promotion of severaViddals during the second half of fiscal 2007 Juting the
appointment of a new Chief Operating Officer, Clitafancial Officer and Vice President of Corporate
Communications

» Financial and operational performan— the supplemental bonus agreements contained semeggressive
financial and operational goals for fiscal 2007thalugh the company did not meet all of such gaashowed
significant improvement over fiscal 2006 resultattexceeded the Commit’s expectations

The Committee also commended Mr. Schnieders foatiessibility to the Board and the company’s lestdp team.
Therefore, based on the this evaluation and theritiee’s determination that Mr. Schnieders’ perfanoe in fiscal 2007
exceeded expectations, the Committee increasech#iteportion of Mr. Schnieders’ MIB by 17%, or $5I30.

Within 90 days after the fiscal year end, the Cottenisimilarly conducts an evaluation of each nameatutive officer
other than the CEO, together with the other exgeativho are designated as members of the manag&aentas a group.
After consulting with the CEO, the Committee judgfes management team’s alignment with SYSCO'’s priter-wide
goals for purposes of determining the supplemértals payout, if any. In addition, pursuant todlgeeements for fiscal
2007, the Committee evaluated each executive iddally based on the executive’s contribution to imézing the
management team’s collective performance. The Caee's review of the named executive officer's @tthan
Mr. Schnieders) fiscal 2007 performance and satigfa of the supplemental goals (which are desdribdurther detail
under “Executive Compensation — 2006 SupplemergegbPmance Based Bonus Plan — Fiscal Year 2007 |Sogmtal
Bonus Agreement with Executive and Senior Vice idesrgs” on page 43) included the following:

» Enterprise-wide goals— as discussed above, the supplemental bonus agnéeoontained some very aggressive
financial and operational goals for fiscal 2007thalugh the company did not meet all of such gaashowed
significant improvement over fiscal 2006 resultsttexceeded the Commit’s expectations. In addition, tl
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management team had a goal regarding a reductithe inumber of accidents per 100 employees, raguilti several
portions of the business significantly reducingrtecident frequency during fiscal 20(

» Developing executive leaderst—the re-alignment of several portions of SYSCO'srafiens and promotion of
several officers showed considerable progressiwrldping executive leadership for current and feitoeeds. In
addition to the promotion of several key employ®eSr. Vice President positions, this process teithé promotion
and reassignment of numerous individuals throughout tiv@arate structure

» Improving communicatior— fiscal 2007 showed improved communication betwienoperating companies, both
with each other and with the corporate offi

» Contributing to strategy— The CEO indicated, and the Committee agreed tflgamanagement team made
significant contributions to the development andaetion of strategy initiatives throughout SYSC@ &s
subsidiaries, including the sourcing initiativegsimess review process, reduction of expenses erelapment of the
RDCs.

The Committee also determined that each of the darecutive officers functioned properly as parth& management
team and that each of them should be treated siyfta purposes of the supplemental bonus.

Therefore, based on the this evaluation and theritiee’s determination that the management tsgatformance in fisc
2007 exceeded expectations, the Committee increhsezhsh portion of each named executive offiddiB as follows:

» Mr. Stubblefield: 17% or $314,17 e Mr. Accardi: 17% or $296,29
* Mr. Spitler: 17% or $301,40 * Mr. Pulliam: 17% or $275,85

Under an amendment to the SERP approved by the @teerin September 2006, payments made under the
Supplemental Plan for fiscal 2007 performance weeresidered as one of the earnings components énatetermine
future benefits under the SERP, except in the ohsertain protected benefits based on prior plawipions described
under “Executive Compensation — Supplemental ExeeRetirement Plan — Minimum Benefits” on page %Be
possible increased bonus under the Supplementaloffiset a decrease in the MIB due to revisionth@minimum
requirements for payment of the operating compamyponent. Furthermore, the Supplemental Plan siiphgases or
decreases the MIB amount payable by up to 25%glt bf these and other considerations, the Coremitbnsidered it
appropriate to include in the SERP calculations adhgitional amounts payable under the Supplem&haal. However,
given the large bonuses that were earned on 28@4’s superior results, the Committee reconsid#risdposition and
effective September 19, 2007, the SERP was chasw#that payments made under Supplemental Plamatilbe
considered in the calculation of non-protected Eenfor fiscal 2008.

May 2007 Agreements

In May 2007, the Committee approved agreements edth of the named executive officers under thedgament
Incentive Plan and the Supplemental Plan with retsjpefiscal 2008. These agreements did not incMdeStubblefield,
who retired effective June 30, 2007, or Mr. Accavdio will be retiring December 31, 2007 and wil tompensated
pursuant to his Transition and Early Retiremente®gnent. The terms of the fiscal 2008 MIB agreemantssupplemental
agreements are substantially similar to the fi20&l7 agreements described above, with the excegptitre minimum EPS
requirements for payment of an MIB and some madiifins in the specific goals and criteria underShpplemental Plan
agreements. The minimum EPS increase requiremepgafanent of the MIB, which was temporarily redudediscal 2007
to offset the effect of the bonus accrual beingrsed at the end of fiscal 2006 when the execudicesot receive a bonus,
was returned to its prior level of 6% in the agreats relating to fiscal 2008. For a more detailisdussion of these grants,
see “Executive Compensation — 2005 Management tiveeRlan” on page 40 and “Executive Compensatio2666
Supplemental Performance Based Bonus Plan” on $2g€he Committee’s rationale for making these gramthe form
and amounts granted was substantially similarab discussed above with respect to the grants imatiee 2006 for fiscal
2007.

Annual Compensation (including MIB Shares) in ReceRiscal Years

We believe that our pay-for-performance foundatioderlying the MIB and the Supplemental Plan habe
instrumental in achieving excellent SYSCO and glibsy performance. The table below shows the ancammlpensation
(base salary, the cash portion of the MIB and MiBres) earned by each named executive officerafch ef the past four
fiscal years. As discussed earlier, company perdoce did not merit an MIB bonus in fiscal 2006. &&ze they cover a
three-year
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performance period, the cash performance unitsibeg first paid out at the end of fiscal 2007 moeincluded in the

table below.

Name And Principal Positior

Schnieder:!

Stubblefield

Spitler

Accardi

Pulliam

Value of Shares

Issued in

Fiscal Salary Cash Portion of MIB Connection With  Total Annual

Year (%) (%)) MIB(2) Compensation ($
2007 $1,096,501 $ 3,930,721  $ 940,68' $ 5,967,90!
200¢ 1,062,501 0 0] 1,062,50!
200t  981,25( 1,758,33/(3) 1,235,40! 3,974,98!
2004  912,50( 1,887,83! 1,673,08! 4,473,41!
2007  602,50( 2,162,24i 517,46: 3,282,20!
200¢  580,00( 0 0 580,00(
200t 547,08 753,31: 670,66: 1,971,05!
200¢ 532,501 1,055,24! 935,21! 2,522,96!
2007  572,50( 2,074,35: 496,42t 3,143,271
200€  547,50( 0 0 547,50(
200t  526,25( 713,67. 635,35¢ 1,875,27!
2004  512,50( 1,016,54 900,86¢ 2,429,91i
2007 567,501 2,039,19: 488,01: 3,094,70!
200€ 547,501 0 0 547,50(
200t 526,25( 713,67 635,35 1,875,271
200¢ 512,501 1,016,54 900,86¢ 2,429,911
2007  530,00( 1,898,55! 454,35¢ 2,882,91!
200€  510,00( 0 0 510,00(
200t 44041 660,83: 588,26! 1,689,51!
200¢  425,00( 842,25¢ 746,46( 2,013,711

(1) Includes adjustments for the Supplemental Perfoce&ased Bonus Plan in fiscal 20

(2) Pursuant to the 2000 Management Incentive Plam, ebihe named executive officers was eligiblefiecal years
2004, 2005 and 2006 to voluntarily elect to receipeo 40% of his bonus in restricted stock. Tiésgon, if made,

entitled the participant to receive the followi

» one additional share for each two shares he eléstazteive in lieu of cash pursuant to the stoekam feature of the

plan, anc

* an additional cash gross-tpmake up for the tax cost of matching sharesiveden lieu of cash. The column entitl
“Cash portion of MII” includes this additional cash amot

Beginning in fiscal 2007, pursuant to the 2005 Mgemaent Incentive Plan, we discontinued the eleciuh

gross-up features and began automatically to isstlee participant shares of our restricted comstoonk with a
market value equal to 28% of the cash bonus withdditional cash amount for tax payments. We ddnabtide the
value of the stock issued in any of the cash bowsbers in this table. The amounts shown abovedectash issued

in lieu of any fractional share
(3) Includes a $370,629 Supplemental Bor

The bonus amounts shown above reflect our yegean-increase in basic earnings per share befereutmulative effec
of any accounting changes as reported in our fiahstatements.

Fiscal 2007
Fiscal 200¢
Fiscal 200~
Fiscal 2004
Fiscal 200:

Percentage
Basic Increase in
Earnings per Basic EPS
Share Before Before Total Bonus
Accounting Accounting as a Multiple
Change Change of Salary
$ 1.62 19.1% 4.5x
1.3¢ — 0
1.51 7.1% 2.7
1.41 17.5% 3.8x
1.2C

Our exceptional performance in fiscal 2004 resuiltetthe named executive officers receiving bonspsl to an
average of 3.8 times their base salary. In fis6@52 there was an increase in basic earnings pee sfefore accounting

change of only
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7.1% and the bonus decreased to an average af23 the base salary. Fiscal 2006 showed a dedrehssic earnings p
share, and the executives did not receive a béfissal 2007 showed significantly increased perfaroeawith a 19.1%
increase in basic earnings per share before adogutiange with the named executive officers reangibonuses equal to
an average of 4.5 times their base salary.

Longer-Term Incentives

The Committee targets total longer-term incentiompensation between the 25th and the 50th peresiiitit the peer
group. However, we have often granted a smalleiggoof our compensation in lortgrm incentives when compared to
peer group, with our total longer-term incentivargs historically falling near the 25th percentair target for longer-term
incentive compensation is based on the assumptadrttie cash performance units, referred to as CRIleventually pay
out at the target levels (rather than the minimurmaximum levels) and the Black-Scholes value efdtock options
granted. The split between CPUs and stock optenst an exact formula, but is based on consideratielating to the
break-down between cash and equity compensatiomelass the break-down of compensation over theettyear CPU
incentive period compared to the longer term oflstmption incentives. Executive officers at the sdavel, such as all of
the Executive Vice Presidents, generally receieestime number of CPUs and options in any givenlyezause each is a
member of SYSCO's leadership team that shareegponsibility for achieving the overall goals amdfprmance of
SYSCO. The Committee receives information from Meregarding the peer group compensation and th@ @Bbvides
input to the Committee to support his recommendatigith respect to awards to the other executives.

Cash Performance Units

Under the SYSCO Corporation 2004 Mid-Term IncentNan, which was previously known as the SYSCO G@ion
Long-Term Incentive Cash Plan, participants inNHB have the opportunity to receive cash incenpagments based on
SYSCO'’s performance over a three-year period. \WWeapg awards earned under this plan in cash rétlagrin SYSCO
stock or stock units in an effort to help particigadiversify their investments and allow them iitéixty in investing for
their futures. CPU grants are forwdabking and typically do not take into account p&YSCO or individual performanc
however, the payout on CPUs is based on the conméryre performance.

The Committee established performance criterigfants to the named executive officers in Septerabeé4 covering
the three-year performance period ended June 807, Rfsed on the average growth in net earningshage. This measure
is determined by averaging the growth in net egmper share for each of the one-year periodssipénformance period.
The Committee established a sliding scale witheiaaghievement providing a 100% payout, minimumegment
providing a 50% payout, and maximum achievementighog a 150% payout. The targets and payouts weremmended
by Mercer after discussions with the CEO and othembers of executive management. The Committeetteototal value
that was targeted at 100% payout for CPUs for arglevel of participant and divided by the $35.@lue assigned to each
unit to determine the number of units to be grambeslich participants. Our reported average gramvttet earnings per
share over the three-year performance period eodddine 30, 2007 was 9.95%, which yielded a payb87.5% of the
value of the units to each participant previousnged units. In order for generally accepted anting principles to be
applied consistently year-over-year, the perforneameasures for the CPUs may be calculated sligifflsrently from
those in our financial statements. Actual payoubants are listed on page 37 in footnote (3) toShmmary Compensation
Table.

For the three-year performance periods endingsitafi2008, 2009 and 2010, the Committee set tHerpaance criteria
for all participants, including the named executifcers, and added a second component of avénagease in sales,
adjusted for product inflation and deflation foetheriods ending in fiscal 2008 and 2009, in otddocus the executive
team on sales growth. The scale works much liketheiously granted CPUSs, except that dwadf-of the payout is based
average growth in net earnings per share and difefitae payout is based on average increasejustat! sales. Again,
achievement of the target yields a 100% payoutlenthe minimum satisfaction of only one criterialgis a 25% payout ai
maximum performance above target on both critefiigpnovide a 150% payout. We believe that the mminim and target
amounts described under “Executive Compensatior084 Mid-Term Incentive Plan” on page 39 are achisaalthough
the maximum payout would be difficult to obtain.ef@arnings per share portion of the CPU calculda§@enerally easier
obtain than the sales growth portion. For Mr. Setlers, the Committee increased the number of baitgy granted in 20C
because Mercer’s data showed that his longer-tecentive compensation was far below the 25th péiteasf the
company’s peer group. For the three year perforemaeciod ending fiscal 2009 only, we calculate @ per share prior
to the accruals for the MIB and the supplementaluso The Committee made this adjustment due tdiffieulty of
calculating earnings per share using these accanalsn order to avoid inconsistent results in geinen we do not pay an
MIB and/orsupplemental bonus, but determined in fiscal 2@0@turn to the previous method of calculationtdohg thes
accruals, in order to tie payment of the bonusitogases in GAAP earnings per share. In additidth, nespect to the grants
made in fiscal 2008, we
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will no longer adjust the increase in sales byaitidin or deflation. As a result of this change, ttireshold sales performance
was increased from 4% to 6%, the target sales peaioce was increased from 6% to 8%, and the maxisales
performance was increased from 8% to 10%. The Cdi@eninade this change in order to tie the perfoo@aoals more
closely to the Company’s internal business goalsclvno longer adjust for inflation or deflationxdept for these changes,
the grants made in fiscal 2008 that relate to ltheet year performance period ending in fiscal 2&&0substantially similar
to those made in fiscal 2007.

Stock Options

Part of SYSCO'’s total compensation package is taatgf stock options on an annual basis to a sglecp of key
managers, including MIB participants and the naeeztutive officers.

When determining the number of options and CPUgaat to the executives, the Committee generalgyrizeits
analysis with data regarding the 25th and 50thediles of long-term incentive compensation for chatl positions in the
peer group, as provided by Mercer. Once the sptivben options and CPUs is made, Mercer uses tek#icholes
valuation method to convert the comparative madtd dollar amount into a number of SYSCO stockoopt Comparing
these results to the 25th and 50th percentile inéion, Mercer makes a recommendation regardingthgber of options
to be granted to each level of employee. Howeber Gommittee may take into account a number ofrdttotors when
considering Mercer’s recommendation, as descriledallo The Committee reviews Mercer’s input and reaggendations
from the CEO on the other executives’ option graasswell as considerations regarding the impashafe-based
compensation expense on SYSCO's results.

From calendar 1994 through mid-calendar 2006, thmittee generally issued options on a performéasts,
meaning that grants were made only in years wheictjpants in SYSCGS Management Incentive Plan had earned a b
In September 2006, after reviewing SYSCO'’s ovarathpensation strategy, the Committee determinddritader to
remain competitive and provide the proper incestiaption grants should generally be made annualthput regard to
whether or not MIB participants earned a bonus. Chmmittee indicated that options are only one pA8YSCQO’s multi-
faceted integrated compensation program useddngitien short-term, mid-term and long-term perforoealn general,
SYSCO'’s cash bonus plans are based on our overallhfinancial performance. In contrast, the Cottamimay also take
into consideration other criteria relating to SYSE€@ng-term performance. Therefore, after considgthe target for total
longer-term incentive compensation between the a8bth50th percentiles, the Committee may consaitanng other
things, the following:

SYSCC's sales

gains in market shal

implementation of SYSC's strategy and lol-range plan:
acquisitions

SYSCC's overall performanc

individual performanci

mix of cash and equity compensat
long-term versus shc-term compensatio

The Committee believes that considering these faetond granting options accordingly will benefitm@oyee retention,
particularly in years in which SYSCQO'’s performarimees not create high cash compensation. It wid hidp to ensure that
longer term strategic initiatives are not compradiby having executives focus solely on short-terafitability for
payment of the MIB. SYSCO'’s long-term performanétenately determines the value of stock optiongause gains from
stock option exercises are entirely dependent erating-term appreciation of our stock price. Then@uttee expects that
this longer-term focus will benefit SYSCO and itsckholders, as it more closely aligns the exeesfiinterests with those
of stockholders and focuses executives on stratdlya increase long-term stockholder value. Engstiwnership levels are
not a factor in the Committee’s granting of optitresause it does not want to discourage executigasholding
significant amounts of SYSCO stock.

In September 2006, Mercer discussed with the Cotaenihe number of options to be granted at eadteofevel.
While Mercer had suggested a higher number of ogifants for executive officers in order to incee#fse company’s long-
term compensation to a level more competitive \tglpeer group, Mr. Schnieders indicated that ksaglieed.
Mr. Schnieders suggested that although the otheedaxecutive officers were rated highly in thescél 2006 performant
reviews, the options to be granted to each of #eed executive officers should be no higher thamtimber of options
granted in September 2005 due to the Company’satifiescal 2006 performance. The Committee alscsatared the
executives’ implementation of SYSCO's strategy bmdj-range plans, the mix of cash and equity corsgéon and long-
term versus shoterm compensation and concluded that overall fi2086 performance did not merit the increase sugd
by Mercer. Based on this analysis, in Septembe6 200 Committee granted approximately 6.5 milligmians to
approximately 1,600 employees. Approximately 6.6%hese stock options were granted to the namedutixe officers.
Because the Committee felt that each member aéxbeutive team performed on par and wanted to theat as a team, all
Executive Vice
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Presidents received the same grant and their ayalodsy with the CEQ’s grant amount, were kephatdame level as the
grants made in September 2005. The specific gertshown under “Grants of Plan-Based Awards” aye[&s.

Our stock options grant administrative guidelinesavadopted in February 2007, as described undeQutstanding
Equity Awards at Fiscal Year-End.” Under the guiides, the Committee will generally not make grahtsng a period
preceding an anticipated event which is likelyaoge a substantial increase or a substantial decireghe trading price of
SYSCO’s common stock, such as an earnings rel&@aseCommittee will generally authorize and grartiays during
normal trading windows. If we have grants schedtedccur outside of a normal trading window or wi/SCO is in
possession of material non-public information, then

* management must inform the Committee or the Bo&Rirectors, as the case may be, of all materifarmation in
its possession regarding SYSCO; i

« if, in the Committee’s or Board’s judgment, sucformation is reasonably likely to affect the tragliorice of
SYSCO’s common stock, then due consideration shioelgiven to the number and exercise price of apttbat may
be granted in light of such material non-publioimfiation; for example, if the Committee or Boardidees that the
information is likely to increase the stock pritegen the Committee or Board should consider grgrfémver options
or setting an exercise price that is higher thanctirrent market pric

Retirement/Career Incentives
Supplemental Executive Retirement Plan

SYSCO's retirement plans are an important reterttboh the effectiveness of which the Committeedrio balance with
the cost of providing them. Our history supportst tthis approach works, as our named executiveaesffihad an average
tenure of over 24 years with SYSCO at the end efittal year. We provide annual retirement beséfitall employees
under the broad-based tax-qualified SYSCO Corpmmeiietirement Plan, which we simply refer to as“fiension plan”in
addition, SYSCO offers a Supplemental ExecutivarBeient Plan, or SERP, to approximately 190 MIBtipgrants,
including the named executive officers. The Committitilizes the SERP to increase the retiremergfiisravailable to
officers whose benefits under the pension pladiaieed by law. Unlike the pension plan, the SERRum unfunded,
unsecured obligation of SYSCO and is not qualifeadtax purposes. The earliest an executive carerahd receive any
benefits under the SERP is age 55 with a minimubofears of MIB Plan service. The SERP was desgigm@rovide fully
vested participants with post-retirement monthlyrpants up to 50% of a qualified participant’s fiaakerage annual
compensation based on the highest five of the ¢éansypreceding retirement, in combination with ptieéirement benefits,
including other pension benefits, the company matater the 401(k) plan and social security paymeinsual retirement
benefits from the SERP are generally limited t®2$2,000, as adjusted for cost-of-living increastmwyever, each of
Messrs. Schnieders, Stubblefield, Spitler and Adicgualify for a protected benefit under the SERRis limit does not
apply to the protected benefit, which we will pit is greater than the benefit under the curmovisions.

The provisions under the SERP place SYSCO aboveésttepercentile for retirement benefits providgdcbmpanies ii
SYSCO's peer group, but the Committee believesttiete benefits are appropriate in light of the gany’s overall
compensation structure. When the SERP benefitadated to the other elements of our compensatiaotabe, the total
package is still below the 75th percentile of oeempgroup. The specific benefits under the penglian and SERP are
described under “Executive Compensation — PensemeBts” on page 46. The SERP also contains norpetitiron and
non-disparagement clauses designed to protect SY&E0Oan executive has retired or otherwise |¥#860’s
employment.

Nonqualified Deferred Compensation Plan

SYSCO offers the Third Amended and Restated Exeelieferred Compensation Plan, or EDCP, to proMi®
participants, including the named executive officéne opportunity to save for retirement and aadata wealth in a tax-
efficient manner beyond what is available under S©% 401(k) retirement savings plan. The 401(kphpsacurrently
limited by law to $15,500 in individual contributis per year. The Committee believes that the EDG#vates and assists
in the retention of key employees by providing thsith greater flexibility in structuring the timingf their compensation
payments. The EDCP is an important retention aadiitenent tool for SYSCO, as the companies withalithive compete
for executive talent typically provide a similaaplto their senior employees.

Participants may defer up to 100% of their basargand up to 40% of the aggregate of any cash paégnent and any
Supplemental Plan bonus to the EDCP. SYSCO doesatuth any salary deferrals into the EDCP. Forigipetints who
defer a portion of their annual incentive bonusS&0D matches 15% on the first 20% deferred of tlygegmte MIB cash
bonus and supplemental bonus, making the maximuwsilple match to the EDCP 3% of the aggregate bfwltish was a
decrease from
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10% in January 2005), excluding the MIB stock magbe “Executive Compensation — 2005 Managemeeniine Plan”
on page 40 for a description of the MIB stock matfidhis match generally vests at the tenth annivenséthe crediting dat
subject to earlier vesting in the event of deaisalility, a change in control or the executivetsiaing age sixty.
Participants who defer under the EDCP may choasa & variety of investment options, including Modiverage
Corporate Bond Yield plus 1%, with respect to anmsuieferred. Company-matching contributions arditzd with the
Moody’'s Average Corporate Bond Yield plus 1%.

Severance Agreements

In prior years, the Committee approved, and ther@o&Directors ratified, severance agreements for
Messrs. Schnieders, Stubblefield, Accardi and &pitlithough Mr. Accardi’'s severance agreementreplsiced with a
Transition and Early Retirement Agreement in Ma@20as discussed below. The Committee and the Buaiele that
these agreements are necessary in order to ré¢dilytgualified executives. Such protections armomwnly offered by
other companies to ease an employee’s transititowimg termination of employment by SYSCO. Eacltled severance
agreements also requires a general release froanageg executives, as well as non-compete and ispardgement
provisions.

The severance agreements do not contain any clagsige trigger” provisions that would cause anmediate payment
obligation solely as a result of a change in cdrif@YSCO. It is the Committee’s intent that prieins in the severance
agreements regarding an executive’s terminatidoidhg a change of control preserve executive neoaald productivity
and encourage retention in the face of the disraptpact of an actual or rumored change in comf@YSCO. In additior
these provisions align executive and stockholdierésts by enabling executives to consider corpdranhsactions that are
in the best interests of SYSCO's stockholders ghdraconstituents without undue concern over whethetransactions
may jeopardize the executives’ own employment amdpensation. The Committee does not believe tleaseéherance
agreements provide undue incentive for the exeeutfficers to encourage a change in control. Bméfie provisions
protect stockholder interests in the event of angkan control by helping assure management caityinuhich could
improve company performance and maintain stockinatiek value.

Under the terms of these agreements, if we termitiet executive without cause or the executiveiteates his
employment for good reason, as these terms aneadkiin the agreement, the executive is entitladitoyears’ base salary
plus two yearsMIB, based on his average MIB over the prior fieass, in 24 equal monthly installments. In additibthe
termination occurs before the end of a year in Wisidonus would have been earned but for the tatiom the executive
will receive a pro rated share of the cash bonyslga. If termination occurs before age 60, we tudht the executive as if
he retired at age 60, so that he will receive afieim accordance with the provisions of the SERR. will also pay the
executive a lump sum payment equal to 100% of &ésted and unvested benefits under the EDCP, imgutkferrals and
company matches thereon, if applicable. The Coremitbncluded that these provisions were necesedrg@propriate to
remain competitive with our peer companies for cengation purposes.

If we make payments to certain executives thatamingent on a change in control as provided faten Section 280G
of the Internal Revenue Code, the IRS may imposexaise tax on the executives pursuant to Sec®@9 4f the Internal
Revenue Code with respect to such payments. Iretrett, the severance agreements provide thakdoagves will be
entitled to receive an indemnity payment of anyhstax and a “gross up” of that payment so thatetkecutives have no out
of pocket costs as a result of the tax and taxlreisement payments. The Committee has reviewedots associated wi
these payments and determined that they wererfdiappropriate for several reasons. The excistetads to penalize long-
serving employees in favor of new hires and to peaéndividuals who do not exercise options indawf those who do. In
addition, the lapse of restrictions and accelenatibvesting on equity awards can cause an exectdgiincur excise tax
liability before actually receiving any cash sevempayments. The severance agreements are desenitter “Executive
Compensation — Executive Severance Agreements’age p1.

To help assure smooth transitions in successiarsptae Committee also concluded it may be appatgto provide
transition agreements or other benefits to key @thees who announce their intention to retire. Térens and conditions of
any such transition agreement will be establishethb Committee on a case by case basis. Geneunaliigr any such
agreements, the executive would continue to be @yeglfor a limited period, receive an annual satargl continue with
normal or increased participation in benefit artdement plans. During this period, the executivaild assist us in the
transition to his or her successor, would be aklléo assist SYSCO on an aseded basis and would execute an agree
not to compete with SYSCO.

John K. Stubblefield, Jr., the company’s former &xese Vice President, Finance and Chief Finan©ifficer and a
former member of the Board of Directors, had comtiewed taking early retirement on several occasibuswas asked by
Mr. Schnieders and the Board of Directors to cargihis employment with SYSCO for various periodsmg. In
December
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2006, Mr. Stubblefield informed the Board membéet he would soon be retiring from his positionsaofficer and
director of SYSCO. Under the terms of the SERReihad retired on December 31, 2006, Mr. Stublbitkfieuld have bee
60% vested in his accrued SERP benefit based cagkigt retirement, his 22-1/2 years of creditedice with SYSCO and
his 14-1/2 years of service under SYSCO’s Manageémmeentive Plans. Mr. Stubblefield would have b&8#fb vested in
his accrued SERP benefits if he served for an imthdit twelve-month period and retired at the bemjigrof the 2008
calendar year. On December 8, 2006, the Committermined that it would credit Mr. Stubblefield wit.5 years of
additional service under SYSCQO'’s Management Ingerfilans so that he would be 85% vested in hisiaddoenefits
under the SERP. These benefits were granted ignitean of Mr. Stubblefield’s contributions to SY8&Cincluding
remaining in his position at the request of the Gi@ Board of Directors, as well as his eight yedmrson-MIP service that
are not counted for purposes of calculating bemefider the SERP, and as an inducement to himmrtaineat SYSCO
during the transition to a new Chief Financial ©&fi through the end of the 2007 fiscal year.

In February 2007, Mr. Accardi, at that time our Exive Vice President, Contract Sales and Presi&dcialty
Distribution Companies, announced his plannedamiimt from SYSCO, effective December 31, 2007 at58y In
connection with Mr. Accardi’'s planned retirementMay 2007, we entered into the Transition andyERdtirement
Agreement described under “Executive CompensatioBxecutive Severance Agreements — Transition amty Ea
Retirement Agreement with Larry J. Accardi on p&8ewhich includes provisions for:

* a $500,000 payment to be made on or before Jari®ai3008 since he will not receive an MIB for fis2A08;

» one year of additional Management Incentive Plawice under the company’s SERP, resulting in hisob@ng 90%
vested in his accrued benefits under the SERPoretirement date

» one year of additional Management Incentive Plamice credit under the company’s Non-Qualified Exée
Deferred Compensation Plan, resulting in his beagmi0% vested in the unvested SYSCO matching ¢aritons to
his EDCP account on his retirement date;

 reimbursement of approximately $12,000 in legatfieeurred related to the preparation and reviethefTransition
and Early Retirement Agreeme

In exchange for these benefits, Mr. Accardi agiteeckrtain expanded non-competition, non-disclosuoa-
disparagement and non-solicitation provisions fpedod of three years following termination of doyment, and has
agreed to assist SYSCO during the transition régaris departure through December 31, 2007. HESAICO have also
agreed to specified release and hold harmlessgiomg. Mr. Accardi will only receive the $500,008yment, additional
years of service and treatment as retired in gtenating if he enters into an agreed form of releamkeither remains in o
employ through December 31, 2007 or we terminateviithout cause prior to that date. The Transitdod Early
Retirement Agreement terminated Mr. Accardi's ExeeuSeverance Agreement with SYSCO dated Augus2@84, as
amended on September 3, 2004, including the pangsthat would have caused Mr. Accardi to forfestihenefits under tt
SERP if he retired prior to age 60. Except as diesdrabove, all of Mr. Accardi’s rights under SYSE@Mployee benefit
plans remain unaffected. The Committee, after dtaison with the Board of Directors, determinedttbatering into this
arrangement with Mr. Accardi was in the best ig®f SYSCO and its stockholders.

Benefits, Perks and Other Compensation Consideratits
Benefits, Perks and Other Compensation

We provide additional benefits for executives baytmse discussed above. To the extent requir&kbyrities and
Exchange Commission Rules, these benefits arecteflén the All Other Compensation column in thengwary
Compensation Table on page 36. We believe thatéthesefits are reasonable, particularly since tis¢ af these benefits
constitutes a very small percentage of each nametliéve officer’s total compensation.

SYSCO'’s named executive officers are eligible tdip@ate in SYSCO's regular employee benefit pesgs, which
include the defined benefit pension plan, a 40p{&h, our employee stock purchase plan, group rakdid dental
coverage, group life insurance and other group fitgplans. We adjust employees’ contributions todgathe monthly cost
of the medical plan according to salary level; éfi@re, executives pay a higher percentage of teeafdhese benefits than
do non-executives. We also provide MIB participairisluding the named executive officers, with didaial life insurance
benefits, long-term disability coverage (includutigability income coverage) and long-term care iasoe and
reimbursement for an annual comprehensive wellegamination by a physician of their choice.

MIB participants, including the named executiveadfs, are encouraged to have their spouses acogntipam at
business dinners and other business functionsrinezion with meetings of the Board of Directorstain business
meetings and other corporate-sponsored events$d8€0 pays, either directly or by reimbursemengxgbenses
associated with their
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spouses’ travel to and attendance at these busielassd functions. This payment or reimbursemeieiscribed in further
detail in footnote (5) to the Summary Compensaliahle. Furthermore, SYSCO owns fractional interesfzivate aircraft
which are made available to members of the Boamii@ctors, executives and other members of managefor business
use, but are not allowed to be used for person#iensaSpouses may from time to time accompanygiecofficers on
such flights in connection with travel to and frémsiness-related functions if there is space dvailan the aircraft.

Officers, as well as many other associates, ardged with cell phones and PDA devices which arid far by SYSCC
are intended primarily for business use and whielcensider to be necessary and integral to thefioypeance of their
duties. All employees, including our named exe@ubificers, and members of our Board of Directoesaiso entitled to
receive discounts on all products carried by SY3@@its subsidiaries.

Other than approximately $12,000 paid to Mr. Accéodreimbursement of legal counseling relatetiitoRetirement
and Separation Agreemefty SCO generally does not provide its executives Wwiautomobiles, security monitoring,
split-dollar life insurance or reimbursement for legal or personal financial counseling.

Additional Benefits Following a Change in Control

As discussed above, we have no “single triggerVigions in the Severance Agreements that wouldecansmmediate
payment obligation solely as a result of a changsitrol of SYSCO. We have included provisionsarding a change in
control in the severance agreements and seve&Y 8L O’s benefit plans and agreements, includingd.08sting of the
SERP, unvested EDCP amounts, options, restrictett sind CPUs upon a change in control. See “Exeeuti
Compensation — Quantification of Termination/Chang€ontrol Payments” beginning on page 54 for itk
explanation of potential benefits under the variprgvisions. As with the Severance AgreementsCihmittee believes
that these provisions will preserve executive megald productivity and encourage retention in #oe fof the disruptive
impact of an actual or rumored change in contr@85CO.

Potential Impact on Compensation from Executivechfisiuct

If the Board determines that an executive has esgjagfraudulent or intentional misconduct, the Boaill take
appropriate action to remedy the misconduct, predemecurrence and impose discipline on the wdarag. Discipline
would vary depending on the facts and circumstaranrgs could include, without limit,

* termination of employmen

* initiating an action for breach of fiduciary dugnd

« if the misconduct resulted in a significant restaat of SYSCO'’s financial results, seeking reimbarent of any
portion of performance-based incentive compensatad or awarded to the executive that is gredtm tvould have
been paid or awarded if calculated based on thategkfinancial result:

These remedies would be in addition to, and néeinof, any actions imposed by law enforcemennaigs, regulators or
other authorities.

Income Deduction Limitations

Section 162(m) of the Internal Revenue Code gelyesats a limit of $1 million on the amount of nparformance-
based compensation that SYSCO may deduct for fee@me tax purposes in any given year with respethe
compensation of each of the named executive offiotlrer than the chief financial officer. The Cortie@ has adopted a
general policy of structuring the performance-bas@upensation arrangements, including the MIB aRtISbut not the
Supplemental Plan, in order to preserve dedudtitith the extent feasible after taking into accaaihtelevant
considerations. However, the Committee also bedi¢hat SYSCO needs flexibility to meet its inceatand retention
objectives, even if SYSCO may not deduct all ofe¢bhmpensation paid to the named executive officers.

Based on its review of the analysis provided byGoenmittee’s compensation consultant, the Commgteated the
CEO an increase of $43,000 in his base salary th181000 effective January 1, 2007 in order to iarnampetitive. The
Committee determined that the additional base w#aappropriate even though the excess over Siomik not deductible.
Furthermore, amounts paid under the Supplemerdal 0 not qualify as “performance-based compensatioder
Section 162(m). In approving the Supplemental Rlaen Committee concluded that the importance ghalig a portion of
the executives’ compensation with additional perfance goals not taken into account under the MéBined with the
desirability of preserving a certain level of Cortte discretion over the total amount of the exgest bonus payments,
outweighs the potential cost to SYSCO that coudiitefrom the non-deductibility of any compensatjaid under the plan.
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Section 409A of the Internal Revenue Code

Section 409A of the Internal Revenue Code dealsifspally with non-qualified deferred compensatipians. We have
made some amendments to the SERP and EDCP intordemply with Section 409A and have administerelSERP and
EDCP in compliance with it. We intend to make fertamendments to the SERP and EDCP to comply withdr
clarifications in Section 409A of the Code and teemd the severance agreements. As such, the abswemdion of the
timing of benefit payments to the executives punst@ their severance agreements may change im tmdemply with
Section 409A.

Stock Ownership Guidelines

See “Stock Ownership — Stock Ownership Guidelir@s’hage 15 for a description of our executive smekership
guidelines.

Total Compensation

After reviewing the information discussed abovewad as tally sheets detailing total compensatind an analysis
prepared by Mercer regarding compensation amongeabegroup, the Committee has determined that e@cted
executive officer’s total fiscal 2007 compensatwavided the executive with fair compensation. Twmmittee has also
determined that each named executive officer'd fisieal 2007 compensation was appropriate give®S®’s improved
performance in fiscal 2007 and the executives’qrerfince.

COMPENSATION COMMITTEE REPORT

The Compensation Committee of the Board of DirectdrSYSCO Corporation has reviewed and discussed t
foregoing Compensation Discussion and Analysisgsired by Item 402(b) of Regulation S-K with maaagnt and,
based on such review and discussion, the Compengaimmittee recommended to the Board of Diredtmasthe
Compensation Discussion and Analysis be includedémAnnual Report on Form 10-K and this Proxy &tent.

COMPENSATION COMMITTEE

John M. Cassaday, Chairman
Richard G. Merrill

Richard G. Tilghman

Jackie M. Ward
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EXECUTIVE COMPENSATION

Summary Compensation Table

The following table sets forth information with pest to each of the named executive officers —Ghief Executive

Officer, the Chief Financial Officer at the endtbé fiscal year, and the three other most highlppensated executive
officers of SYSCO and its subsidiaries employethatend of fiscal 2007. In determining the threéeeoimost highly
compensated executive officers, we excluded theuatsshown under “Change in Pension Value and Nalifopal
Deferred Compensation Earnings.”

Change in
Pension
Value
Non-Equity and
Incentive  Nonqualified
Plan Deferred
Stock Option Comper- Compensatior All Other
Fiscal  Salary Bonus Awards Awards sation Earnings  Compensation($
Name And Principal Positior  Year $) ¢ ®&OLE _ ®E) #)3) ($)(4) ©)] Total($)
Richard J. Schniede 2007 $1,096,50! — $827,80: $1,388,76! $6,350,09' $ 4,531,44 $ 156,62( $14,351,23

Chairman and Chief
Executive Officel

John K. Stubblefield, Jr 2007  602,50( — 455,36t 1,046,321 2,422,56. 2,164,31 174,09¢ 6,865,17.
Retired Executive Vice
President, Finance and
Chief Financial Officer(6

Kenneth F. Spitle 2007  572,50( — 436,85! 791,03t 2,334,66! 2,281,39: 89,39( 6,505,84!
President and Chief
Operating Officel

Larry J. Accard 2007 567,50(7) — 429,45, 849,03¢ 2,299,501 1,931,401 94,60( 6,171,50;
Executive Vice
President, Sale

Larry G. Pulliam 2007  530,00( — 399,83! 406,59¢ 2,044,02 1,905,99; 73,48 5,359,93
Executive Vice President,
Global Sourcing and
Supply Chair

1)

)

These amounts relate to the 28% stock match oNltBeearned with respect to fiscal 2007, which wiakate withou
taking into account any increases from the Supphiéai@onus Plan and pay in the first quarter afdl2008. We hav
valued the shares at the June 29, 2007 closing ptize of $32.99 per share. The number of shased in fiscal
2008 for fiscal 2007 were 28,514 to Mr. Schnied&Es685 to Mr. Stubblefield, 15,047 to Mr. Spitlé4,792 to

Mr. Accardi and 13,772 to Mr. Pulliam. We issuedltan lieu of any fractional share

The amounts in these columns reflect the dollariarhtecognized as compensation expense for finbsteitement
reporting purposes for the fiscal year ended Jn@@B07 in accordance with Statement of Financ@odnting
Standards No. 123R, “Share-based Paymemtw”option awards column includes amounts from dsvaasued prior t
fiscal 2007 as well as those issued during fis@8l72 See Note 13 of the consolidated financiakstants in SYSCO’s
Annual Report for the year ended June 30, 2007dagaassumptions underlying valuation of equityaeds. Because
the shares in the stock awards column are notfawaide by the recipient for two years from theedaftissuance exce
in specified circumstances, they are booked witR% discount from the value described in footnédeapove
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These amounts include the cash portion of the Mii8l ;n August 2007 with respect to fiscal 2007 parfance,
exclusive of the 28% stock match included in theot® Awards” column, and as adjusted by the Suppleai Bonus.
The amounts also include payments made in Augut &) fiscal 2007 with respect to the cash perémoe unit
grants made under the company’s Mid-Term Incerfilaen in 2004. The following table shows the rekla@mounts
attributable to each of these awat

Cash Portion of MIB
(as Adjusted by
Supplemental Bonus CPU Payout:

Schnieder: $ 3,930,721  $2,419,37
Stubblefield 2,162,24: 260,31
Spitler 2,074,35; 260,31
Accardi 2,039,19: 260,31
Pulliam 1,898,55! 145,46¢

(4)

Included in the amounts shown above for the castigmoof the MIB (as adjusted by the supplementalus) are
amounts deferred by each of the named executiveeaffunder the EDCP as follows: $786,144 was deddry
Mr. Schnieders, $864,899 was deferred by Mr. Sefisid, $829,741 was deferred by Mr. Spitler, $838, was
deferred by Mr. Accardi and $379,712 was deferne®b. Pulliam.

The amounts reported in the “Change in Pensioné&/ahd Nonqualified Deferred Compensation Earnimgfimn
reflect the actuarial increase in the present vafibe named executive officers’ benefits undépahsion plans
established by SYSCO determined using interestamademortality rate assumptions consistent witls¢hased in
SYSCC's financial statements. The amounts, some of winiaj not be currently vested, inclut

« change in pension plan valt
 change in Supplemental Executive Retirement PlaBERP, value, an
* abovemarket interest on the EDC

The following table shows the amounts attributableach of these plan

Total Change in
Pension Value ani

Change in Change in Above-Market Non-Qualified
Fiscal Pension SERP Interest on Compensation
Name Year Plan Value Value* EDCP Earnings
Schnieder: 2007 $ 59,427 $4,395,25 $ 76,76 % 4,531,44
Stubblefield 2007 57,72¢ 2,031,98: 74,61 2,164,31
Spitler 2007 52,92t 2,178,82 49,65! 2,281,39
Accardi 2007 59,83 1,832,39. 39,17¢ 1,931,401
Pulliam 2007 34,18¢ 1,849,16! 22,63¢ 1,905,99.

*

()

Note that the change in SERP value is affected tynaber of items, particularly the change in theedunt rate. In fisc

2006, the change in SERP value was negative, lgadia larger than normal increase in fiscal 2(
The table below shows the components of* All Other Compensatic’ column, which include

» a SYSCO match equal to 15% of the first 20% efdahnual incentive bonus which each individualtelé¢o defer
under the Executive Deferred Compensation Plan td@imas of this plan are described in more detadlenriNon-
Qualified Deferred Compensat” on page 49)

« the full amount paid for term life insurance coygdor each individual (the excess amount for starerage over tt
amounts paid for other employees is not determéainice the deductibles and coverages may be etitfe

* the amount paid for 401(k) Plan matching contritmsi during the fiscal yea

« for Mr. Stubblefield, the incremental amount &R benefit accrued to him above that includedhénG@hange in
Pension Value column as a result of the additidralyears of MIB service credit under the SERP thetCommitte
awarded Mr. Stubblefield upon his retirement;

* perquisites, including

a. the amount paid for accidental death and disnreemént insurance coverage for each individual,
b. the amount paid for long-term care insurance,

c. the amount reimbursed to the individual for anwal medical exam,

d. the amounts paid for long-term disability coggrainder the company’s disability income plan,
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e. the amount paid for spousal travel in conneatidh business events (which amounts reflect onipmercial
travel; no incremental costs were incurred in catina with travel of spouses on the company plaitk @xecutive
officers to and from business events),

f. the estimated amount paid for spousal meal®mnection with business events, and

g. with respect to Mr. Accardi, $12,000 for reimbement of legal counseling related to his Retirdraad Separation
Agreement.

No executive received any single perquisite or bewéth a value greater than $25,000.

Additional
Term 401(Kk) Pension
Fiscal Deferred Life Matching  Accruals Due tc
Name Year Match  Insurance Contributions Retirement  Perquisites Total

Schnieder: 2007 $117,92: $ 907 $ 6,60( — $ 31,19 $156,62(
Stubblefield 2007 64,86 907 6,60( $ 92,77¢ 8,947 174,09¢
Spitler 2007 62,23 907 6,60( — 19,65 89,39(
Accardi 2007 61,17¢ 907 — — 32,517 94,60(
Pulliam 2007 56,957 90:< 6,60( — 9,02t 73,48t

(6) Mr. Stubblefield retired at the end of fiscal 20
(7) Includes $113,500 deferred by Mr. Accardi pursuarthe EDCP

Grants of Plan-Based Awards

The following table provides information on CPU sy stock options and MIB and Supplemental Plaards/we
granted in fiscal 2007 to each of the named exeewificers.

All

Other Gran
Option Date
Awards: Fair
Number Number Exercise Closing  Value
of of or Base Market of
Shares, Securities  Price Price Stocl
Units Estimated Future Payouts Under Under- of on the and
or Estimated Future Payouts Under Nor-Equity Incentive Plan Awards _ Equity Incentive Plan Awards lying Option Date Optio
Grant Other Threshold Target Maximum Threshold Target Maximum Options  Awards of Awarc
Name Date Rights %) %) %) %) %) %) @A) @/sh)(2 Grant($) _ $)E
Schnieder:  9/7/0€(4) 112,00( $ 980,00( $ 3,920,001 $ 5,880,001
9/7/0¢ 140,00( 140,00( $ 31.7C $ 31.7% $982,¢
6/30/07(5) n/e 156,52( 2,236,001 7,812,501
6/30/07(6) n/e 7 — 1,953,12!
6/30/07(8) n/e $ 43,82t $626,00( $2,187,50!
Stubblefielc 9/7/0€(4) 10,50( 91,87¢ 367,50( 551,25(
9/7/0¢ 73,00( 73,000 31.7C 31.7¢ 512,
Spitler 9/7/0€(4) 10,50( 91,87¢ 367,50( 551,25(
9/7/0¢ 73,00( 73,00 31.7C 31.7¢ 512,
6/30/07%(5) n/e 91,00( 1,300,00! 7,812,501
6/30/07(6) n/e (@) — 1,953,12!
6/30/07(8) n/e 25,48¢ 364,000 2,187,501
Accardi 9/7/0€¢(4) 10,50( 91,87¢ 367,50( 551,25(
9/7/0¢ 73,00( 73,00 31.7C 31.7¢ 512,
Pulliam 9/7/0€(4) 10,50( 91,87¢ 367,50( 1,953,12!
9/7/0¢ 73,00( 73,000 31.7C 31.7¢ 512,
6/30/07(5) n/e 75,60( 1,080,00t 7,812,501
6/30/07(6) n/e 7 — 1,953,12!
6/30/07(8) n/e 21,16¢ 302,400 2,187,501

(1) The options granted to the named executive offiaader the 2004 Stock Option Plan during fiscal20€st 20% per
year for five years on the anniversary date ofgifzat. If an executive retires in good standingeaves ou
employment because of disability, his options véthain in effect, vest and be exercisable in acwed with their
terms as if he had remained employed. If an exeeudlies during the term of his option, all unvestptons will vest
immediately and may be exercised by his estatayatiae until the earlier to occur of three yediterahis death, or the
optior’'s termination date. |
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addition, an executive will forfeit all of his unescised options if the Committee finds by a mayovidte that, either
before or after termination of his employment,

« committed fraud, embezzlement, theft, a felomproven dishonesty in the course of his employnaaatby any
such act, damaged us or our subsidia

» disclosed our trade secrets;

* participated, engaged or had a financial or oifierest in any commercial venture in the Unitéat& competitive
with our business in violation of our Code of Coadaor that would have violated our Code of Condhard he been
an employee when he engaged in the prohibitedigct

(2) We granted all of these options under our 2004S@uation Plan, which directs that the exercisegudtall options is
the closing price of our stock on the New York &t&xchange on the first business day prior to tlaadate

(3) We determined the hypothetical grant date presaioevfor the options of $7.02 per share using aifiesldBlack-
Scholes pricing model. In applying the model, weuased a volatility of 21%, a 4.7% risk-free rateatiurn, a
dividend yield at the date of grant of 2.2% andye&r expected option life. We did not assume giipn exercises or
risk of forfeiture during the 5-year expected optide. Had we done so, such assumptions could hedkeced the
reported grant date value. The actual value, if anyexecutive may realize upon exercise of optwitislepend on the
excess of the stock price over the exercise pricéhe date the option is exercised. Consequeligyetis no assurance
that the value realized, if any, will be at or nda value estimated by the modified BI-Scholes mode

(4) These amounts relate to cash performance unitsanttihee-year performance period. See “2004 MidvTkrcentive
Plar” below.

(5) These amounts relate to MIB awards made with régpdiscal 2008. The minimum bonus amount if theeshold
criteria are satisfied is 14% of the named exeeutifficer’'s annual salary as of the end of thedlisear. The target
bonus is approximately 200% of the named execuiifreer’'s annual salary as of the end of the fisezdr. We have
based all amounts shown on the executives’ baadeshbs of September 11, 2007. The maximum MIBnag pay to
any participant in a single year is $10,000,0006luding the stock match. Neither Mr. Stubblefietat Mr. Accardi
received a Bonus Grant with respect to fiscal 2

(6) These grants relate to agreements under the Sueptahilan, which can cause the MIB to be increaselbcreased
by up to 25%. See “2006 Supplemental Performansed@&onus Plan” on page 42. Neither Mr. Stubblefir
Mr. Accardi received a Supplemental Plan Grant wégpect to fiscal 200:

(7) The maximum possible deduction in the MIB payméaotdiscal 2008 under the Supplemental Plan is 26%he cash
MIB award.

(8) The MIB provides for the automatic issuance toghsdicipant of shares of our common stock, sulijgtivo-year
transfer restrictions, with a market value equ&l&8éo of the MIB cash bonus, without taking into @aoat any
adjustment from the Supplemental Bonus F

2004 Mid-Term Incentive Plan

The SYSCO Corporation 2004 Mid-Term Incentive Phas formerly known as the SYSCO Corporation 2004d-0
Term Incentive Cash Plan and is referred to hasithe “Mid-Term Plan.” The Mid-Term Plan provides certain key
employees, including the named executive officirs,opportunity to earn cash incentive paymentsdbas pre-established
performance criteria over performance periods ¢dadt three years. We refer to these units as €CPTthe Committee
currently makes grants annually for performancéoplerending at the end of the third fiscal yeatluding the year of grar
The Committee may make grants under the Mid-Termam Bhtil September 4, 2009 unless the Board tetesriaearlier.

Under the plan, the Committee may select performguoals from those specified in the plan, basethemperformance
of SYSCO generally or on the performance of subsiélé or divisions. With respect to all currentlytsianding grants, the
Committee set performance criteria based on theageancreases in SYSCO's net earnings per shaceethat for the
three year performance period ending in fiscal 20019, we calculate earnings per share prior tcetteruals for the MIB
and the supplemental bonus) and sales over therpexfice periods, adjusting the sales growth fdatioh and deflation fc
all performance periods ending in 2010 or earbet,removing this adjustment for the fiscal 2008rgrelating to the three-
year performance period ending in 2010. In additiothe awards that the named executives receiv8gptember 2004 a
that we paid to them in August/September 2007 jsudsed in footnote (3) to the Summary Compensdiable. The
named
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executives currently hold grants that they receimeSeptember of each of 2005, 2006 and 2007 immtheunts and for the
performance periods set forth below:

Number of
Performance Payout Amount
Name Units Held Performance Period Minimum Target Maximum
Schnieder: 112,00( 7/3/200:-6/28/200¢ $980,00( $3,920,001 $5,880,00!
112,00( 7/2/200¢-6/27/200! 980,00 3,920,001  5,880,00
112,00( 7/1/200°-7/3/201( 980,00 3,920,001  5,880,00
Stubblefield 10,50( 7/3/200%-6/28/200¢ 91,87t  367,50( 551,25(
10,50( 7/2/200¢-6/27/200" 91,87¢  367,50( 551,25(
Spitler 10,50( 7/3/200%-6/28/200¢ 91,87¢  367,50( 551,25(
10,50( 7/2/200¢-6/27/200! 91,87t  367,50( 551,25(
45,00( 7/1/200°-7/3/201( 393,750 1,575,000  2,362,50
Accardi 10,50( 7/3/200%-6/28/200¢ 91,87t  367,50( 551,25(
10,50( 7/2/200¢-6/27/200! 91,87t  367,50( 551,25(
Pulliam 10,50( 7/3/200%-6/28/200¢ 91,87t  367,50( 551,25(
10,50( 7/2/200¢-6/27/200! 91,87t  367,50( 551,25(
12,00( 7/1/200°-7/3/201( 105,000  420,00( 630,00(

Following the conclusion of each three-year perfamge period, if we meet the relevant performaniter@, we will
pay each named executive an amount obtained byphyirg the number of performance units that theaitive received
by the $35 value assigned to each unit and thetiptyithg the resulting product by a specified perege. Each of the
outstanding CPU grants contains a sliding scalefoh component for each of the performance pegsdsllows:

» one-half of the payout is based on average growttet earnings per share, excluding, with respethid
7/2/2006-6/27/2009 performance period, accrualsifeiMIB and supplemental bonus, with the thresheled| set at
6% (payout of 25%), the target level at 10% (payafl80%) and the maximum level at 14% (payout dfo}5plus

» onehalf of the payout is based on average increasal@s, with the threshold levels for the grantseriadiscal 200t
and 2007 set at 4% (payout of 25%), the targetdeate6% (payout of 50%) and the maximum level8%t(payout o
75%); for the grants made in fiscal 2008, the thoéds level was increased to 6%, the target leved inareased to 89
and the maximum was increased to 1

The maximum percentage payout would be 150% iftagimum levels for both criteria are satisfied. Wi# make all
payments due with respect to the cash performani¢g in cash. No payments made under the Mid-Telan # any named
executive in any fiscal year may be higher thandf%Y SCOQ's earnings before income taxes, as pyhtiidclosed in the
“Consolidated Results of Operations” section of €8s 10-K for the fiscal year ended immediatelydvefthe applicable
payment date.

If the executives employment terminates during a performance pdrémaduse the executive retires or becomes dis:
the executive will nonetheless receive the speatifi@yment on the applicable payment date, asiiémained employed on
that date. If the executive dies during the perfomoe period, we will reduce the number of perforceamits that we
awarded to the executive by multiplying the numiiignerformance units we initially awarded to theextive by a fraction,
the numerator being the number of months in théopaance period during which the executive wasaiva employee of
SYSCO for at least 15 days of the month and thenkmator being the number of months in the perfareegperiod. If the
executive’'s employment terminates before the erntti@performance period for any reason other tetirement, death or
disability, we will cancel the executive’s perfomt units, and the executive will not receive aayments under the plan
with respect to the cancelled performance units.

The plan provides that if a change of control osauring a performance period, the executive’sguardnce units with
respect to that performance period will be autocadlii vested, and we will pay the executive the imasxn amount payable
under the plan for that performance period, adfttighest performance levels had been achieved.

2005 Management Incentive Plan

Our 2005 Management Incentive Plan provides kegukees, including the named executive officerghwhe
opportunity to earn bonuses through the grant nfiahperformance-based bonus awards, payable inatabshares of
common stock. The Committee generally makes bowasds under the plan in May or June prior to thgiti@ng of the
fiscal
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year to which they relate and we pay amounts ovngléiusuch awards in August following the conclusidsuch fisca
year. Bonus opportunities awarded to corporatdgiaants, including the named executive officersjer the MIB may b
based on any one or more of the following:

* return on stockholde’ equity and increases in earnings per st
* return on capiteand/orincreases in pretax earnings of selected divisiorsubsidiaries; an
» one or more specified SYSCO, division or subsidf@yformance factors described in the p

All of these performance measures relate to perdora for completed fiscal years. We compare regahlis to year in
accordance with generally accepted accounting ipleeapplied on a consistent basis, and we atljest for any fiscal
year containing 53 weeks. The Committee has th@eatisn to determine which performance factors bdlused for .
particular award and the relative weights of the#des. No named executive officer may receive agregate bonus for any
given fiscal year under the MIB, including the alof all cash and stock received, in excess ofGRINN00. The Committe
will determine and pay all bonuses within 90 dayofving the end of the fiscal year for which thenlns was earned.

For the awards we paid with respect to fiscal 200 calculated the bonus in two components. Tis¢ domponent of
overall SYSCO performance utilized a matrix baspdnuthe annual percentage increase in earningshpee and the return
on stockholder’s equity. The scale on the X-axidtiie percentage increase in earnings per shaentsg% and continued
indefinitely, while the corresponding scale on ¥hraxis for return on equity began at 14% and atsttioued indefinitely.
Where the two scales intersected determined theytgercentage of base salary for the first comporwe would pay no
bonus unless SYSCO achieved an increase in earpérgshare of at least 4% aachieved a return on stockholders’ equity
of at least 14%. The minimum 4% increase in eas\pgr share and 14% return on equity would havdegdea bonus of
14% of base salary. If the executives earned asander the first component, then a bonus oppdytwas possible under
the second component of the plan, as describedvbelo

The second component of the bonus calculation wasdupon the number of SYSCO operating companies o
subsidiaries that attained a 20% or greater retoroapital. If a minimum of 20 subsidiaries obtaime20% or greater retu
on capital, and that group of subsidiaries emplatddast half of the total capital of all subsrita, the executives would
earn a percentage of base salary equal to 9% .pEnheg¢ntage increases at the rate of 1.5% for edditianal subsidiary
above 20 that achieves a 20% or greater returrapitat. However, no bonus would be paid under thEsiliary component
if a bonus was not earned under the first compodiscussed above. Currently, there are 95 SYSC@atipg companies «
subsidiaries that may be included in the calcutatibthis component, so the maximum potential bdnus this component
is approximately 129% of base salary.

We also issue to executives who earn a cash MI&gard of common stock with a value equal to 28%mf cash
bonus earned, based on the closing price of ounrmmmstock on the New York Stock Exchange on thiedag of the fiscal
year to which the award relates. Executives arbipited from selling or otherwise transferring ahares issued under t
plan for at least two years after issuance, exiceybte event of death or termination of employraun to disability or
retirement. In addition, for this two-year periece may require the executive to forfeit the shavigkin six months
following termination of the executive’'s employmether than termination of employment due to deadinmal retirement
or disability.

The amounts paid to the named executive officersyaunt to the 2007 awards are disclosed withirNie-Equity
Incentive Plan Compensation and Stock Awards cofuafrthe Summary Compensation Table. In June 20@7,
Committee entered into agreements with each ofiéimed executive officers under the Plan for fi€48. The matrix for
fiscal 2008 is similar to the matrix for the 200¥aads, except that the X-axis requires a minimumi@tease in earnings
per share, with all other amounts on that axisstdlaccordingly. Thus, the threshold targets &yopt of any bonus in
fiscal 2008 would require a 6% increase in earnpgysshare and a 14% return on equity for a pagqual to 14% of each
named executive officer’'s salary at the end ofdfi008, as described in the table below. Severabinations of possible
payout results for the corporate portion of thedl2008 bonus are shown below as examples:
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Sample Calculations Showing the Corporate Portion
of MIB As a Percentage of Base Salary*

X-Axis (Increase in Earnings per Share)

Less thar
Y-Axis (Return on Stockholder’s Equity) 6% 6%  10% 15% 20% @ 25%
Less than 149 0% 0% 0% 0% 0% 0%
14% 0% 14% 3% 53% 77% 11z%
20% 0% 44% 77% 95% 11% 154%
25% 0% 68% 112% 13(% 154% 18%
30% 0% 93% 147% 165% 18<% 224%
35% 0% 117% 182% 200% 224% 25%

* Decimal amounts have been rounded up for consig

Only if the minimum threshold for the corporate tpam of the MIB shown in the table above is reachey the second
component based on operating company performanadded to the bonus. For this component, if at Ra®perating
companies achieve a 20% or greater return on ¢atbitan the executive will receive an additionahbs equal to 9% of his
salary. The percentage will increase as the nuimb@perating companies achieving a 20% or greaterm on capital
increases, as described above. This componenbtlichange from the 2007 agreements, for which émeed executive
officers received a portion of the bonus equalt®% of their base salary based on 79 operatingaaias achieving the
necessary return on capital. You will find a furtdéescussion of these awards undépfnpensation Discussion and Anal
— Management Incentive Bonus” on page 23.

If, during fiscal 2008, the sale or exchange obparating division or subsidiary results in theogauition of a net-after
tax gain, the Committee has the discretion to redhe portion of the bonus payable with respecutooverall performance
under the 2008 awards. However, the bonus cann@ceed to an amount less than the bonus othepaigable if we had
not taken into account the net-after tax gain ftbmsale or exchange.

2006 Supplemental Performance Based Bonus Plan

The Supplemental Performance Based Bonus Planpoparis to align a portion of our CEO’s overall gansation
package with his individual performance and a paortf the president’s and all executive and sevia® presidents’ overall
compensation package with the management teanferpemce. All of the named executive officers weagticipants in
the plan for fiscal 2007. The Supplemental Plaressgded the 2004 Supplemental Performance BasagsBdan that
covered only the CEO. The Committee makes grardsrutie plan annually, and each grant has relatpdrformance for
specified future fiscal year. After the end of flseal year, the Committee completes an evaluaifdhe CEO’s and the
management team’s performance for the year. Bas¢di®evaluation, the Committee adjusts the exeesitcompensation
as follows:

« If the executives’ performance “exceeds expectatiahe executives will be entitled to receive plemental cash
bonus of up to 25% of the cash portion of their MdB that fiscal year, but we will not include thagditional amount
when determining the stock portion of the M

« If the executives’ performance is “below expectasid the Committee will reduce the cash portiothef executives’
MIB by up to 25%, and we will determine the stodktpn of the MIB based on the reduced amount;

« If the executive’ performance* meets expectatior’ the executive’ bonus will not be increased or reduc

Fiscal Year 2007 Supplemental Bonus Agreement WitEO

In June 2006, SYSCO and Mr. Schnieders enteredhifistal year 2007 supplemental bonus agreemeldarithe
Supplemental Plan.
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Pursuant to the agreement, the Committee evalddte8chnieders’ fiscal 2007 performance based erfdhowing
performance goals:

* long-term strategy:
o develop and execute strategy with input and apptoy&8oard,;
o continue to build on lor-term relationships with all constituenci
0 position SYSCO as a sustainable corporat

» financial performance:
0 increase marketir-associate served sales by a specified percer
0 achieve return on equity of 35% or grea
0 increase corporamulti-unit sales by a specified percenta
o increase local contract sales by a specified peager
o0 increase sales through acquisitions by a spegiéedentage
o reduce overall cost per case by a certain numbegk;

* corporate governance:
0 assure compliance with all applicable regulatiom$ eorporate governance guidelin
o focus on stockholders issut
o enhance appropriate level of transpare!

* human capital:
o create individual development plans for selectelividuals;
o0 promote lon-term benefit cost reductio
o clearly define ou“learning organizatic”; and
0 improve communications within the organizati

Based on the Committee’s evaluation of Mr. Schmgdeerformance against those goals, it determthathis fiscal 2007
performance exceeded expectations, and pursuém glgreement, it increased the cash portion d¥iisfor fiscal 2007
by 17%.

Fiscal Year 2007 Supplemental Bonus Agreements viittecutive and Senior Vice Presidents

In June 2006, the Committee and the named execoftivers other than Mr. Schnieders entered irdodi year 2007
supplemental bonus agreements under the Suppldrdata Pursuant to the agreements, the Committele&ed the
executives, together with certain other designateztutives, as a group, based on the Committeggrjant of the group’s
alignment with our fiscal year goals and our stygtimitiatives.

In addition, the Committee evaluated each executidzvidually based on his contribution to maxinmigithe group’s
collective performance. Pursuant to these agreemtm@ Committee evaluated the executives’ fisB8l72performance
based on the following performance goals:

 achieve positive results in enterp-wide goals:
achieve sales growth of greater than a specifiecepéage
reduce cost per case by more than a specified nuofloents per cas
achieve accident frequency of less than a certainber per 100 employee
achieve a return on equity of 35% or gres
» develop executive leadership for current and fuhereds
» improve communications between our operating corniggeand between our operating companies and opoe
office; and

« contribute to the development and execution ofstrategy initiatives and effectively implement thémoughout
SYSCO.

Based on the Committee’s evaluation of the exeestigerformance against those goals, it determingideach
executive’s performance exceeded expectationsparsliant to the agreement, it increased the casiopof their MIBs
for fiscal 2007 by 17% each.

Fiscal 2008 Grants

In June 2007, the Committee and the named execufiicers entered into fiscal year 2008 MIB agreatsainder the
MIB Plan and supplemental bonus agreements undesupplemental Plan. The agreements are subshastrallar to
those entered into with respect to fiscal year 280 pt that the minimum requirement for increasearnings per share in
the MIB agreements was returned to 6% and thettémgeeturn on equity in the supplemental agreeseras reduced to
32%. In
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addition, for Mr. Schnieders the goal under thepteipental agreement regarding increasing localraonsales was
replaced by a goal for return on assets.

Outstanding Equity Awards at Fiscal Year-End

While the 2004 Stock Option Plan, under which stopkions are currently granted, allows for optitmsest in no more
than one-third increments each year, grants utdeplan have generally become exercisable in fixmkeannual
installments beginning one year after the grand tlatreate a longer-term incentive for the exeestilf approved by
stockholders at the Annual Meeting, the 2007 Stlek will allow the Committee the discretion to mraoth stock options
and restricted stock, as well as other stock-basedds. We believe that restricted stock grantsamemon among our peer
group and will allow us to grant more competitiv@pensation that also more closely ties the interafsthe executives to
those of the stockholders.

According to the terms of the 2004 Plan, the eserprice of options may not be less than the fanket value on the
date of the grant, which is defined in our planghasclosing price of our common stock on the NewkYStock Exchange
on the business day preceding the grant date. Ock sption plans specifically prohibit repricin§ autstanding grants.
Historically, subject to certain minor exceptiotit'e Committee granted options at its regularly daherl September
meeting, which we schedule at least one year iamch. However, in February 2007, the Committee tdbgtock option
grant administrative guidelines which set the sdcbuesday in November as the annual grant dats.i$ ks date when we
are typically in a trading “window” under our Pglion Trading in Company Securities. The guidelialss establish
timelines for granting stock options related towsigions or newly-hired key employees, which reguhat the Committee
generally make the grants within 90 days of thenevEhe guidelines also establish procedures ®iGbmmittees action ir
the event that any of these pre-established diaesfteriods conflict with an unanticipated tradiigckout period related to
material nonpublic information. The guidelines provide that emmittee should generally make option grantsgiat in
time when we have publicly disseminated all maténi@rmation likely to affect the trading price 8y SCO’s common
stock. See the last paragraph of “Compensationi@isoe and Analysis — Longer Term Incentives — 8tOptions” on
page 31.

The following table provides information on eaclmeal executive officer’s stock option grants outdiag as of
June 30, 2007. None of the named executive officelds any unvested stock awards, although cestenes granted in
connection with the MIB are subject to repurchastdeiture, as noted in footnote (1) below.

Outstanding Equity Awards at Fiscal Year-End

Option Awards

Number of Number of
Securities Securities
Underlying Underlying
Unexercised Unexercised Option Option
Options Options Exercise Expiration Stock
Name Date Granted (#) Exercisable (#) Unexercisable Price($) Date  Awards(1)
Schnieder: September 20( 109,00( 6,00((2) $27.790( 9/10/201:
September 20( 100,00( — 30.570( 9/11/201:
September 20( 72,00( 18,00((3) 31.750( 9/10/201:
September 20( 34,00( 51,00((4) 32.190( 9/1/201:
September 20( 28,00( 112,00(5) 33.010( 9/7/201:
September 20( — 140,00(6) 31.700( 9/6/201:
Stubblefield September 20( 90,00( — 27.790( 9/10/201:
September 20( 75,00( — 30.570( 9/11/201:
September 20( 56,00( 14,00((3) 31.750( 9/10/201:
September 20( 16,00( 24,00((4) 32.190( 9/1/201:
September 20( 14,60( 58,40((5) 33.010C 9/7/201:
September 20( — 73,00((6) 31.700( 9/6/201:
Spitler September 19¢ 22,00( — 8.750( 9/3/200:
September 19¢ 13,00( — 10.937! 9/2/200¢
September 19¢ 18,00( — 16.281: 9/1/200¢
September 20( 24,00( — 20.968( 9/6/201(
September 20( 59,00( 6,00((2) 27.790( 9/10/201:
September 20( 75,00( — 30.570( 9/11/201:
September 20( 56,00( 14,00((3) 31.750( 9/10/201:
September 20( 16,00( 24,00((4) 32.190( 9/1/201:
September 20( 14,60( 58,40((5) 33.010( 9/7/201:
September 20( — 73,00((6) 31.700( 9/6/201:
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Option Awards

Number of Number of
Securities Securities
Underlying Underlying
Unexercised Unexercised  Option Option
Options Options Exercise Expiration Stock
Name Date Granted  (#) Exercisable (#) Unexercisable Price($) Date  Awards(1)
Accardi September 19¢ 22,00( — 8.750( 9/3/200°
September 19¢ 26,00( — 10.937!  9/2/200¢
September 19¢ 24,00( — 16.281: 9/1/200¢
September 20( 28,00( — 20.968¢ 9/6/201(
September 20( 84,00( 6,00((2) 27.790( 9/10/201:
September 20( 75,00( — 30.570( 9/11/201:
September 20( 56,00( 14,00((3) 31.750( 9/10/201:
September 20( 16,00( 24,00((4) 32.190( 9/1/201:
September 20( 14,60( 58,40((5) 33.010( 9/7/201:
September 20( — 73,00((6) 31.700( 9/6/201:
Pulliam September 19¢ 12,00( — 10.937! 9/2/200¢
September 19¢ 13,00( — 16.281: 9/1/200¢
September 20( 16,00( — 20.968¢ 9/6/201(
September 20( 31,00( 6,00((2) 27.790( 9/10/201:
September 20( 50,00( — 30.570( 9/11/201:
September 20( 36,00( 9,00((3) 31.750( 9/10/201:
September 20( 10,40( 15,60((4) 32.190( 9/1/201:
September 20( 14,60( 58,40((5) 33.010( 9/7/201:
September 20( — 73,00((6) 31.700( 9/6/201:

(1) Pursuant to the MIB agreements, we pay the MIB@first quarter of the fiscal year following theay for which we
have awarded the MIB, and we will make an auton8ib stock match on the cash portion of the MIBhaut taking
into account any increase from the SupplementalBétan. Because the payment of the awards mdaeah 2007 is
based on fiscal 2008 performance, we cannot cuyrdatermine the number of shares we will issuespant to these
awards. See “Grants of Plan-Based Awards” for g@kpayouts pursuant to these awards. The shssasd to the
named executive officers pursuant to the MIB matgldomponent are “vested” at the time of issuabaeare not
transferable by the named executive officers far y@ars following receipt, and are subject to ¢entghts of SYSCO
to require forfeiture of the shares in the everteofination of employment other than by deathpradretirement or
disability. The named executive officers receiwadinds on the shares during the two-year restriptgiod. The
aggregate number and dollar value, calculated ukimglosing price of our common stock on June2®®;7 of $32.99,
of all shares subject to such two-year restrictioelsl as of the last day of fiscal 2007 by the ndwesescutive officers
were as follows

» Mr. Schnieder— 34,080 shares, $1,124,2¢
» Mr. Stubblefield— 18,501 shares, $610,34
» Mr. Spitler— 17,527 shares, $578,21

e Mr. Accardi— 17,527 shares, $578,216; ¢
e Mr. Pulliam— 16,228 shares, $535,3¢

These amounts exclude the shares issued in Au@QgttBat are discussed under “Option Exercisessanck Vested”
below.

(2) These unvested options relate to a special gravitBoparticipants in September 2001. The agreemeaitded to these
options contain certain confidentiality and noncetition obligations on the part of the executivias|uding
agreements to nc

» communicate or disclose to any person, other thgeiformance of his work duties, our trade seaetsther
confidential information. The executive is prohdaltfrom disclosing confidential information untéd4 2Znonths after h
termination of employment with us. The executivestmbot disclose the trade secret information ferdhration of hi
life or until the trade secret information becorpeaslicly available;

« for two years following termination of employmentlicit or attempt to divert to a competitor, argecating compan
supplier or customer that he had responsibilitysiguervising, or that he dealt with, at any timérmythe 24 months
immediately preceding termination of his employmeith us without our prior written consent,; a

* engage in any business within a defined geographitory in which he provides services which dre same or
substantially similar to his duties during his a8 months of employment with us for a period of gear after his
termination of employmen
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The options have a delayed vesting schedule irnttiegtvest ratably, on an annual basis, over fe@ g beginning on
July 2, 2005. Also, any unvested portion of thaaptvill automatically vest when the executive e age sixty,
provided he is still employed with us. As a resaltof these options held by Mr. Stubblefield hanev vested.

(3) These options vest on June 30 of 2(

(4) These options vest in equal portions on Septemloé2R07, 2008 and, 200

(5) These options vest in equal portions on Septemloé2807, 2008, 2009 and 201

(6) These options vest in equal portions on Septemloé2®07, 2008, 2009, 2010 and 20

All of the option awards listed above provide tlidhe executive’'s employment terminates as a tesfuketirement in good
standing or disability, the option will remain iffext, vest and be exercisable in accordance wstterms as if the executive
remained an employee of SYSCO. Awards granted @2 2Md later provide that all unvested options wat immediately
upon the executive’s death. Furthermore, the optovide that the executive’s estate or designmessexercise the
options at any time within three years after hiatddor grants made in 2005 and later and withia year after his death for
grants made prior to 2005, but in no event latantthe original termination date.

All of the options above provide for the vestinguoivested options upon a change of control. Intemfdigrants made in
2005 and later provide that if the named executieghployment is terminated other than for causenduhe 24 month
period following a change of control, the outstamgddptions under the Plan will be exercisable togktent the options we
exercisable as of the date of termination for 24the after employment termination or until the eapon of the stated ter
of the option, whichever period is shorter.

Option Exercises and Stock Vested

The following table provides information with regpéo aggregate option exercises and the vestirsgpok awards
during the last fiscal year for each of the nameatative officers.

Option Awards Stock Awards
Number of Number of

Shares Acquired or Value Realized o1  Shares Acquired or Value Realized ol
Name Exercise (#) Exercise ($)(1) Vesting (#)(2) Vesting ($)(2)
Schnieder: 96,00 $ 1,940,14. 28,51 $ 940,67
Stubblefield 108,00( 2,184,69: 15,68t 517,44
Spitler 28,00( 566,75 15,04% 496,40:
Accardi 24,00( 526,10¢ 14,79: 487,98¢
Pulliam 28,00( 662,93: 13,77: 454,33

(1) We computed the value realized on exercise basddeodifference between the closing price of themwmn stock on
the day of exercise and the exercise pi

(2) We issued these shares as the stock match pofttbe MIB in the first quarter of fiscal 2008 fas€al 2007
performance. We based the value realized on vestirthe market value of the stock on June 30, 2B67 purposes
the Summary Compensation Table, the compensatioense related to these shares that is reportéa imble reflect
a 12% discount due to the t-year restriction on transfe

Pension Benefits

SYSCO maintains two defined benefit plans. Onéés3YSCO Corporation Retirement Plan, which werrefas the
pension plan, which provides funded, tax-qualifieshefits up to the limits on compensation and hienehder the Internal
Revenue Code. The second is the SYSCO Corporatippl@mnental Executive Retirement Plan, or SERP¢lwvprovides
unfunded, non-qualified benefits that are offsebbpefits under the pension plan, the SYSCO matdenthe 401(k) Plan
and Social Security benefits. The following tatiews the years of credited service and presenewalaccumulated
benefit for each of the named executive officerdaureach of the pension plan and SERP. The preakr of the pension
benefits is based, in part, on each of our namedwgive officers having more than 20 years of destiservice with
SYSCO, which we
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believe is above-average tenure for our peer girdomamed executive officer received payments uedker defined
benefit plan during the last fiscal year.

Number of
Years Credited Present Value of

Name Plan Name Service (#) Accumulated Benefit
Schnieder: Pension Pla 24.50( $ 428,95:

SERP 24.50( 21,516,85
Stubblefield Pension Pla 22.58: 390,37!

SERP 22.58:¢ 10,287,56
Spitler Pension Pla 21.41% 363,79

SERP 21.417 10,566,17
Accardi Pension Pla 30.83: 438,17

SERP 30.83: 10,637,23
Pulliam Pension Pla 20.00(¢ 208,87!

SERP 20.00( 5,912,09

We have calculated the present value assumingatmed executives will remain in service until the agwhich
retirement could occur without any reduction in &f#s, that we will pay the pension plan benefgsdife annuity with
payments guaranteed for 5 years and that we wjltipa SERP benefits as a joint life annuity redgdmtwo-thirds upon
the death of either the executive or his spousth tiie unreduced payment guaranteed for at leaged®. Although the
earliest unreduced retirement age is 65 underathgtalified pension plan, under the SERP, we basearliest unreduced
retirement age on the 100% SERP vesting date, whiabe 60 for Messrs. Pulliam, Schnieders ande8pége 60.667 for
Mr. Accardi, and age 63.5 for Mr. Stubblefield. Tgresent value, calculated as of a May 31, 200%&oreanent date, was
based on a 6.54% discount rate for the pensiongidra 6.40% discount rate for the SERP, with & misement mortality
assumption based on the RP2000 Combined Healthy; s distinct, projected to 2007, with scale AAfective June 30,
2006, we modified certain provisions of the SERPefach executive to take into account paymentsnhée2007
Supplemental Bonus Agreements, but such paymeiitaatibe taken into account for fiscal 2008 antlife years.
Furthermore, certain provisions of the SERP arerai®é by the Executive Severance Agreements for fgleSshnieders,
Stubblefield and Spitler, as described in moreibetaler “— Executive Severance Agreements — WadfeCut Back
Provisions in SERP and Deferred Compensation PB&sed on the foregoing, we have calculated theeptevalues in the
table using the following expected payments comnmgnat the earliest unreduced retirement age:

Earliest Expected Estimated

Unreduced Years of Annual

Name Plan Name Retirement Age  Payments Benefit
Schnieder: Pension Pla 65 18.c $ 60,60:
SERP 60 25.7 1,828,57.
Stubblefield Pension Pla 65 18.c 48,84
SERP 63.5 22.¢ 1,020,033
Spitler Pension Pla 65 18.: 54,757
SERP 60 25.7 954,01¢
Accardi Pension Pla 65 18.c 64,23¢
SERP 60.7 25.1 986,13t
Pulliam Pension Pla 65 18.c 47,71(
SERP 60 25.7 802,77¢

Payments to Messrs. Schnieders, Spitler, AccadiParlliam also include a monthly benefit of $1,630,610, $1,610 and
$1,530, respectively, that we will pay commencihtha earliest unreduced retirement age until Hréex of age 62 or
death. As discussed under “Executive Severanceefggats” on page 51, Mr. Stubblefield retired oneJ&@, 2007 at

age 61. The Committee provided him with an addéldrt/ 2 years of SERP credit, and he is 85% percent vasteid
SERP benefits. As a result, he will receive anpagiments equal to $871,454 under the SERP.

Pension Plan

The pension plan is designed to provide gaglified pension benefits for most SYSCO employ®és fund our pensic
plan through an irrevocable tax-exempt trust. Téwesjon plan covered approximately 30,000 eligibipleyees as of the
end
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of fiscal 2007. As applicable to the named exe@stithe plan provides benefits based primarily @rmula that takes into
account the executive’s earnings for each plan. s formula provides an annual benefit accruabétp 1.5% of
compensation. The pension plan pays the accumubeteefit earned starting after retirement on a imgritasis for life witt
a guaranteed minimum term of five years. The nometilement age as defined in this plan is 65héf participant continue
to work with SYSCO until at least age 55 with 1@sggeof service, we reduce the benefit 6.67% perfgedhe first 5 years
prior to normal retirement age and an additiondB% per year for years prior to age 60. Employess W the pension plan
after five years of service. At the end of fisc@DZ, Messrs. Schnieders, Stubblefield, Spitler acchrdi met the age and
service requirements to be eligible for early eatient.

Benefits provided under the pension plan are basetbmpensation up to a limit, which was $225,06fiCchlendar year
2007, under the Internal Revenue Code. In addiianual benefits provided under the pension playymoaexceed a limit,
which was $180,000 for calendar year 2007, undetriternal Revenue Code.

Elements Included in Benefit FormulaGempensation included in the pension plan’s berefitulation is generally
earned income excluding deferred bonuses.

Policy Regarding Extra Years of Credited Servic&enerally we do not credit service in the pensiam peyond the
actual number of years an employee participatéisemplan. We base the years of credited servicthionamed executive
officers only on their service while eligible foaicipation in the plan.

Benefit Payment Options Participants may choose their method of paymemt fseveral options, including a life
annuity option, spousal joint and survivor annuigcial Security leveling and life annuity optiamgh minimum
guaranteed terms. Only de minimis lump sums arézadole.

Supplemental Executive Retirement Plan

We offered the SERP to approximately 190 eligiblectitives as of the end of fiscal 2007 to proviolerétirement
benefits beyond the amounts available under SYS@&1isus broad-based US and Canadian pension ptasswur intent
that the SERP comply with Section 409A of the In&¢iRevenue Code. The SERP is an unsecured obligatiSYSCO an
is not qualified for tax purposes. The SERP isglesi to providein combination with other retirement benefits0% of
average pay, as defined in the SERP, for the hidlvesof the last 10 fiscal years prior to retirem, provided an executive
has at least 20 years of SYSCO service, includingice with an acquired company, and is 100% ves@ther retirement
benefits” include Social Security, benefits frore thension plan, and employer-provided benefits fBXSCO’s 401(k)
plan and similar qualified plans of acquired companWe reduce the gross accrued benefit of 50fihalfaverage
compensation by 5% per year for service less tiayears. Employees are generally not eligible fordiits if they leave
the company prior to age 55.

Vesting in the SERP is based upon age, MIB Platigizaition service and SYSCO service. Executivessi% vested
when they reach the earlier of age 60 with 10 ye&YSCO service or age 55 with 15 years of MIBrPparticipation
service. The vesting percentage increases withiaddl years of age and/or participation service.eXecutive can retire
with unreduced benefits when 100% vested, whicluiscat the earliest of:

» age 65 with 10 years of SYSCO servi
» age 62 with 25 years of SYSCO service and 15 yafav$iB Plan participation service,
 age plus MIB Plan patrticipation service equal to

Upon the occurrence of a change of control, theathexecutive will become 100% vested in his acchextefit under the
SERP. The executive will also be 100% vested inSBRP benefit that accrues after the date of thagh of control.

At fiscal year end 2007, none of the named exeesthad attained eligibility for unreduced earlyreshent, or were
100% vested. The Executive Severance Agreemenigedgrfeiture of SERP benefits for Messrs. Sctars and Spitler
upon their voluntary resignation or retirement ptmage 60. However, Mr. Stubblefield had attaiekgibility for reduced
early retirement, being less than 100% vested Adcardi’s Transition and Early Retirement Agreemgmtvides that he
may retire with reduced early retirement on Decan®ie 2007. Mr. Pulliam is not currently eligiblerfearly retirement.

We pay the SERP benefit as a monthly life annuiti & guaranteed minimum period of 10 years ifhgicipant is nc
married at the time payments commence. If the gpant is married at the time payments commeneepénticipant and
spouse are entitled to a monthly annuity for lifithva guaranteed minimum period of 10 years, amekggly, on the
participant’s or spouse’s death, the survivor istled to receive a monthly annuity for life witlaeh payment equal to two-
thirds of each payment made to the couple.
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We provide a temporary Social Security bridge biétefan executive commencing SERP benefits bedge62,
payable until the earlier of age 62 or death.

Elements of Compensation included in Benefit FoamaiCompensation includes base pay, Management InecRtan
bonus and, for fiscal 2007, the supplemental paréorce bonus. See also “— Minimum Benefits” below.

Minimum Benefits -Bue to changes in the SERP adopted in March 2@0in executives have protected benefits
based on prior plan provisions. The protected heimefudes vesting provisions that are generallslgenerous, and a
compensation definition that includes as an adaticomponent stock matches under the 2005 Managdnmntive Plan
and predecessor plans, but excludes the SupplenfRarfarmance bonus. Messrs. Schnieders, Stublde8gpitler and
Accardi are protected participants, although fer2007 fiscal year the protected benefit was Idwvan the normal
calculation.

Unfunded Status Fhe SERP is partially funded by a rabbi trust hajdife insurance and is maintained as a book
reserve account. The life insurance and any otssata held by the rabbi trust remain subject tekhiens of SYSCO'’s
general creditors, so participants in the SERRyareral creditors of SYSCO with respect to the payrof their SERP
benefits.

Policy with Regard to Extra Years of Credited Segvi-Generally, SYSCO does not award extra years ofiteced
service under the SERP. However, in certain cdses;ompany may award extra service and/or agedelerate vesting.
Messrs. Schnieders, Spitler and Pulliam have net laevarded additional age/service for any purpaseithe SERP. As
discussed under “Executive Severance Agreementstra Fears of Credited Service for John K. Stubkibldf Jr.”
beginning on page 53, Mr. Stubblefield has beerrdedhan additional 1.5 years of participation senas of the fiscal year
end 2007, increasing his vested percentage to 8% 60%. Mr. Accardi has been awarded one additipear of
participation service as of his expected retirentetié of December 31, 2007, increasing his vegi@rgentage to 90% from
85%, as discussed below under “Executive SeverAgosements —ransition and Early Retirement Agreement with ki
J. Accardi” on page 53.

Lump Sum Availability —-Retirement benefits may not be paid as a lump sum.

Non-Qualified Deferred Compensation

The following table provides information regardiegecutive contributions, earnings and account leasifor each of
the named executive officers in the Third Amended Bestated SYSCO Corporation Executive Deferremhzmsation
Plan. No executive officer made any withdrawalsemeived any distributions during fiscal 2007.

Aggregate Aggregate

Executive Aggregate Balance at  Balance at
Contributions in Earnings June 30, July 1,

Name Last FY ($) inLast FY ($)(1) 2007($)(2)  2007($)(3)
Schnieder: — $ 425,28. $6,581,47! $7,485,54.
Stubblefield — 413,35¢ 6,396,981 7,326,75.
Spitler — 275,07¢ 4,256,96. 5,148,93.
Accardi $ 113,50( 217,31' 3,422,34¢ 3,891,36.
Pulliam — 125,42( 1,940,94¢ 2,377,61

(1) The above-market interest portion of these amagriteluded in the “Change in Pension Value and dN@tified
Deferred Compensation Earnings” column of the Sumgr@@mpensation Table in the following amounts: $88 for
Mr. Schnieders, $74,611 for Mr. Stubblefield, $48,6or Mr. Spitler, $39,178 for Mr. Accardi and $838 for
Mr. Pulliam.

(2) As discussed below, SYSCO matches a portion oftiiedeferred by an executive, but does not matghaamual
salary deferrals. We credit the executive’s acceuitit the amount of any match as of July 1 of epedr with respect
to bonuses paid during the following August. Weagyae matching credit on July 1, 2006 because thewives did
not earn a MIB with respect to fiscal 20(

(3) The aggregate balance at July 1, 2007 shown albolgles amounts deferred by the executives duiseglf2007 and
the matching credits that were credited to the mbexecutive officers’ accounts on July 1, 2007.tRote 3 to the
Summary Compensation Table discloses the fiscal Pddus amounts deferred by the named executioesnéte 5 ti
the Summary Compensation Table discloses the nmateimounts credited with respect to fiscal 200 7usateferrals.
Footnote 7 to the Summary Compensation Table disslthe fiscal 2007 salary amounts deferred byAdeardi. The
$113,500 executive contribution made by Mr. Accésdncluded under the “Salary” column of the Sumyna
Compensation Tabl

SYSCO maintains the EDCP to provide certain exeestiincluding the named executives, the oppostunitefer the
receipt of a portion of their annual salaries anduses on a tax-deferred basis. Federal income taxall amounts credited
under the EDCP will be deferred until payout unclarent tax law. The EDCP is administered by then@ittee.



49




Table of Contents

Eligibility — All SYSCO executives who are participants in theB\iéxcluding those whose income is subject to
Canadian income tax, are eligible to participatewklver, the Committee has the right to establishitadal eligibility
requirements and may exclude an otherwise eligikéeutive from participation.

Executive Deferrals and SYSCO Matching CrediExecutives may defer up to 40% of their cash boniuseler the
MIB and the Supplemental Performance Based Boraus, Referred to in the aggregate as “bonus,” antb 0% of
salary. SYSCO does not match salary deferrals uh@eEDCP. SYSCO provides matching credit of 15%heffirst 20% c
bonus deferred, resulting in a maximum possiblecmatedit of 3% of an executive’s bonus. The Corteritay authorize
additional discretionary company contributionshaitgh it did not authorize any in fiscal 2007.

Investment Options—An executive may invest the deferral portion of tniher account among nine investment options,
which may be changed as often as daily. The refiamtiese options of varying risk/reward rangemhfr5.4% to 26.4% for
the year ended June 30, 2007.

The portion of an executive’s account attributebl&YSCO matches is always invested in the Moodlyl86 option.
For a given calendar year, the Moody’s + 1% opficovides an annual return equal to the Moody’s AgerCorporate
Bond Yield for the six or twelve-month period englion the preceding October 31, plus 1%. The Moody186 return was
6.63% for calendar year 2006 and 7.1917% for calepdar 2007.

Vesting —An executive is always 100% vested in his or héemlals, but is at risk of forfeiting the deemedéastment
return on the deferrals in certain instances. E¢8CO match and the associated deemed investntamt vll be 100%
vested at the earliest to occur of:

« the tenth anniversary of the crediting date ofrttadch,
« the executiv’'s 60t birthday,

 the executiv's death

* the executiv’'s disability, or

» a specified change of contn

Any matches and associated investment returnsthetwise fully vested under one of the above piowus may vest
under an alternative schedule when the executigelesast age 55 and has at least 15 years of NéB frarticipation
service. Vesting under this alternative schedulmised on the sum of the executive’s age and péaieB Plan
participation service, as follows:

Sum Vested% Sum Vested% Sum Vested%
Under 70 0% 73 65% 77 85%
70 50% 74 70% 78 90%
71 55% 75 75% 79 95%

72 60% 76 80% 80 100%

The Committee has the discretion to acceleraténgesthen it determines specific situations warmamnth action.
Executives may forfeit vested amounts, other tlzarg deferrals, as described under “ — ForfeifareCause or
Competition” below.

In-Service Distribution Elections and Hardship Withwals —Unless an executive has previously made an inrvi
distribution election, an executive will generatigt have access to amounts deferred under the E@® employed by
SYSCO unless he or she requests and qualifiesHardship withdrawal. Such withdrawals are avadabider very limited
circumstances in connection with an unforeseeabnkrgency. An executive may make separate in-sedistabution
elections with respect to a given year’s salargdaf and bonus deferral, concurrent with that \gedeferral election. None
of the named executives has made an in-servicebdiBon election through fiscal 2007.

Distribution Events —We will distribute the vested portion of the amoargdited to an executive’s EDCP account upon
the earlier to occur of the executive’s death, lilgg, retirement or other separation event.

Distributions Following a Separation Event OtheathDisability, Death or Retirement +#the executives employmer
with SYSCO ends for any reason other than disgbdi¢ath or retirement, we will distribute the \eskbalance of the
executive’s account to him in a lump sum, and Hefaifeit the nonvested portion. However, certafrthe named
executives have entered into severance agreenmatsrovide for 100% vesting if we terminate the@xtive without
cause. See “Executive Severance Agreements” below.
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Distributions Following Disability, Death or Retingent —An executive may elect the form of payment of hésted
account balance for each of the following sepanagigents:

+ disability,

* death, ol

 retirement, defined as any other separation frawicefrom SYSCO if the executive is at least a§ensth 15 or
more years of MIB Plan participation or at least &§.

An executive may choose annual or quarterly insiatits over a specified period of up to 20 yeahgirg sum or a
combination of both. An executive may change hériiution elections prior to separation in accoawith IRS rules.

When we pay installments due to death or disability will credit the executive’s vested accountbak with a fixed
investment return during the entire payout peridds fixed return will equal the Moody’s Average igorate Bond Yield
for the six or twelve-month period ending two manfrior to the month of the first installment paymevhichever is
higher, plus 1%. In lieu of such fixed interesttadinents, an executive who retires may choosedeive variable
investment installments. An executive makes thetigle to receive variable installments at retirem@&his election allows
the retired executive to continue to invest theedal portion of his account in the same manneras to his retirement.

Delay of Distributions to Named ExecutivesDistributions to a named executive for reasonsratien death or
disability will be delayed for six months after Isisparation date as required under Section 409Beofnternal Revenue
Code.

Forfeiture for Cause or Competition

Any portion of an executive’s account attributatdleSsYSCO matches, including associated deemedtimess return,
and the net investment gain, if any, credited andeferrals, is subject to forfeiture for specifeise or competition.

The Committee shall determine if the executive teasiinated for cause or violated the applicable-oompete
provisions. However, these forfeiture provision wot apply to an executive whose employment ehating the fiscal ye:
in which a specified change of control occurs atirduthe next three fiscal years except when the@dtee makes a
finding of cause and an arbitrator agrees.

Executive Severance Agreements

We maintain Executive Severance Agreements with eédlessrs. Schnieders and Spitler and maintaamedwith
Mr. Stubblefield prior to his retirement at the esfdiscal 2007. These agreements are identicallimaterial respects,
except as indicated below. A description of potmiayments to Messrs. Schnieders and Spitler uhdeagreements, as
well as a description of compensation payable toSflubblefield upon his retirement, is included emtQuantification of
Termination/Change in Control Payments” on pagdimMay 2007 we entered into a Transition and ERdyirement
Agreement with Mr. Accardi that replaced his semeeaagreement and provides for his retirement areBwer 31, 2007.

Definition of Good Reason Fhe severance agreements provide that if the eixedarminates his employment for any
of the following reasons, he will have terminatésiédmployment for “good reason,” unless we remettiedunderlying
circumstances within 15 days of our receipt of ec®tf “good reason,” as follows:

* SYSCO demotes the executive to a lesser pos

» SYSCO assigns duties to him which are materialtpisistent with his position or materially reduties executive’'s
duties, responsibilities or authorit

* SYSCO reduces the executive’s base salary, unSES also comparably reduces the base salarighef o
executives who are parties to similar agreemenmt

» SYSCO relocates the executive’s principal placbusfiness outside of the Houston, Texas metropdditaa without
the executiv’'s consent

Obligations Upon Termination 4-the executive terminates his employment for gosason or if we terminate him for
any reason other than for cause, death or permdisatiility, we will pay his base salary througk thate of termination. If
the executive signs a release in substantialljahm prescribed in the agreement, starting 30 ddtgs we receive the
signed release or the date the executive’s employteaninates, whichever is later, we will pay e £xecutive a monthly
payment for 24 months equal to the sum of:

» executive’s monthly base salary in effect on thie dé termination, before any elective deferraldemany SYSCO
plans;
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» an amount equal t&/ 120f the average annual bonus paid to the executideruany SYSCO management incentive
plan, before any elective deferrals, for the mesent five fiscal years ended prior to the datephination; anc

* an amount equal to the monthly cost to the exeedtiv continued coverage under SYSCO's group hdsditefit
insurance plans under Section 4980B of the IntdRealenue Code of 1986, also known as COBRA, regssdif
whether the executive elects to be covered by COE

We will pay the amounts described above in lieamf other amount of severance relating to salabyoous continuation
that the executive may be entitled to receive ftmnexcept for any benefits under the SERP an&B@P. Upon the later
to occur of 30 days after we have received theesigrlease and 90 days after the end of the fygaalduring which the
employment termination occurred, we will pay to éxecutive a fraction of the bonus he would haveezhfor that fiscal
year under the MIB had he not been terminatedetexiiined by us in our sole discretion. The nuneeratt this fractior
will be the number of days in the fiscal year ptinthe termination date, and the denominator lpé@lB65. However, in the
event the executive terminates other than for digabr death, and the executive is a “specifietptoyee” under

Section 409A of the Internal Revenue Code, we adlhy the executive’s payments until the dateithafter six months
from the date of his termination from employmefitiracompliance with Section 409A.

SERP and EDCP Benefits Prior to Age 60/Mith respect to the SERP and EDCP, if the execuéwainates his
employment for good reason or if we terminate hdmany reason other than for cause, death or pemalisability, in any
case before the executive reaches 60 years oftege,

« for purposes of the SERP, the executive will bétledtto benefits under the SERP as if he werediis of age at the
date of termination; an

 the unvested portion of the executive’s accounhéEDCP will vest, and we will pay the EDCP betsetid the
executive in a single payment within 60 days afterreceive his signed liability relea

Non-Compete and Non-Disparagement CommitmeR&eh executive agrees to certain non-compete amd no
disparagement provisions in his agreement. Theuixecwill forfeit all the amounts listed above & any time within the
two years following the date of termination, theextive, without our prior written consent directlyindirectly owns or
participates in, or is employed or paid by, a bessnwhich competes or at any time did compete 8M8CO in a specified
trade area, and if the executive continues to lengaged 60 days after receiving written noticthefcommittee’s finding.

Tax Gross-Up Payments ¥e will make additional payments to an executivarifexcise tax arises under Section 4999
of the Internal Revenue Code as a result of theti®S8ing any payment or acceleration right untlerseverance agreement
or any other agreement or arrangement to whichnaleltze executive are parties or to which we ararty@and the executi
is a beneficiary, as contingent upon a change atrobpursuant to Section 280G of the Code. Tharmayts we will make
will include the excise taxes payable by the exgeyutis well as any additional excise taxes, fdderd state income taxes
and employment taxes imposed by the IRS on our payof the amount of the excise tax. The net efféthis will be to
place the executive in the same after-tax posigorthat the executive receives the same aftelbaarfits he would have
received, if the excise tax had not been imposeglwill make these payments either directly to thecative in cash or to
the appropriate taxing authority on the executivehalf for taxes subject to withholding.

Waiver of Cut Back Provisions in SERP and Defeethpensation Plan -Fhe severance agreement provides for the
inapplicability of cutback provisions of the SERRIahe EDCP that would reduce amounts payable whdse plans by tf
amount of any payments that can not be deducteiddome tax purposes. Since Mr. Pulliam is notyp#rta severance
agreement, the cutback provisions of the SERP @@MEwould apply to him.

Termination for Cause —Fhe severance agreement provides that if we tetmitha executive’'s employment for any of
the following reasons, we will have terminated Hon“cause”:

* his material breach of his duties and respong#slibr of any written policies and directives of YO that is willful
or occurs as a result of his gross negligence drichahe does not remedy within 15 days after reagia written
notice from SYSCO identifying the manner in whible toreach occurre:

* his committing any felony or misdemeanor involvimgjful misconduct, not including minor violatiorsich as traffi
offenses, if his action damages SYSCO'’s propetgirtess or reputation, as determined in good fgitbur board of
directors;

* his engaging in a fraudulent or dishonest acteasrthined in good faith by our boa

* his engaging in habitual insobriety or the usdlefal drugs or substances;

* his breach of his fiduciary duties to SYSCO, agdeined in good faith by our boai
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SYSCO must notify the executive of any event thatild constitute termination for cause under theagrent within

90 days after SYSCO becomes aware of the evergrwise, the termination will not be considereddause under the
severance agreement. If we terminate the execfaiveause, we will pay the executive’s base sallargugh the date of
termination but will have no obligation to make agwerance payments or provide any severance keuneéier the
severance agreement. If the executive signs aseel#bstantially in a form prescribed in the agesgnwithin 30 days afte
we receive the signed release, we will also pahecexecutive any unpaid bonuses earned in a figealended prior to the
date of termination, accrued but unused vacatioe,tand any unreimbursed business expenses owed 8M&CO’s
expense reimbursement policies.

Resignation without Good Reasonlfthe executive voluntarily resigns from his emyteent without good reason, we
will pay the executive’s salary through the effeetdate of the resignation. We will have no obiigato make any
severance payments or provide any severance ketwethe executive. Furthermore, if the executesgns without good
reason prior to reaching age 60, pursuant to timestef his severance agreement, he will forfeibalhefits under the SERP.

Death or Permanent Disability H-the executive’s employment terminates becausteath or permanent disability this
will not be considered a resignation. The exectgieenployment terminates automatically upon highie&/e will pay the
executive’s salary through the date of death butwliehave no obligation to make any severance payts or provide any
severance benefits under the severance agreentenseVerance agreement defines permanent disatslitye failure of th
executive to perform his duties to SYSCO on atinlle basis as a result of incapacity due to memtaghysical illness, but
only if the incapacity results in the executiverigeeligible for and entitled to receive disabilitstyments under a disability
income insurance plan for which we pay for coverdigeuch a disability occurs, we may give writigotice to the executi
that we intend to terminate his employment, anwiefdo so, the executive’s employment will terminatethe day specified
in the notice, which date will be no less than 8 ao more than 60 days after giving the noticevdfterminate the
executive’'s employment because of permanent digghile will have no obligation to make any sevempayments or
provide any severance benefits under the seveagreement but we will pay the executs&ase salary through the dat
his termination.

Extra Years of Credited Service for John K. Stufiddt Jr. — In December 2006, Mr. Stubblefield informed Beard
members that he would soon be retiring from histjpos as an officer and director of SYSCO. Undwer terms of the
SERP, if he had retired on December 31, 2006, kibldefield would have been 60% vested in his et ®ERP benefit
based on his age at retirement, his 22-1/2 yearsedited service with SYSCO and his 14-1/2 ye&iseovice under
SYSCO'’s Management Incentive Plans. Mr. Stubbléfiebuld have been 80% vested in his accrued SER&fibeif he
served for an additional twelve-month period artited at the beginning of the 2008 calendar yearD@cember 8, 2006,
the Committee determined that it would credit Mulshlefield with 1.5 years of additional servicedenSYSCO's
Management Incentive Plans so that he would be 8&8ted in his accrued benefits under the SERP .€Thesefits were
granted in recognition of Mr. Stubblefiefdtontributions to SYSCO, including remaining i position at the request of 1
CEO and Board of Directors, as well as his eiglarg®f nonMIP service that are not counted for purposes liutating all
benefits under the SERP, and as an inducemenirtéchiemain at SYSCO during the transition to a @hief Financial
Officer through the end of the 2007 fiscal year.

Transition and Early Retirement Agreement with lafr Accardi— In February 2007, Mr. Accardi announced his
planned retirement from SYSCO, effective Decemlgr2B07. In connection with Mr. Accardiplanned retirement, in M
2007, we entered into a Transition and Early Retiet Agreement with him which provides him the daling benefits:

e on July 1, 2007 he became SYS's Executive Vice President, Sal

* a $500,000 payment to be made on or before Jari®ai3008 since he will not receive an MIB for fis2A08;

» one year of additional Management Incentive Plamise under the company’'SERP, resulting in him becoming 9
vested in his accrued benefits under the SERPoretirement date

» one year of additional Management Incentive Plavice credit under the company’s Non-qualified Extace
Deferred Compensation Plan, resulting in him beocgni0% vested in the unvested SYSCO matching ¢uttoins
to his EDCP account on his retirement d

 treatment under SYSCO policy as retiring in goahding for purposes of employee benefit pl:

« his continued base salary and all other benefés th effect from July 1, 2007 through DecemberZf}7; anc

» reimbursement of actual legal fees incurred rel&tdtie preparation and review of the Transitiod Barly
Retirement Agreement, up to a maximum of $12,!

In exchange for these benefits, Mr. Accardi agiteecertain expanded non-competition, non-disclosuoe-
disparagement and non-solicitation provisions fpedod of three years following termination of doyment, and has
agreed to assist SYSCO during the transition réggrcis departure through December 31, 2007. HESHICO have also
agreed to specified release and hold harmlessgpoma. Mr. Accardi will only receive the $500,008yment, additional
years of service and treatment as retired in gtanttdéng if he enters into an agreed form of releaskeither remains in o
employ through December 31, 2007 or we terminatewkithout cause prior to that date. The Transidod Early
Retirement Agreement
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terminated Mr. Accard$ Executive Severance Agreement with SYSCO datepistul 8, 2004, as amended on Septemt
2004 and allowed him to retire prior to age 60 withforfeiting his rights under the SERP. Exceptlascribed above, all of
Mr. Accardi’s rights under SYSCO employee bendging remain unaffected.

Quantification of Termination/Change in Control Payments

We have entered into certain agreements and maicéaiain plans that will require us to provide gamsation for the
named executive officers in the event of specifexchinations of their employment or upon a chamgeointrol of SYSCO.
We have listed the amount of compensation we wbaldequired to pay to each named executive officeach situation in
the tables below. Amounts included in the tablesemtimates and are forwdmbking statements made pursuant to the safe
harbor provisions of the Private Securities LitigatReform Act of 1995. Due to the number of fasttirat affect the nature
and amount of any benefits provided upon the ewdistsissed below, any actual amounts we pay ailnigt may differ
materially. Factors that could affect these amoumdiside the timing during the year of any suchrgvthe amount of future
bonuses, the value of our stock on the date oflilamge in control and the ages and life expectahepch executive and
his spouse The amounts shown in the table below assumehbatvent that triggered the payment occurred ae 30,
2007. In addition to the amounts shown, within a9<after we receive the signed release in thanestjiorm from those
executives who are parties to severance agreerindioising any termination, we will also pay to te&ecutive any unpaid
bonuses earned in a fiscal year ended prior toafe of termination. The executive would have bemitled to these
amounts if the termination event had not occurkzlvever, the requirement to sign a release doeappy in the event of
a change in control without termination. We havesarized the terms of the severance agreementslbas separation
arrangements entered into with Messrs. Accarditntblefield, under “Executive Severance Agreenieaatisve. All
amounts shown represent total payments, excepghasnse noted. We would time the payment of albants shown in
compliance with Section 409A of the Internal Reve@ode.

RICHARD J. SCHNIEDERS

Compensation Components

Payments Payments Acceleration
and Benefits and Benefits and Other

Severance Under Under 280G Tax Benefits from  Insurance

Payment EDCP SERP CPU Gross-Up  Stock Options  Payments
Termination Scenaric (1) (2) (3) Payment(4) Payments(5) (6) ()] Other(8)
Retiremen’ $ — $3,906,77: $ — $ 7,840,001 $ — % — % — $83,34¢
Death — 3,906,77. 23,323,46.  3,920,00! — — 1,200,001 83,34¢
Disability — 3,906,77. 23,003,06 7,840,00! — — 1,320,41. 83,34t
Voluntary Resignatiol — 3,906,77: —  7,840,00! — — — —

Termination for Caus — — — — — — _ _
Involuntary Termination w/o Cause, or

Resignation for Good Reason:i 5,866,23. 3,906,77. 23,003,06 7,840,001 — — — 83,34t
Change in Control w/o Terminatic — 3,906,77: — 11,760,00 4,016,22. 376,84( — —
Termination w/o Cause following a

Change in Contrc 5,866,23. 3,906,77. 23,451,43 11,760,00 6,701,26! 376,84( — 83,34¢
JOHN K. STUBBLEFIELD, JR.

Compensation Component:
Payments Payments
and Benefits and Benefits Acceleration
Severance Under Under 280G Tax and Other
Payment EDCP SERP CPU Gross-Up  Benefits from  Insurance
Termination Scenaric 1) (2) (3) Payment(4) Payments Stock Options Payments Other(8)
Retirement(10 $—  $3,095,23f $10,381,97- $735,00( $— $— $—  $5,14:
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KENNETH F. SPITLER

Compensation Components

Payments Payments Acceleration
and Benefits and Benefits and Other
Severance Under Under 280G Tax Benefits from  Insurance
Payment EDCP SERP CPU Gross-Up  Stock Options  Payments
Termination Scenaric (1) (2 3) Payment(4) Payments(5) (6) (7) Other(8)
Retiremen $ — $2,109,30 $ — $ 735,00( $ — % — % — $50,24¢
Death — 2,206,71' 11,062,47 367,50( — — 1,200,001 50,24¢
Disability — 2,206,711 10,949,52 735,00( — — 1,5638,12° 50,24¢
Voluntary Resignatiol —  2,109,30. — 735,00( — — — —
Termination for Caus — — — — — — — —
Involuntary Termination w/o Cause, or
Resignation for Good Reason:i 2,773,55 2,109,30. 12,238,95 735,00( — — — 50,24¢
Change in Control w/o Terminatic — 2,206,711 — 1,102,50I — 246,79( — —
Termination w/o Cause following a
Change in Contrc 2,773,55 2,206,71 12,478,68 1,102,501 2,160,01. 246,79( — 50,24¢
LAWRENCE J. ACCARDI
Compensation Component:
Payments Payments Acceleration
and Benefits and Benefits and Other
Severance Under Under 280G Tar Benefits from  Insurance
Payment EDCP SERP CPU Gross-Up Stock Options  Payments
Termination Scenaric 1) (2 3) Payment(4) Payments (6) (7) Other(8)
Retirement(11 $ — $1,486,40 $ 9,931,53:$ 735000 — $ — % — $37,01¢
Death 500,00 1,682,22! 10,952,30 367,50( — — 1,200,000 37,01t
Disability 500,00 1,682,22! 10,811,80 735,00( — — 1,455,531 37,01%
Voluntary Resignatiol — 1,486,40° 9,931,53: 735,00( — — —
Termination for Caus — — — — — — — —
Involuntary Termination w/o Cause, or
Resignation for Good Reas 500,00 1,486,40 10,811,80 735,00( — — — 37,01¢
Change in Control w/o Terminatic — 1,682,22! — 1,102,501 — 246,79( —
Termination w/o Cause following a Change
in Control 500,00 1,682,22! 12,813,06 1,102,50 — 246,79( — 37,01t
LARRY G. PULLIAM
Compensation Component:
Payments Payments Acceleration
and Benefits and Benefits and Other
Severanct Under Under 280G Tar Benefits from  Insurance
Payment EDCP SERP CPU Gross-Up Stock Options  Payments
Termination Scenaric 1) (2 3) Payment(4) Payments (6) () Other(8)
Retiremen $ — $ 331,58¢% — $ 7350008 — $ — $ — $41,40(
Death — 1,035,52' 2,963,84. 367,50( — — 1,200,000 41,40(
Disability — 1,035,522 — 735,00( — — 2,615,35. 41,40(
Voluntary Resignatiol —  331,58¢ — — — — — —
Termination for Caus — — — — — — — —
Involuntary Termination w/o Cause, or
Resignation for Good Reas — 331,58¢ — 735,00( — — —  41,40(
Change in Control w/o Terminatic — 1,035,52! — 1,102,501 — 215,57( — —
Termination w/o Cause following a Change in
Control — 1,035,520 3,775,92. 1,102,501 —_ 215,57( — 41,40(

(1) For Messrs. Schnieders and Spitler, severance p#agrakown are the present value of 24 monthly paysne
calculated using an annual discount rate of 6.488&.“Executive Severance Agreements” above fos@udsion of
the calculation and payout of executive severaagengnts. Payments are subject to execution okase| per
Section 3 of Mr. Schnieders’ and Mr. Spitler's extive severance agreements. Pursuant to the Ticanaitd Early
Retirement Agreement with Mr. Accardi, the amourisn reflects a cash payment the Company shall nimake

exchange fo
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Mr. Accardi's acceptance of certain restrictive @oants and in lieu of any MIB Mr. Accardi otherwigeuld be due
for fiscal year 200€

(2) See “Non-qualified Deferred Compensation” abovesfaliscussion of the calculation of benefits angbpaoptions
under the EDCP. For distributions following diséigildeath or retirement, the named executivesetact to receive
distributions in a lump sum or in annual or qudytarstallments over a specified period of up toy2@rs. The
amounts disclosed reflect the vested value of timepany match on elective deferrals, as well assiteent earnings
on both deferrals and vested company match amatinetse amounts do not include salary and bonusreése

» Mr. Schnieders has elected to receive a lump sgimldlition in the event of disability, and annuatallments ove
5 years following death or retireme

» Mr. Stubblefield elected to receive quarterly ifistants over 5 years following his retireme

» Upon his retirement, or in the event of disapjl¥r. Spitler has elected to receive a lump sustriiution of
$250,000, with the remaining balance paid in quiriastallments over 5 years. In the event ofdesth,
Mr. Spitler has elected to receive quarterly instahts over 10 year

» Mr. Accardi has elected to receive annual instafite@ver 15 years upon his retirement, or in trenewof his deat
or disability. The amounts shown have been caledlagtuirsuant to the Transition and Early Retirendgmeement
with Mr. Accardi, as described aboy

* Mr. Pulliam has elected to receive annual instatits over 10 years following retirement, quartérstallments
over 15 years in the event of disability, and qerdytinstallments over 10 years following dee

(3) All amounts shown are present values of eligibledbiés as of 6/30/2007, calculated using an andisabunt rate of
6.40%, which represents the rate used in detergnihia values disclosed in the “Pension Benefitsleti@bove. See
“Pension Benefits” above for a discussion of thenteof the SERP and the assumptions used in ctfuylde
present values contained in the table. The amauheapected number of benefit payments to eachuixecare
based on each respective termination event, tine édipayment, the age of the executive and hisoshouse, and
mortality assumptions. Following are specific naegarding benefits payable to each of the nameduive
officers:

» Retirement, Voluntary Resignation, and Terminaf@mmCause

> Pursuant to Section 2(b) of their executive sevaragreements, if either Mr. Schnieders or Mr.I8pitsigns as
an employee without Good Reason prior to reachggge®, he shall forfeit all forfeit all benefitsder the SERP.
For purposes of this disclosure, Retirement, velpntesignation, and termination for cause are éekim be
termination without Good Reasc

> The amount shown for Mr. Stubblefield reflects 28anthly payments of $72,621, plus 10 monthly paytsmien
$1,610 attributable to the PIA Supplement, discednising an annual discount rate of 6.4

> The amount shown for Mr. Accardi reflects 322 monglayments of $65,275, plus 40 monthly payments of
$1,610 attributable to the PIA Suppleme

* Death

> The amount shown for Mr. Schnieders reflects 36Wtimg payments of $147,24
> The amount shown for Mr. Spitler reflects 337 mgntlrayments of $72,19°

> The amount shown for Mr. Accardi reflects 310 mbnffayments of $76,33!

> The amount shown for Mr. Pulliam reflects 10 anmatments of $385,67

« Disability

> The amount shown for Mr. Schnieders reflects 348ty payments of $147,614, plus 33 monthly payrment
$1,610 attributable to the PIA Suppleme

> The amount shown for Mr. Spitler reflects 336 méntfayments of $70,779, plus 45 monthly payment$lg61(
attributable to the PIA Suppleme

> The amount shown for Mr. Accardi reflects 316 mbnglayments of $73,907, plus 40 monthly payments of
$1,610 attributable to the PIA Suppleme

* Involuntary Termination without Cause, or Resigoatfor Good Reasc

> The amount shown for Mr. Schnieders reflects 348ty payments of $147,614, plus 33 monthly payment
$1,610 attributable to the PIA Suppleme

> The amount shown for Mr. Spitler reflects 336 méntfayments of $79,163, plus 45 monthly payment$lg61(
attributable to the PIA Suppleme

> The amount shown for Mr. Accardi reflects 316 mbngrmyments of $73,907, plus 40 monthly payments of
$1,610 attributable to the PIA Suppleme
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(4)

()

(6)

(7)

(8)
(9)

(10)

(11)

» Termination without Cause following a Change in €oh

> The amount shown for Mr. Schnieders reflects 348ty payments of $150,498, plus 33 monthly payment
$1,610 attributable to the PIA Suppleme

> The amount shown for Mr. Spitler reflects 336 mgntlayments of $80,721, plus 45 monthly paymeni$lg61(
attributable to the PIA Suppleme

> The amount shown for Mr. Accardi reflects 322 mongrayments of $84,325, plus 40 monthly payments of
$1,610 attributable to the PIA Suppleme

> The amount shown for Mr. Pulliam reflects 246 ménffayments of $64,80:

» Change in Control without Terminati— Benefit payments are not triggert

See “2004 Mid-Term Incentive Plan” above for a digion of the CPUs. The amounts shown includengestind
payment of awards made on September 8, 2005 artdrSlegr 7, 2006. For purposes of this disclosure,aasn
defined in the plan, we have assumed the folloygngls of performance

» Retirement, Disability, Termination for Good Reasamd Voluntary Resignation (where applicable)Amounts
reflect the target award value of awards pursuatité2005-2007and200¢€-2008performance cycle:

» Death— Amounts reflect the target award value of awgnasuant to 2006-2008 and 2007-2009 performance
cycles, pro-rated for the portion of each perforogaoycle completed at the time of death. The pta@4iactors
used are 0.667 for tt200€¢-2008performance cycle, and 0.333 for 12007-2009performance cycle

» Change in Control— Amounts are based on the maximum award value2fl&Qtarget) of awards pursuant to
200€-2008and2007-2009performance cycle!

The amounts shown represent the amounts we woylgyrauant to the severance agreements with Mmi8dars
and Mr. Spitler in connection with excise taxesem8ections 280G and 4999 of the Code followingh@onnectiol
with a change in contra

The amounts shown represent the difference bettieeaxercise price of the accelerated options la@dlbsing
price of SYSCO common stock on the New York StogkHange on June 29, 2007, the last business dayr &00"
fiscal year. See the text following the “Option Awa’ table for a discussion of the events causmgaeleration of
outstanding options. Assumes accelerated vestiad] efock options, as well as the removal of aapsfer
restrictions, repurchase provisions and forfeifin@visions on shares issued in association withrédsvander the
Sysco Corporation 2000 Management Incentive Pldrtize 2005 Management Incentive Pl

Includes payments we will make in connection witldiional life insurance coverage, lotgym disability coverage
including disability income coverage, and long-tarane insurance. In the event of death, a lumpBasic Life
Insurance benefit is payable in an amount equah#stimes the executive’s prior year W-2 earningpped at
$150,000. An additional benefit is paid in the cab#IP-eligible employees in an amount equal te-times the
executive’s prior year W-2 earnings, capped at®1,@00. The value of the benefits payable is daulighe event
of an accidental death. In the event of disabilitynonthly Long-Term Disability benefit of $25,080payable to
age 65, following {18C-day elimination period

Includes retiree medical benefits and, for MesSchnieders, Spitler, Accardi, and Pulliam, the paytrof accrued
but unused vacatiol

The severance agreement with each of Messrs. Sitgheiand Spitler provides that if we terminateakecutive
without cause or he terminates his employment éadgreason, prior to his reaching the age of 6uthvested
portion of his EDCP account will automatically vestd we will pay these benefits to the executiva single
payment within 60 days after we receive his sigiadlity release. Amounts shown for each of suattividuals
reflect this acceleratiol

Mr. Stubblefield retired on June 30, 2007, the tist of fiscal 2007. All amounts shown are actumabants the
Company will pay to Mr. Stubblefield as a resulthig retirement

Pursuant to Mr. Accardi’s Transition and Early Ratient Agreement, as described above, upon hismegint on
December 31, 2007 the amounts for his severancEPEBNnd SERP will be $500,000, $1,584,316, andl$21399
respectively. Note that this EDCP amount is baseMn Accardi’s balance as of July 1, 2007, and@des any all
deferrals (past and future), as well as earningsuch deferrals and Company match amot
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DIRECTOR COMPENSATION

Fees

We pay non-employee directors who serve as comarnitiairpersons $70,000 per year and all other nupleyee
directors $60,000 per year plus reimbursement péerses for all services as a director, includingmdtee participation or
special assignments. Directors are encouragedvio thair spouses accompany them to dinners and fothetions held in
connection with board meetings, and the compang,pather directly or through reimbursement, apenses associated
with their travel to and attendance at these bgshnelated functions. Reimbursement for non-emm@alisector travel may
include reimbursement of amounts paid in connegtiith travel on private aircraft excluding mainteca and ownership
interests.

In addition to the annual retainer, non-employeedalors receive the following fees for attendarntcmeetings:

» For committee meetings held in conjunction withuleg Board meetings, committee chairmen who attenmkrson,
or who participate by telephone because of illmedte inability to travel, will receive $1,500 andmmittee
members who attend in person, or who participateetgphone because of illness or the inabilityravel, will receive
$1,000;

» For special committee meetings not held in conjonatith regular Board meetings, committee chairméio attend
in person or who participate by telephone will ree€b1,500 and committee members who attend imopess who
participate by telephone will receive $1,000;

» For special Board meetings, all non-employee dimscivho attend in person or who participate byptedee will
receive $1,00C

Non-employee directors also receive discounts on prisdearried by the company and its subsidiariespeoable to the
discounts offered to company employees.

Directors Deferred Compensation Plan

Non-employee directors may defer all or a portibtheir annual retainer and meeting attendancedadsr the
Directors Deferred Compensation Plan. Non-emplapesctors may choose from a variety of investmgattoms, including
Moody’s Average Corporate Bond Yield plus 1%, wiéspect to amounts deferred. We credit such defemeounts with
investment gains or losses until the non-employetbr’'s retirement from the Board or until thecaorence of certain
other events. Mr. Cassaday, who is a Canadiarenitiz not eligible to participate in the Direct@eaferred Compensation
Plan.

2005 Non-Employee Directors Stock Plan

As of September 11, 2007, the non-employee diredteld options and shares of restricted stockvileat issued under
the 2005 Non-Employee Directors Stock Plan, the-Horployee Directors Stock Plan, as amended andteglstand the
Amended and Restated Non-Employee Directors Stgtlo®@Plan. We may not make any additional grantien the Non-
Employee Directors Stock Plan or the Amended arstd®ed Non-Employee Directors Stock Option Plad,\sa may not
make any additional grants under the 2005 Non-Eyg@directors Stock Plan after November 11, 20itceSwe may
only make grants under the 2005 Non-Employee DirecStock Plan, the description below relates emisuch plan.

Options

The 2005 NorEmployee Directors Stock Plan gives discretiorhBoard to determine the size and timing of atiaoy
grants under the plan, as well as the specificseand conditions of all options, but specifies tfiegctors may not exercise
an option more than seven years after the graetatat that no more than s of the options contained in any grant may vest
per year for the first three years following thamgrdate. All options currently outstanding under plan have seven year
terms and vest ratably over three years on thevarsary of the grant date.

Generally, if a director ceases to serve as atdiret SYSCO, he or she will forfeit all the optehe or she holds,
whether or not those options are exercisable. Hewéfithe director leaves the Board after senanghis or her term, or at
any time after reaching age 71, his or her optigiigemain in effect and continue to vest and baecexercisable and
expire as if the director had remained a direct@YSCO. All unvested options will automaticallysteipon the director’s
death, and the director’s estate may exerciseftierss at any time within three years after thectior's death, but no later
than the option’s original termination date.
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Retainer Stock Awards

Under the plan, as of the date of each annual Badkrs meeting, we grant each non-employee diredto was not a
member of the Board at the previous stockholderstimg a retainer stock award consisting of 6,0&@ricted shares of
SYSCO common stock. One-third of these sharesorestich of the first, second and third anniversasfehe grant date.

Generally, if a director ceases to serve as atdire¢ SYSCO, he or she will forfeit all the unvedtretainer stock he or
she holds. However, if the director leaves the thaditer serving out his or her term, or at any tafter reaching age 71, his
or her retainer stock awards will remain in effactl continue to vest and become exercisable be ditector had remained
a director of SYSCO. All unvested retainer stoclaedg will automatically vest upon the director'sitte

Election to Receive a Portion of the Annual RetaineCommon Stock

Instead of receiving his or her full annual retaife® in cash, a non-employee director may eleot¢eive up to 50% of
his or her annual retainer fee, in 10% incremeantspmmon stock. If a director makes this electimmthe date we make
each quarterly payment of the director’'s annualinetr fee we will credit the director’s stock acobwith:

* The number of shares of SYSCO common stock thatitieetor could have purchased on that date wighptirtion of
his or her cash retainer that he or she has closegeive in stock, assuming a purchase priceleqgule last closin
price of the common stock on the first businessgiay to that date; we call these shares elediades; ant

» 50% of the number of elected shares we creditéldetalirecta’s account; we call these extra shares additioraakst

The elected shares and additional shares vesbasasowe credit the director’s account with theot,vee do not issue them
until the end of the calendar year. The directoy mat transfer the additional shares, however| b years after we issue
them, provided that certain events will cause ttaasfer restriction to lapse.

The two year transfer restriction on additionalrslawill lapse if:

« the director dies
« the director leaves the Boal
o due to disability
o after having served out his or her full term
o after reaching age 71;
» achange in control, as defined in the plan, oct

Restricted Stock and Restricted Stock Units

The plan provides that the Board may grant shdresstricted stock and restricted stock units i d&mounts and on
such terms as it determines but specifies that oi@ rinant/ 3 of the shares contained in any grant may vest ger fpr the
first three years following the grant date. A ries&d stock unit is an award denominated in unitese value is derived
from common stock, and which is subject to simikstrictions and possibility of forfeiture as istrécted stock. All
outstanding grants of restricted stock to the nmpleyee directors vest ratably over three yearfheranniversary of the
grant date. We have not issued any restricted stoitk under the plan.

Generally, if a director ceases to serve as atdire¢ SYSCO, he or she will forfeit all the unvegtrestricted stock and
restricted stock units that he or she holds. Howef/the director leaves the board after servingtas or her term, or for
any reason after reaching age 71, his or her cestristock and restricted stock units will remairffect and continue to
vest as if the director had remained a direct@¥¥8CO. All unvested restricted stock and restrictedk units will
automatically vest upon the directodeath. The restricted stock grant agreement wguebkrns restricted stock grants m
under the plan provides that any unvested portianrestricted stock award will vest if a persorpersons acting together
acquire beneficial ownership of at least 20% oftariding SYSCO common stock.

Change in Control

The plan provides that the unvested portion ofréh@iner stock award will vest if a specified chaiirg control occurs.
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Fiscal 2007 Non-Employee Director Compensation

The following table provides compensation inforraatfor fiscal 2007 for each of our non-employeedtiors:

Non-Qualified

Fees Earned or Pai Stock Awards Option Awards Co?n?)fgrzrseetljtior All Other

Name in Cash($)(1) ($)(2)(3) ($)(3)(4) Earnings($)(5 Compensation($ Total($)
Cassada $ 87,000 $ 139,608 $ 3764t % — (6) $264,15:
Craven 74,00( 110,09¢ 58,88: 6,22 (6) 249,20:
Fernande: 48,00( 314,91( 26,67( — (6) 389,61(
Golden 69,00( 110,09¢ 58,88: 28,90¢ (6) 266,88:
Hafner 95,50( 131,56 48,62 1,99/ (6) 277,67¢
Merrill 85,00( 110,09¢ 58,88: 26,90: (6) 280,87
Newcomb 79,00( 305,13( 24,53¢ — (6) 408,66!
Sewell 83,00( 110,09¢ 58,88: — (6) 251,97
Tilghman 103,00( 123,10( 60,39 — (6) 286,49:
Ward 89,50( 118,12¢ 58,88: 5,30( (6) 271,80°

(1) Includes retainer fees and meeting fees, includimgretainer fees for which the non-employee dineleais elected to

)

receive shares of SYSCO common stock in lieu af cdee number of shares of stock received by eaokemployee
director in lieu of cash during fiscal 2007 asdals: Mr. Cassaday — 1,022 shares, Dr. Craven —s8@kes,

Mr. Fernandez — 449 shares, Mr. Golden — 875 shesHafner — 1,022 shares, Mr. Merrill — 875 sbsr

Ms. Newcomt— O shares, Mrs. Sewe— 875 shares, Mr. Tilghme— 1,022 shares and Ms. We— 1,022 shares

On September 8, 2006, the Board granted each ofadhemployee directors, except for Mr. Fernanddm did not
become a director until November 2006, 3,000 shafresstricted stock valued at $31.73 per shareNovember 10,
2006, the Board granted Mr. Fernandez 3,000 stdinesstricted stock valued at $34.99 per sharadufition, each of
Mr. Fernandez and Ms. Newcomb received a one-tatener stock award of 6,000 shares on Novembe2Q@;
valued at $34.99 per share. The amounts in thismwolreflect the dollar amount recognized for firahstatement
reporting purposes for the fiscal year ended Jn@@B07 in accordance with Statement of Financ@odnting
Standards No. 123R, “Share-based Payments” anabi@@mounts from awards issued prior to fiscal 280Well as
those issued during and with respect to fiscal 28@& Note 13 of the consolidated financial statesi@ SYSCO'’s
Annual Report for the year ended June 30, 200 7rdé@ggrassumptions underlying valuation of equityaads.

The amounts in this column also reflect the ddalaount recognized for financial statement reportingposes for the
fiscal year ended June 30, 2007 in accordanceStatement of Financial Accounting Standards NoRL2&h respect
to a 50% stock match for directors who elect t@nee a portion of their annual retainer fee in cammrstock. The value
of any “elected” shares is included in the columtitied “Fees Earned or Paid in Cash” as describédotnote

(1) above. See “2005 Non-Employee Directors Stdak'Pabove for a more detailed description. Althbwge credit
shares to a director’s account each quarter, theeshare not actually issued until the end of #lendlar year unless the
director’s service as a member of the Board of ®@ies terminates. The actual number of additiohates credited to
each non-employee directors’ account during fi€8l7 and reflected in this column is as follows: Kassaday —
509 shares, Dr. Craven — 436 shares, Mr. Fernand@24 shares, Mr. Golden — 436 shares, Mr. Hafner —

509 shares, Mr. Merrill — 436 shares, Ms. Newcoml®shares, Mrs. Sewell — 436 shares, Mr. Tilghman —

509 shares and Ms. Ward — 509 shares.
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(3) The aggregate number of unvested stock awards@tiahe held by each non-employee director as oé Bh 2007
was as follows

Aggregate Unvested Stock Aggregate Options

Awards Outstanding as of Outstanding as of
June 30, 2001 June 30, 2001
Cassada 9,00( 15,00(
Craven 5,00( 47,00(
Fernande:; 9,00( 3,50(
Golden 5,00( 71,00(
Hafner 7,66 23,00(
Merrill 5,00( 71,00(
Newcomb 9,00( 3,50(
Sewell 5,00( 63,00(
Tilghman 7,667 31,00(
Ward 6,334 39,00(

(4) On September 8, 2006, the Board granted each afahemployee directors (except for Mr. Fernanddm® did not
become a director until November 2006) an optiopuhase 3,500 shares at an exercise price of $3hd with a
FAS 123(R) value of $7.01 per share. On NovembeP@06, the Board granted Mr. Fernandez an optigrutchase
3,500 shares at an exercise price of $34.99 ardanMfAS 123(R) value of $7.62 per share. The ansaarthis columi
reflect the dollar amount recognized for finanai@tement reporting purposes for the fiscal yededrdune 30, 2007
accordance with Statement of Financial Accountitap&ards No. 123R, “Share-based Payments” anddeslu
amounts from awards issued prior to fiscal 200Wels as those issued during and with respect tafi2007. See
Note 13 of the consolidated financial statemenSYi$CCs Annual Report for the year ended June 30, 20§arding
assumptions underlying valuation of equity awa

(5) We do not provide a pension plan for the non-emgeogirectors. The amounts shown in this columnesgt above-
market earnings on amounts deferred under theBoployee Director Deferred Compensation Plan. Darscwho dc
not have any amounts in this column were not dhgib participate in such plan, did not participateuch plan or did
not have any abo-market earnings

(6) The total value of all perquisites and personakfiés) including reimbursements for spousal airiamd meals
associated with certain Board meetings, receiveddnp of the nc-employee directors was less than $10,!

Neither Mr. Schnieders nor Mr. Stubblefield, priothis retirement from the Board, received any cengation in fisca
2007 for Board service other than the compensd#tiotheir services as executive officers that scltised elsewhere in this
proxy statement.

Non-Employee Director Compensation Consultant

For the past several years and through the fimsttquof fiscal 2008, the Corporate Governancelmahinating
Committee has retained Mercer HR Consulting to pi@advice regarding non-employee director comp@nsaAt the
Corporate Governance and Nominating Committee’sesty Mercer has provided data regarding the arsamt type of
compensation paid to non-employee directors attnepanies in SYSCO'’s peer group, as well as idgngftrends in
director compensation. All decisions regarding reomployee director compensation are recommendehleb€orporate
Governance and Nominating Committee and approvetidiBoard of Directors.

Stock Ownership Guidelines

The Corporate Governance Guidelines provide that &fe years of service as a non-employee dirgstach
individuals are expected to continuously own a mumn of 10,000 shares of SYSCO common stock. Athefcurrent
directors beneficially held the requisite numbeslo&res as of September 11, 2007. Stock ownersidelmes applicable 1
executive officers are described on page 15.

REPORT OF THE AUDIT COMMITTEE

The Audit Committee has met and held discussiotts management and the independent public accogntagarding
SYSCO'’s audited consolidated financial statememt$hfe year ending June 30, 2007. Management repessto the Audit
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Committee that SYSCOQO'’s consolidated financial stetets were prepared in accordance with generatlgped accounting
principles, and the Audit Committee has reviewed discussed the audited consolidated financiatstants with
management and the independent public accounieimsAudit Committee also discussed with the indepan public
accountants the matters required to be discuss&fdtyment on Auditing Standards No. 61, as ameaddadopted by the
Public Company Accounting Oversight Board. SYSCi@tependent public accountants provided to the AOdmmittee
the written disclosures and the letter requiredhgylndependence Standards Board’'s Standard Nimdependence
Discussions with Audit Committeesg’s modified or supplemented, and the Audit Commitiscussed with the indepenc
public accountants that firm’s independence.

Based on the Audit Committee’s discussion with ngamaent and the independent public accountantshendudit
Committee’s review of the representations of manmege and the report of the independent public atzmts, the Audit
Committee recommended to the Board of Directorsttieaudited consolidated financial statementsitleded in
SYSCO'’s Annual Report on Form 10-K for the yeareshdune 30, 2007 for filing with the Securities &xthange
Commission.

AUDIT COMMITTEE

Joseph A. Hafner, Jr.

Richard G. Merrill

Nancy S. Newcomb

Phyllis S. Sewell

Richard G. Tilghman, Chairman

Fees Paid to Independent Public Accountants
During fiscal 2007 and 2006, SYSCO incurred théofeing fees for services performed by Ernst & YourdP:

Fiscal 2007 Fiscal 2006

Audit Fees $3,618,51.  $3,290,00!
Audit-Related Fees(] 897,35( 1,284,37.
Tax Fees(2 4,130,80: 3,513,86:

All Other Fees — —

(1) Audit-related fees in fiscal 2007 included $432,88%ted to the preparation of audited financiateshents for one of
the company’s subsidiaries, $387,959 related taiattipn due diligence, $70,000 related to auditthe company’s
benefit plans and $6,495 for other augitated services. Audit related fees in fiscal 20@fuded $1,000,110 related
the preparation of audited financial statementofa of the company’s subsidiaries, $84,329 relaidde company’s
shelf registration statement and prospectus suppiesrthereto, $81,892 for consultations regardavipus accounting
standards and assistance in responding to an SE@ent letter, $63,500 for consultations relate8FAS 123(R),
$32,000 related to audits of the comf’s benefit plans and $22,540 for other e-related service:

(2) Tax fees in fiscal 2007 included $2,862,693 relateldcal, state, provincial and federal incomeritarn preparation,
$1,094,620 related to various tax examinations, &®related to a transfer pricing study, $66,818ted to a review
of certain subsidiary legal structures and $35;&8&ted to various state tax matters. Tax feesaaf 2006 included
$2,599,223 related to an income tax complianceooutsng arrangement with the company’s independent
auditor,$788,301 with respect to various tax exatidms, $85,000 for a transfer pricing study antl,$38 related to a
review of the compar’s international legal structur

Pre-Approval Policy

In February 2003, the Audit Committee adopted enfdrpolicy concerning approval of audit and noniaservices to
be provided by the independent auditor to the camp@he policy requires that all services, inclydaudit services and
permissible audit related, tax and non-audit sessito be provided by Ernst & Young LLP to the camy be preapprovec
by the Audit Committee. All of the services perfadnby Ernst & Young in fiscal 2007 were approveddvance by the
Audit Committee pursuant to the foregoing pre-appt@olicy and procedures. During fiscal 2007, E&¥ oung did not
provide any services prohibited under the Sarb@hdsy Act.
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PROPOSAL TO APPROVE THE 2007 STOCK INCENTIVE PLAN
ITEM NO. 2 ON THE PROXY CARD

On September 19, 2007, upon recommendation of timep€nsation Committee, the Board of Directors astbfie
2007 Stock Incentive Plan, subject to stockholggraval. If approved by the stockholders at the dairiMeeting, the 2007
Stock Incentive Plan will become effective on Nowem9, 2007.

Under applicable New York Stock Exchange rulescitiapany is required to obtain stockholder appro¥dthe 2007
Stock Incentive Plan. In addition, stockholder amat of the 2007 Stock Incentive Plan is necessagtlow the company
to grant incentive stock options (*ISOs”) to empey under Section 422 of the Internal Revenue @nddo ensure that
compensation paid under the 2007 Stock Incentiaa Pan be eligible for an exemption from the lingitstax deductibility
imposed by Section 162(m) of the Internal RevenadeCwhich limits the deductibility of certain coemsation paid to
individuals who are, at the end of the tax yeawlrich the company would otherwise claim its taxwlgibn, the company’s
chief executive officer and its other three highgatd executive officers other than the Chief FiahOfficer (“162(m)
Officers”). On September 11, 2007, the closinggo€ SYSCO’s common stock as reported by the NY3E $83.46.

Key Terms of the 2007 Stock Incentive Plan

Plan Term 7 years
Eligible Participants All employees selected by the Commit
Shares Authorized 30,000,000, with up to 25,000,000 authorized tisbeed as options or SARs a

except as provided below, up to 5,000,000 authdriaéhe issued as other types
of awards, including restricted stock; providedwhkeer, that to the extent that
more than 5,000,000 shares are issued pursuanttoosher awards, each share
issued above 5,000,000 will reduce the total shavagable under the Plan by

four share:

Shares Authorized as a Percent of

OutstandingShares (as of September

2007) Approximately 4.9%

Three-Year Rolling Average Annual

Utilization RateLimitation 1.5% of common shares outstand

Award Type: Stock Options (Incentive and Non-Qualified) (“Opts3), Restricted Stock,
Restricted Stock Units, other StoBlased Awards, and Stock Appreciation Ri¢
(“SAR¢") (all types, collectively*award:")

Individual Share Limit: Options and/or SARs relating to no more than 75D glares may be granted to

any individual in any given fiscal year, and allads other than Options and
SARs granted to any individual in any given fisgahr are limited to no more
than 250,000 shart

Vesting Period Determined by the Committee, but no more than tire-bf the shares subject to
each grant may vest per year for the first thremgjeexcept for awards
conditioned on the attainment of Performance G

Stock Option Exercise Period Determined by the Committee, but not more thansegears from the date of
grant
Stock Option Exercise Price Not less than fair market value on date of graetingéd as the closing price on 1

NYSE on the day prior to gra
Prohibited * Repricings without stockholder appro
* Reload options and discounted stock opti

« Acceleration of payment or vesting of any awattiko than for death, disability
or retirement or a change in cont
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Purpose of the 2007 Stock Incentive Plan

The purpose of the 2007 Stock Incentive Plan gramote the interests of the company and its swidins by
providing executive officers and other employeethefcompany and its defined subsidiaries with eppate incentives ar
rewards to encourage them to enter into and reiadheir positions with the company and to acqaiggroprietary interest
in the long-term success of the company, as wel asward the performance of these individual&lfilling their personal
responsibilities for long-range and annual achievets

We believe strongly that our equity compensatiagpams and emphasis on employee stock ownershigean
integral to our past success and will be importartur ability to achieve consistently superiorfpanance in the years
ahead. Therefore, the approval of the proposed 3883k Incentive Plan is vital to our ability tohéeve our future growth
goals and create even greater stockholder value.

Administration of the 2007 Stock Incentive Plan

Unless otherwise determined by the Board, the Cosgtéon Committee (the “Committee”) will administee 2007
Stock Incentive Plan. The Committee is composeegolf “non-employee directors” within the meanioig
Rule 16b-3 under the Securities Exchange Act o183 amended (the “Exchange Act”), “outside doetwithin the
meaning of Section 162(m) of the Internal RevenadeZ and “independent directors” within the mearwhlYSE listing
standards.

The Committee will have the power, in its discratito grant awards under the 2007 Stock Incentiaa,Ro select the
individuals to whom awards are granted, to deteentlie terms of the grants, to interpret the prowisiof the 2007 Stock
Incentive Plan and to otherwise administer the 2B@¢k Incentive Plan. Except as prohibited by igpple law or stock
exchange rules, the Committee may delegate alhypohits responsibilities and powers under the?28€ck Incentive Pls
to one or more of its members, including, withdotitation, the power to designate participants dettrmine the amount,
timing and term of awards under the 2007 Stockrtige Plan. In no event, however, shall the Coneritiave the power
accelerate the payment or vesting of any awarerdttan in the event of death, disability, retiretn@ a change in control
of the company.

The 2007 Stock Incentive Plan provides that membgtise Committee shall be indemnified and heldhiass by the
company from any loss or expense resulting frorimdaand litigation arising from actions relatedtie 2007 Stock
Incentive Plan.

Shares Subject to the 2007 Stock Incentive Plan

Subject to the adjustments described below, tharmar number of shares of SYSCO common stock thatimea
delivered pursuant to the 2007 Stock Incentive Blaing its term shall be 30 million. The followirglditional maximums
are imposed under the 2007 Stock Incentive Plathéimaximum number of shares of common stockrttet be issued
pursuant to stock options and SARs is 25 millidgitlie maximum number of shares of common stoek thay be issued
pursuant to awards other than stock options ands3&R million, adjusted as follows: up to 11,28M&Ghares may be
issued in connection with awards other than optaor SARs, provided that for every share in exoé&smillion awarded
with respect to such other awards, the aggregatibauof shares available under the 2007 Stock thaeRlan shall be
reduced by four shares; (iii) the maximum numbestadres that may be covered by all stock optiodfsoarsARs granted to
any individual during any fiscal year is 750,000) (he maximum number of shares that may be calbyeall awards otht
than stock options and SARs granted to any indaliduring any fiscal year is 250,000; and (v) tbenpany’s three-year
rolling average annual usage of shares under el not exceed 1-1/2% of total shares outstagdmeasured as of the
first day of each fiscal year in which grants aeég made; for fiscal 2008 and fiscal 2009, thiswation shall be made by
reference to the company’s usage of shares und@0®4 Stock Option Plan for fiscal 2006 and fif207, which was
0.77% and 1.05%, respectively. If the 2007 Stodeitive Plan is approved, we may not issue anyawards under the
2004 Stock Option Plan.

If any shares of common stock subject to an aweedafeited or cancelled, or if an award termisabe expires withot
a distribution of shares to the grantee, the shafreemmon stock with respect to such award stathe extent of any such
forfeiture or cancellation, again be availabledorards under the Plan; provided, however, that retipect to SARS that ¢
settled in common stock, the aggregate numberareshof common stock subject to the SAR grant sleatiounted against
the shares available for issuance under the Planashare for every share subject thereto, reggsdif the number of
shares used to settle the SAR upon exercise. Textieat that shares of common stock subject to @svather than Options
and SARs, and the issuance of which reduced theegatg number of shares authorized for issuanceruhd Plan by four
shares, are forfeited or cancelled, or if suchvaard terminates or expires without a distributidisloares to the grantee, the
number of shares of common stock remaining for dwaants hereunder shall be increased by fourdoh such share.
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If the company undergoes a recapitalization, rediaation, stock split, stock dividend, combinatjsubdivision or
another similar transaction affecting the commaelstor if the company makes an extraordinary dimitl or distribution
(including, without limitation, to implement a spiff), then, subject to any required action by staikers, the number and
kind of shares available under the 2007 Stock ltieerlan, and the various award grant limitatioastained in the 2007
Stock Incentive Plan, will be automatically adjustecordingly. In addition, subject to any requistackholder action, the
number and kind of shares covered by outstandirag@sand the price per share of outstanding awshdd, be
automatically proportionately adjusted to reflastts an event.

If the company merges or consolidates with anatbeporation, or is liquidated or disposes of alsabstantially all of
its assets, then the Committee may deal with cudétg Options under the 2007 Stock Incentive Phaany of the
following ways: First, it may provide for each hetdf an Option or other award to receive, uporr@sge of such Option or
award, the same securities or other property tteatdompany’s stockholders receive in the transacBecond, it may
provide for each holder of an Option or other awtardeceive, upon exercise of such Option or awstatk of the survivin
corporation in the transaction, having a value etputhe consideration received by the companyslidiolders in the
transaction. Third, it may cause Options or otlvearals to vest (if they have not otherwise vesteadkuthe
change-in-control provisions of the 2007 Stock e Plan). Fourth, it may cancel Options or SAR®yided that in the
case of in-thenoney Options or SARSs, the cancellation shall b#ingent upon a payment to the participants hasinglue
equal to the difference between the value of thaetlging shares (based on the transaction congideyand the exercise
base price.

Eligibility and Participation

Eligibility to participate in the 2007 Stock Incerg Plan is limited to employees of the company ésmdefined
subsidiaries. All employees (currently approximatl,000 employees) are within the class eligiblesklection to
participate in the 2007 Stock Incentive Plan, algitoin fiscal 2007 approximately 1,600 employeegivged option grants
under the predecessor plan.

Options and Other Awards

The Committee may grant Options and other awaradigdle employees. The Committee will have cortgple
discretion, subject to the terms of the 2007 Stackntive Plan, to determine the persons to whotio@p and other awar:
will be awarded, the time or times of grant, angl dther terms and conditions of the grant. The dsvaray be granted with
value and payment contingent upon Performance Goals

Performance Goals

Under the 2007 Stock Incentive Plan, Performancal$amay be based on one or more of the followiitgréa applied
to one or more of the company, its defined subs&laand/or certain specified affiliates (if agplble, such criteria shall be
determined in accordance with generally acceptedwading principles (“GAAP”) or based upon the camp's GAAP
financial statements): (1) return on total stockleolequity; (2) earnings per share of Stock; (3hiegs before any or all of
interest, taxes, minority interest, depreciatiod amortization; (4) economic profit; (5) sales evenues; (6) return on
assets, capital or investment; (7) market shajezdBtrol of operating or non-operating expens@gsiriplementation or
completion of critical projects or processes; (@p¢rating cash flow, (11) free cash flow, (12) retan capital or increase
pretax earnings; (13) net earnings; (14) margits) (harket price of the company’s securities, dr) any combination of,
or a specified increase in, any of the foregoirtge Performance goals may be based upon the attairohepecified levels
of performance under one or more of the criterscdbed above relative to the performance of otloenparable entities. 7
the extent permitted under Section 162(m) of thermal Revenue Code (including, without limitati@ompliance with any
requirements for stockholder approval), the Comamithay designate additional business criteria dotwthe Performance
Goals may be based or adjust, modify or amendftirermentioned business criteria. Performance Gualginclude a
threshold level of performance below which no awailtilbe earned, a level of performance at whioh tidrget amount of
award will be earned and a level of performanoghath the maximum amount of the award will be edrne

Option Exercise Price and Vesting of Awards

The Committee will determine the exercise pricehwéspect to each Option at the time of grant. @p8on exercise
price per share of common stock shall not be lems 100% of the fair market value per share otthramon stock
underlying the Option on the date of grant, andDption may be repriced in violation of the reprigilimitations discussed
in “Amendment and Termination” below. For purposésletermining the Option exercise price, fair nerkalue is defined
as the closing price on the NYSE the first busirdegsprior to the date of grant. The Committee metermine at the time
of grant the terms under
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which Options and SARs shall vest and become esaditgd. However, no Option or SAR can have a teraxaess of

7 years, and all awards will be subject to a minmthree-year vesting schedule, with no more thastbird of the shares
subject to the award vesting each year; providediger, that at the time of the grant of an Optioi®AR, the Committee
may place restrictions on the exercisability ortwesof the Option or SAR that shall lapse, in wéol in part, only upon tl
attainment of Performance Goals; provided that f2effiormance Goals shall relate to periods of perémce of at least ol
fiscal year, and if the Option or SAR is granteét®62(m) Officer, the grant of the Option or SARIdhe establishment of
the Performance Goals shall be made during thegeequired under Internal Revenue Code Sectioin)s2

Special Limitations on ISOs

If the total fair market value of shares of comnstock subject to ISOs which are exercisable foffitisetime by an
employee in a given calendar year exceeds $100y@0@ed as of the grant date of the ISO, the Optfonshares of
common stock in excess of $100,000 for that yeHitheitreated as non-qualified stock options (“NQOs

Stock Appreciation Rights (SARS)

An SAR is the right to receive stock, cash, or offreperty equal in value to the difference betwtengrant price of
the SAR and the market price of the company’s stockhe exercise date. SARs may be granted indep#gcdr in tandem
with an Option at the time of grant of the rela€gtion. An SAR granted in tandem with an Optionlisha exercisable onl
to the extent the underlying Option is exercisaBle SAR shall confer on the grantee a right to riezan amount with
respect to each share of common stock subjecttthangon exercise thereof, equal to the exces8)ahg fair market value
of one share of common stock on the date of exemisr (B) the grant price of the SAR (which in tase of an SAR
granted in tandem with an Option shall be equéthéoexercise price of the underlying Option, andcWlin the case of any
other SAR shall be such price as the Committee desgrmine but in no event shall be less than tierfarket value of a
share of common stock on the date of grant of SAR).

Exercise of Options and SARs

Options and SARs shall be exercisable in accordafitbesuch terms and conditions and during sucfogsras may be
established by the Committee. For Options, notfaexercise must be accompanied by a payment equlaétapplicable
Option exercise price plus all withholding taxe®dsuch amount to be paid in cash or by tendeeitiger by actual delivel
of shares or by attestation, shares of common statlkare acceptable to the Committee, such shautss valued at fair
market value as of the day the shares are tendar@djd in any combination of cash and sharedetermined by the
Committee. To the extent permitted by applicable, la participant may elect to pay the exercisegptficough the
contemporaneous sale by a third party broker afeshaf common stock acquired upon exercise yieldgtgsales proceeds
equal to the exercise price and any withholdingdiag and the remission of those sale proceed®todimpany.

Transferability of Awards

Except as otherwise provided by the Committee posti SARs and any unvested other awards may rtoamserred
except by will or applicable laws of descent arstribution. Notwithstanding the foregoing, in neeatmay any such awe
be transferred to a third party for consideratibargy time.

Termination of Options and Other Awards

Options and SARs shall be exercisable during seciogs as may be established by the Committee.fExsediscussed
below and at “Change in Control”, Options and SAREexpire on the earlier to occur of the expicatidate of the Option
or 90 days after the severance of an Option hadariployment with the company or any of its sulasids. If, before the
expiration of an Option or SAR, a holder’'s employinerminates as a result of retirement in goodditey or disability
under the established rules of the company theffféct, the Option or SAR will remain in effect,steind be exercisable in
accordance with its terms. Upon the death of anl@yep while employed by the company or its subsieléa Options, to th
extent then exercisable, shall remain exercisapkad executors or administrators of his or heatesfor up to three years
following the date of death, but in no event ldtem the original termination date of the OptiorBétR. However, no
Option or SAR may be exercised more than 7 years the date of grant. To the extent not exercisethé applicable
deadline, the Option or SAR will terminate.

With respect to all other awards, any unvested dsvahall immediately vest, and all restrictionst@eing to such other
awards shall lapse and have no further effect, dipermolder’'s death or retirement in good standindisability under the
established rules of the company then in effect.
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Restricted Stock and Restricted Stock Units

Restricted Stock is common stock that the compaagtg subject to transfer restrictions and vestiitgria. A
Restricted Stock Unit is a right to receive stockash equal to the value of a share of stockeaettt of a specified period
that the company grants subject to transfer réigmnis and vesting criteria. The grant of these awander the 2007 Stock
Incentive Plan will be subject to such terms, ctiads and restrictions as the Committee determioesistent with the
terms of the 2007 Stock Incentive Plan.

At the time of grant, the Committee may place festins on Restricted Stock that shall lapse, iltor in part, only
upon the attainment of Performance Goals; provitlatisuch Performance Goals shall relate to penbgerformance of ¢
least one fiscal year, and if the award is graiea 162(m) Officer, the grant of the award anddk&blishment of the
Performance Goals shall be made during the peeqdired under Internal Revenue Code Section 16 Ercept to the
extent restricted under the Award Agreement regatinthe Restricted Stock, a grantee granted ResdriStock shall have
all of the rights of a stockholder including thght to vote Restricted Stock and the right to rezelividends.

Unless otherwise provided in an Award Agreementnughe vesting of a Restricted Stock Unit, theraldbe delivered
to the grantee, within 30 days of the date on wkiath award (or any portion thereof) vests, the memof shares of
common stock equal to the number of RestrictedkStbits becoming so vested.

Other Stock-Based Awards

The 2007 Stock Incentive Plan also allows the Cateito grant “other Stock-Based Awards,” which neea right or
other interest that may be denominated or payablealued in whole or in part by reference to, threowise based on, or
related to, common stock. This includes, withomitiation, (i) unrestricted stock awarded as a barugpon the attainment
of Performance Goals or otherwise as permitted uihae2007 Stock Incentive Plan, and (ii) a rightitquire stock from
the company containing terms and conditions preedrby the Committee. At the time of the granttbieo Stock-Based
Awards, the Committee may place restrictions orpéngout or vesting of other Stock-Based Awards shail lapse, in
whole or in part, only upon the attainment of Perfance Goals; provided that such Performance Gball relate to
periods of performance of at least one fiscal yad, if the award is granted to a 162(m) Officke, grant of the Award and
the establishment of the Performance Goals shafidde during the period required under InternaléRee Code
Section 162(m). Other Stock-Based Awards may narbated with the right to receive dividend equévelpayments.

Dividend Equivalent Rights

Subject to the requirements of Section 409A ofltiternal Revenue Code, an award of Restricted Stimits may
provide the grantee with the right to receive darid equivalent payments with respect to stock stibjethe award (both
before and after the stock subject to the awaedined, vested, or acquired), which payments magther made currently
or credited to an account for the grantee, and Ineasettled in cash or stock, at such times asrdated by the Committee
on the date of the grant of the Restricted Stock.my such settlements and any such creditindiwiflend equivalents
may, at the time of grant of the Restricted Stociitlbe made subject to the transfer restrictiémdeiture risks, vesting ar
conditions of the Restricted Stock Units and sultiesuch other conditions, restrictions and cagencies as the Committ
shall establish at the time of grant of the Ret&ddStock Unit, including the reinvestment of saobdited amounts in stock
equivalents, provided that all such conditionstrietions and contingencies shall comply with teguirements of
Section 409A of the Internal Revenue Code. OtheclsBased Awards may not be granted with the righeceive
dividend equivalent payments.

Awards to Employees Subject to Taxation Outside dhe United States

Without amending the 2007 Stock Incentive Plan,rd&/anay be granted to grantees who are foreigomeas or who
are employed outside the United States or botlsuch terms and conditions different from those #igeicin the 2007 Stoc
Incentive Plan as may, in the judgment of the Cottemj be necessary or desirable to further thegserpf the 2007 Stock
Incentive Plan. Such different terms and conditiovas/ be reflected in addenda to the 2007 StockntinazPlan or in the
applicable Award Agreement. However, no such déffieiterms or conditions shall be employed if swins or conditions
constitute, or in effect result in, an increas¢him aggregate number of shares that may be isswkt the 2007 Stock
Incentive Plan or a change in the group of eligdrentees.

Forfeiture

Notwithstanding any other provision of the 2007cRtincentive Plan and except as discussed undearigiin Control”
below, if the Committee finds by a majority votath(i) the participant, before or after terminatiaf his or her employme
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relationship with the company or any of its defirsedbsidiaries (“Employer”) for any reason, (a) coitbed fraud,
embezzlement, theft, a felony, or proven dishonigstiie course of his employment and that suchiastaged the
Employer, or (b) disclosed trade secrets of the IByap, or (ii) the participant, before or afterrténation of his or her
employment relationship with the Employer for apgson, participated, engaged or had a financiefhar interest (wheth
as an employee, officer, director, consultant, i@mbr, stockholder, owner, or otherwise) in anghowercial endeavor in tl
United States which is competitive with the businesthe Employer in violation of the SYSCO CodeBoisiness Conduct
as in effect on the date of such participationtbeoengagement or in such a manner that would waleted the Code of
Business Conduct had the participant been emplbydtde Employer at the time of the activity in glies, then any
outstanding Options and SARs which have not beencesed and any awards other than Options and $#&R$iave not
vested will be forfeited. The decision of the Cortig@ as to the nature of a participant’s condbet,damage done to the
Employer and the extent of the participant’s cortipetactivity will be final. No decision of the @amittee, however, will
affect the finality of the discharge of the pagnt by the Employer in any manner. The Committag,rim its discretion,
include a form of non-compete, non-solicitation /anchon-disparagement agreement in any Award Agesg¢nand such
non-compete, non-solicitation or non-disparageragnéement may be personalized, in the Commgteistcretion, to fit th
circumstances of any specific grantee.

Change in Control

In the event of a specified change in control ef tbmpany (a “Change in Controliijzcluding but not limited to, certa
acquisitions of 20% or more of the Compangutstanding common stock, certain changes irdgity of a majority of th
members of the Board of Directors and certain ntergewhich the company’s then existing shareh@dier not own at
least 60% of the outstanding voting securitieshefgurviving entity, all outstanding Options andR%Ashall vest and
become exercisable and all other outstanding avsral$ vest and all restrictions pertaining to satirer awards shall lapse
and have no further effect. In the event that theleyment of a participant who is an employee ef¢bmpany or any of its
defined subsidiaries is terminated by the compahgrahan for cause, as defined below, during thendnth period
following a Change in Control, as defined belowgélsuch participant’s outstanding Options and SARay thereafter be
exercised by the participant, to the extent thahsDptions and SARs were exercisable as of thealatech termination of
employment, for (x) a period of 24 months from sdale of termination or (y) until expiration of thtated term of such
Option or SAR, whichever period is shorter. Thddiure provisions relating to competition as désa in the immediate
preceding paragraph shall not apply to any paditipvho incurs a termination of employment pursuaithe Change in
Control provisions in the 2007 Stock Incentive Plaor purposes of these provisions, the term “casisall mean “cause”
as defined in the participant’s Award Agreemenivaiten employment, consulting or other agreemeitt the company or
a subsidiary, or if not defined in any such agresrgause” shall mean conviction of the participtm a felony,
dishonesty while performing his employment dut@sa participans willful or deliberate failure to perform his oehdutie:
in any material respect.

Tax Withholding

Issuance of shares under the 2007 Stock Incentarei® subject to withholding of all applicable ¢é&x and the
Committee may condition the delivery of any shamesther benefits under the 2007 Stock Incentian®in satisfaction of
the applicable withholding obligations. The Comasttin its discretion, and subject to such requemreism as the Committee
may impose prior to the occurrence of such withimgjdmay permit such withholding obligations todagisfied through
cash payment by the participant, through the sdeeof shares of common stock which the particigdmretady owns, or
through the surrender of shares of common stogkhioh the participant is otherwise entitled under 2007 Stock
Incentive Plan, but only to the extent of the minimamount required to be withheld under applicédole

Term of the 2007 Stock Incentive Plan

Unless earlier terminated by the Board of Directtre 2007 Stock Incentive Plan will terminate covmber 9, 2014.
No awards may be granted under the 2007 Stock fiveelRlan subsequent to that dz

Amendment and Termination

The Board may, at any time, amend or terminat@9¥ Stock Incentive Plan, except that the follapdctions may nt
be taken without stockholder approval: (i) any @ase in the number of shares that may be issuest thel 2007 Stock
Incentive Plan (except by certain adjustments gledifor under the 2007 Stock Incentive Plan);aiiiy change in the class
of persons eligible to receive 1SOs under the 28tk Incentive Plan; (iii) any change in the regoients of the 2007
Stock Incentive Plan regarding the exercise prid@miions or SARSs; (iv) any repricing or canceltetiand regrant of any
Option, SAR or, if applicable, other award at a éowexercise, base or purchase price, whether ifotheof an amendment,
cancellation or replacement grant, or a cash-ounhderwater options or any action that providesafeards that contain a
Sso-
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called “reload™feature under which additional Options or other msare granted automatically to the grantee uperncese
of the original Option or award; or (v) any othenendment to the 2007 Stock Incentive Plan that dvoedjuire approval of
the company’s stockholders under applicable lagulagion, rule or stock exchange listing requiretnen

Federal Income Tax Consequences

The following discussion addresses certain antiegh&nited States federal income tax and certaipl@ment tax
consequences to the company and to recipients afdmwnade under the 2007 Stock Incentive Plan wdhaiazens or
residents of the United States for federal incoaxepurposes. It is based on the Internal Revenue @od interpretations
thereof as in effect on the date of this proxyestagnt. This summary is not intended to be exhaustind, among other
things, does not describe state, local, or forégrconsequences. Moreover, it is not intendedasadvice to any
individual.

IRS Circular 230 Notice

To ensure compliance with requirements imposedbyriternal Revenue Service, you are hereby ndtifiat any
discussion of tax matters set forth in this prosgpeevas written in connection with the promotiomaarketing (within the
meaning of IRS Circular 230) of awards made under2007 Stock Incentive Plan, and was not intemdeditten to be
used, and cannot be used, by any taxpayer forutpope of avoiding any tax-related penalties uheideral law. Each
recipient of an award under the 2007 Stock Incerfilan should seek advice based on his or hecplaticircumstances
from an independent tax advisor.

Summary of Current Federal Income Tax Rates foivlddals

Ordinary income of individuals, such as compensaitigome, is currently taxed at a top marginal cdt85%. In
addition, the maximum long-term capital gains fatandividuals is currently 15%. The maximum fealencome tax rate
for qualifying dividends received by individualsasrrently 15%.

Options

Grant of Options There will be no federal income tax consequenzdise grantee of an Option or the company upon
the grant of either an ISO or an NQO under the 28@¢k Incentive Plan.

Exercise of NQOs Upon the exercise of an NQO, the grantee genesdlll recognize ordinary compensation income,
subject to withholding and employment taxes, imarount equal to: (a) the fair market value, ondhte of exercise, of the
acquired shares of common stock, less (b) the eeepeice paid for those shares. In general, &g d@nthe company
satisfies the applicable reporting requirements ciimpany will be entitled to a tax deduction eqaahe compensation
income recognized by the grantee. Gains or logsmmgnized by the grantee upon a subsequent digposftthe shares will
be treated as long-term capital gain or loss ifsth@res are held for more than a year from theafagercise. Such gains or
losses will be shortierm gains or losses if the shares are held foryeae or less. For purposes of computing gain ss,lthe
grantee’s basis in the shares received will beeegcise price paid for the shares plus the amafuintome, if any,
recognized upon exercise of the Option.

Exercise of ISOs Upon the exercise of an ISO, the grantee wilbgeize no immediate taxable income for regular
income tax purposes, provided the grantee wasraamisly employed by the company or a subsidiampftioe date of grat
through the date which is three months prior todate of exercise (or through the date which isymer prior to the
exercise date in the case of termination of empkaytnas a result of total disability).

The exercise of an ISO will, however, result inaaljustment for alternative minimum tax purposearnramount equal
the excess of the fair market value of the sharegexcise over the exercise price. That adjustrmmeyt result in alternative
minimum tax liability to the grantee upon the exsemf the ISO. Subject to certain limitationseafiative minimum tax
paid in one year may be carried forward and crddigginst regular federal income tax liability émbsequent years. If the
grantee retains the shares acquired upon the sgastihe I1SO for more than two years from the dagrant and one year
from the date of exercise, any gain on a later githe shares will be treated as laegm capital gain, and the company
not be entitled to any tax deduction with respedhe ISO.

If the grantee disposes of the shares of commak s&xeived upon the exercise of an ISO beforexpération of the
two-year and one-year holding periods discussegegl@“Disqualifying Disposition” occurs. In thatent, the grantee will
have ordinary compensation income, and the compalhipe entitled to a corresponding deduction a& time of such
disposition. The amount of ordinary income and atida generally will be equal to the lesser of:tf& fair market value
the shares of common stock on the date of exentises the exercise price; or (b) the amount redliggon disposition of
the common stock
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minus the exercise price. If the amount realizedigposition exceeds the value of the shares oddteof exercise, that
additional amount will be taxable as capital gdio.be entitled to a deduction as a result of a atifying Disposition, the
company must satisfy applicable reporting requinaisie

Restricted Stock and Restricted Stock Units

A recipient of Restricted Stock or Restricted Sttlkts generally does not recognize income andtimpany generall
is not entitled to a deduction at the time of grémstead, the recipient recognizes compensatioonie and the company is
entitled to a deduction on the date on which vgstiocurs (“Vesting Date’in the case of Restricted Stock, or on the da
which stock is issued or cash is paid in the cd$estricted Stock Units. The amount of income geiped and the amount
of the company’s deduction will equal the fair metrikalue of the vested stock or stock unit on testiig Date in the case
of Restricted Stock, or on the date on which siedksued or cash is paid in the case of Restrigtedk Units. However, tl
recipient may elect to include in income the faarket value of Restricted Stock at the time of grHrsuch election is
made, the company’s deduction will equal the faarket value of the Restricted Stock at the timgraht.

Any dividends on Restricted Stock, or dividend eqlénts with respect to Restricted Stock Unitsdpaithe recipient
prior to the Vesting Date will be includible in thecipient’s income as compensation and deducéiblsuch by the
company.

Section 162(m) Limitation

In general, Section 162(m) of the Internal Reve@ode limits to $1 million the federal income taxddetions that may
be claimed in any tax year of the company with eespo certain compensation payable to any emplogeeis the chief
executive officer or one of the other three highpestl executive officers of the company on the dtst of that tax year. Th
limit does not apply to “performance-based compgmsapaid under a plan that meets the requiremeh&ection 162(m)
of the Internal Revenue Code and the regulatioosplgated thereunder. The company believes thaDgimns to be
granted under the 2007 Stock Incentive Plan witllify for the performance-based compensation exoepb the
Section 162(m) limitations under current law beeaQptions will be issued only if stockholder appbig obtained, and
any taxable compensation will be based solely omerease in value of the stock after the datdef@ption since Option
exercise prices will be no less than fair markdét@an the date of grant. Compensation from ResttiStock, Restricted
Stock Units, Other Cash-Based Awards and othekSBased Awards generally will be performance-basag if the
vesting conditions as established by the Plan Cdteenare based upon Performance Goals.

Golden Parachute Tax and Section 280G of the laldRevenue Code

The 2007 Stock Incentive Plan provides for immeriagsting of all then outstanding unvested awapdsa Change in
Control. That immediate vesting may cause certaiounts to be characterized as “parachute paymantr Section 280
of the Internal Revenue Code for certain employddbe company. Section 280G of the Internal ReeeBade generally
applies to employees or other individuals who panfservices for the company if, within the 12-mopériod preceding tt
Change in Control, the individual is an officertbé company, a shareholder owning more than 1%eo$tock of the
company, or a member of the group consisting ofékser of the highest paid 1% of the employe¢hedtompany or the
highest paid 250 employees of the company. An eyeglgenerally is deemed to have received a pamgayment in the
amount of compensation that is contingent uponvamesship change if such compensation exceedseiadigregate, three
times the employee’s Base Amount. The “Base Amoismgjenerally the employee’s average annual congpiemsfor the
five preceding years. An employee’s “excess pargchayment” is the excess of the employee’s taehghute payments
over the Base Amount. An employee will be subjea 20% excise tax under Section 4999 of the latdRevenue Code,
and the company will be denied a deduction for, ‘@xgess parachute payment.” See “Executive Seceragreements —
Tax Gross-Up Payments” on page 52 for a descrigifdhe company’s payment obligations under theeawe
Agreements with respect to this excise tax.

Deferred Compensation

Awards made under the 2007 Stock Incentive Platdling awards granted under the 2007 Stock Ingerftlan that
are considered to be deferred compensation forogeof section 409A of the Internal Revenue Coust satisfy the
requirements of Internal Revenue Code Section 40%void adverse tax consequences to recipientshveiould include
the inclusion of amounts not payable currentlynicoime and interest and an additional tax on anyuatriacluded in
income. The company intends to structure any awamndsr the 2007 Stock Incentive Plan such thatefairements under
Internal Revenue Code Section 409A are eitherfgatior are not applicable to such awards.
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The discussion set forth above is intended only sismmary and does not purport to be a complet@eration or
analysis of all potential tax effects relevantaoipients of awards under the 2007 Stock IncerRie@. We have not
undertaken to discuss the tax treatment of Optimer the 2007 Stock Incentive Plan in connectigh & merger,
consolidation or similar transaction. Such treatnvefi depend on the terms of the transaction dednhethod of dealing
with the Options in connection therewith.

Certain Interests of Directors

In considering the recommendation of the Board iné®ors with respect to the 2007 Stock IncentilanPstockholders
should be aware that members of the Board of Dirediave certain interests that may present thémasnflicts of intere:
in connection with the proposal to approve the 28@¢k Incentive Plan. As discussed above, dirsctdio are also
employees of the company will be eligible for thharg of awards under the 2007 Stock Incentive Flamever, only
Mr. Schnieders is both a director and employeéefcompany, and he does not serve on the Compam&ximmittee. The
Board of Directors believes that approval of th@28tock Incentive Plan will advance the intere$tdie company and its
stockholders by encouraging employees to makef&gnt contributions to the long-term success efdbmpany.

New Plan Benefits

As of the date of this proxy statement, no awaats leen granted under the 2007 Stock Incentivedidmone will be
granted unless and until the 2007 Stock Incentlaa B approved by the company’s stockholders. Begaf the
discretionary nature of any future awards unde20@7 Stock Incentive Plan, the amount of such dsver not
determinable at this time with respect to the camyfsaexecutive officers, including the executivfiadrs named in the
Summary Compensation Table, and the company’s ethgtoyees. Information regarding options and ieetl stock
granted in fiscal 2007 to certain executive officef the company under the compangkisting plans is set forth in the ta
captioned “Grants of Plan-Based Awards,” and infation regarding outstanding options and restristedk under those
plans is set forth in the table captioned “OutstagdEquity Awards at Fiscal Year-End.” In fiscal®Q grants of options to
purchase 5,915,000 shares of company common stekwade to the nagxecutive employee group under the 2004 S
Option Plan.

Required Vote

The affirmative vote of a majority of votes castésgjuired to approve this proposal. For purposegiafifying the share
authorized under the proposed plan for listingrenN'Y SE, the total votes cast on the proposal mysesent over 50% of
shares outstanding. Broker non-votes are not ceresicko be votes cast for this purpose.

The Board of Directors recommends a vote FOR apioef the
2007 Stock Incentive Plan.
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PROPOSAL TO APPROVE THE AMENDED AND RESTATED
1974 EMPLOYEES’ STOCK PURCHASE PLAN
ITEM NO. 3 ON THE PROXY CARD

On September 19, 2007, the Board of Directors adbiite Amended and Restated 1974 Employees’ Stock&se
Plan, subject to stockholder approval. The BoarDicéctors amended and restated the 1974 Employ#esk Purchase
Plan to reserve 6,000,000 additional shares of SY8@mmon stock for issuance under the plan andawige that, with
respect to SYSCO's foreign subsidiaries, participamthe plan will include the eligible employednly those SYSCO
foreign subsidiaries that are designated as ppaticig subsidiaries.

The plan originally provided that 100,000 sharesafipany common stock be reserved for issuancer tinelg@lan. Thi
amount has been increased to 68,000,000 sharegsaglof stock splits and additional authorizasipwith
2,752,188 shares remaining available for futuredase as of September 11, 2007. The proposed athandeestated plan
would increase this amount to 74,000,000 shares.Bdard of Directors approved this increase intlgftthe number of
shares remaining available for issuance underldregnd the historical rate at which shares haea ssued thereunder.

The plan, prior to these amendments, also providademployees of all of the company’s subsidiamathout
distinction between its foreign and domestic sulbsiels, were participants in the plan. One of #&sons that SYSCO
maintains the plan is to provide a benefit to itpployees. Employees of SYSCO and of SYSCO'’s U.Bsidiaries receive
certain U.S. federal tax benefits as a result ofipasing shares of the company’s common stock hicjgeating in the plan,
as discussed below at “Federal Income Tax Consegggrhowever, similar tax benefits may not be ke to employees
of SYSCO's foreign subsidiaries because of theediffy tax laws of those foreign countries. As ailteshe Board of
Directors believes that it is prudent for the Coitte@ administering the plan, currently the EmploBeeefits Committee, -
preserve flexibility in designating which foreigalsidiaries’ employees may participate in the plaraddition, allowing
employees of certain foreign subsidiaries to pgdi® in the plan could prove to be too costlytf@ company. In such an
event, under the amended and restated plan, thimigtkring Committee will be able to weigh the oahd use its
discretion to determine which foreign employees pasticipate.

As amended, the Stock Purchase Plan providesltalldime employees of the company and its UsBbsidiaries (and
employees of those foreign subsidiaries of the amyghat the Committee designated as participdtirgjgn subsidiaries),
who do not own five percent (5%) or more of thestartding SYSCO common stock and who are not directothe
company, and who are, on the first day of eachnclalequarter, in the employ of the company or amysiliary on a full
time basis (i.e., more than 20 hours per weektfteaest five months per year) are eligible to p#stite in the Stock
Purchase Plan. Employees participate through gdageductions which accumulate during each caleqdarter and are
applied as of the last business day of each calepdater toward the purchase of shares of compammon stock at a
price per share equal to eighty-five percent (86%ihe closing price thereof on the New York St&oichange on the last
trading day of the quarter. A participant’s paydgiductions may not exceed ten percent (10%) ofthiger total annual
compensation for the previous calendar year, orZ801 whichever is less, divided by the numberayf periods in the
calendar year, which is currently four (4). The pamy receives the discounted purchase price aflthees issued under the
Stock Purchase Plan less the cost of commissiahsther charges incurred in connection with therajen and
administration of the Stock Purchase Plan. As @it@&aber 11, 2007, the closing price of company comstock on the
New York Stock Exchange was $33.46. Currently, apipnately 51,000 employees are within the claggild for selectio
to participate in the Stock Purchase Plan.

No participant may purchase shares in any caleyeiarunder the Stock Purchase Plan having a maaket of more
than $25,000 as of the last day of each calendateyu

Since purchases of shares pursuant to the Stock#&se Plan are a function of the decisions oft@égemployees as to
payroll deductions, it is impossible to determihe tollar value of benefits in the form of discathpurchase price to
which any individuals would be entitled during @008 pursuant to the Stock Purchase Plan. Astdirs of the company
are not eligible to participate in the Stock PusghRlan, Mr. Schnieders may not participate irPda@. Mr. Spitler was the
only named executive officer to participate in Blan during fiscal 2007. During fiscal 2007, 74@rgs were purchased by
Mr. Spitler, 1,251 shares were purchased by exezufificers who are not directors as a group aifé,998 shares were
purchased by employees other than executive officereach case at prices ranging from $25.98 10253per share. As
discussed above, in each instance, purchases vesle ah a 15% discount to the closing price of titraroon stock on the
NYSE on the date of purchas
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Federal Income Tax Consequences

The Stock Purchase Plan is intended to qualifynasnaployee stock purchase plan within the meanir&gotion 423 of
the Internal Revenue Internal Revenue Code. Urie€bde, an employee who elects to participatearStock Purchase
Plan will not realize income at the time the pusghéaghts are granted or when the shares purchemtst the Stock
Purchase Plan are transferred to him or her. Hmaployee disposes of any shares of such stocknéittier two years after
the first day of the quarter in which the sharesanmirchased or one year after the transfer of shahes to such employee,
the excess of the fair market value of the stockhenast day of the quarter over the price aggyadiid for the shares by the
employee is reportable by the employee as ordimagyme. The employeg’cost basis in the disposed shares is increas
the amount of ordinary income which must be recogphiupon such disposition so that the excess girtbeeeds from the
sale or exchange over the employee’s recomputed inathe stock is treated as a capital gain.dfamount realized on the
sale or exchange of the shares is less than tbe jpaid for the shares, no ordinary income is reizegl and the employee
recognizes a capital loss. In the event of a diiposwithin such two-year or one-year period, twempany will be entitled
to a deduction from income equal to the amoungthployee is required to include in income as alredwsuch disposition.

When an employee disposes of any shares of stteksatisfying the holding periods discussed inithimediately
preceding paragraph, the employee realizes ordinapme to the extent of the lesser of: (i) theemscof the fair market
value of the shares at the time of disposition diveramount paid by the employee for the sharés) dhe excess of the fair
market value of the shares on the last day of tizetgr in which the shares were purchased overytien price at that time
(i.e., 85% of the fair market value of the shanedhat date). The amount of ordinary income whighe@mployee is require
to recognize is added to the basis of the sharésasthe portion of the proceeds in excess obthe of the cost thereof pl
the ordinary income will be treated as a capitath.gia the event of such dispositions, the compaiiynot be entitled to an
deductions from income.

A copy of the proposed Amended and Restated 197dldmes’ Stock Purchase Plan is attached as Anrfeer&o.

The Board of Directors recommends a vote FOR thepusal to approve the Amended and
Restated 1974 Employees’ Stock Purchase Plan

PROPOSAL TO RATIFY APPOINTMENT OF INDEPENDENT ACCOU NTANTS
ITEM NO. 4 ON THE PROXY CARD

The Audit Committee of the Board has appointed &&n¥oung LLP as SYSCO'’s independent accountantsisoal
2008. Ernst & Young LLP has served as the compangspendent public accountants providing auditfimgncial and tax
services since their engagement in fiscal 2008ebermining to appoint Ernst & Young, the Audit Quittee carefully
considered Ernst & Young'past performance for the company, its indeperedesith respect to the services to be perfor
and its general reputation for adherence to pradfeakauditing standards.

Although the company is not required to seek i&tfon, the Audit Committee and the Board belignis sound
corporate governance to do so. If stockholdersataatify the appointment of Ernst & Young, the rant appointment will
stand, but the Audit Committee will consider thecgholders’ action in determining whether to app&mst & Young as
the company’s independent accountants for fisc@820

Representatives of Ernst & Young LLP will be presatthe Annual Meeting and will have the opportynd make a
statement if they desire to do so. They will alscalvailable to respond to appropriate questions.

The Board of Directors recommends a vote FOR théfieation of the
appointment of independent accountants for fiscdlGB.

STOCKHOLDER PROPOSALS

Presenting Business

If you would like to present a proposal under Rida-8 of the Securities Exchange Act of 1934 at2@@8 Annual
Meeting of Stockholders, send the proposal in fianais to receive it no later than May 29, 2008hk date of our 2008
Annual Meeting is subsequently changed by more 8fadays from the date of this year’'s Annual Magtine will inform
you of the change and the date by which we musivegroposals. If you want to present busines&ia008 Annua
Meeting outside of the shareholder proposal rufd®ute 14a-8 of the Exchange Act and instead puntsieeArticle |,
Section 8 of the company’s
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Bylaws, the Corporate Secretary must receive natigeur proposal by August 11, 2008, but not befduly 2, 2008, and
you must be a stockholder of record on the datepyouide notice of your proposal to the company andhe record dat
for determining stockholders entitled to noticdled meeting and to vote.

Nominating Directors for Election

The Corporate Governance and Nominating Commiti#ée@nsider any director nominees you recommengiing
for the 2008 Annual Meeting by following the proceels and adhering to the deadlines discussed eséRting Business
above. You may also nominate someone yourseliea2@#8 Annual Meeting, as long as the Corporatectay receives
notice of such nomination between July 2, 2008/Angust 11, 2008, and you follow the proceduresioed in Article I,
Section 7 of the company’s Bylaws.

Meeting Date Changes

If the date of next year’s Annual Meeting is advethby more than 30 days prior to or delayed by rniwaia 60 days
after the date of this year’s Annual Meeting, wd imform you of the change, and we must receivangirector nominee
notices or your stockholder proposals outside déRda-8 of the Exchange Act by the latest of 9fsd#efore the Annual
Meeting, 10 days after we mail the notice of tharded date of the Annual Meeting or 10 days afeepublicly disclose
the changed date of the Annual Meeting.
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ANNEX A

SYSCO CORPORATION
2007 STOCK INCENTIVE PLAN

SECTION 1
GENERAL

1.1 Purpose. The SYSCO Corporation 2007 Stock Incentive Ptaa {Plan”) has been established by SYSCO
Corporation (the “Company”) to promote the intesesftthe Company and the stockholders of the Compgrproviding
executive officers and other employees of the Camppeéth appropriate incentives and rewards to eragel them to enter
into and continue in the employ of the Company tanacquire a proprietary interest in the long-teuncess of the
Company, as well as to reward the performanceeasfetindividuals in fulfilling their personal ressitnilities for long-range
and annual achievements. The Plan provides fogriduat, in the sole discretion of the Committeegefined below, of
options (including “incentive stock options” andotrqualified stock options™), stock appreciationhtig restricted stock,
restricted stock units and other stock- based asvdige Plan is designed so that awards granteditdee intended to
comply with the requirements for “performance-basethpensation” under Section 162(m) of the Code coamply with
such requirements, and the Plan and such awart$shaterpreted in a manner consistent with s@zjuirements.

1.2 Definitions. Capitalized terms in the Plan shall be definededagorth below:
In addition to the other definitions contained leréne following definitions shall apply:

(a) Affiliated Company The term “Affiliated Company” means any compaaytrolled by, controlling or
under common control with the Company.

(b) Award. The term “Award” shall mean any award or bengfénted under the Plan, including, without
limitation, Options, SARs, Restricted Stock, Reséil Stock Units and Other Stock-Based Awards.

(c) Award Agreement The term “Award Agreement” means a written ergplent, consulting or similar
agreement between a Grantee and the Company dtterm&kward grant agreement under the Plan.

(d) Board. The term “Board” shall mean the Board of Direstof the Company.

(e) Cause. The term “Cause” means, unless otherwise proMiethe Committee, (1) “Cause” as defined in
any Award Agreement to which the Grantee is a panty2) if there is no such Award Agreement at does not
define Cause: (A) conviction of the Grantee for auitting a felony under federal law or the law o thtate in
which such action occurred, (B) dishonesty in therse of fulfilling the Grantee’employment duties or (C) willf
and deliberate failure on the part of the Granbegerform the Granteg’employment duties in any material resp
The Committee shall, unless otherwise providechilvavard Agreement with a Grantee, have the solereli®n to
determine whether “Cause” exists, and its detertiinahall be final.

() Change in Control The term “Change in Control” shall mean:

(i) The acquisition by any individual, entity orayp (within the meaning of Section 13(d)(3) or )42y of
the Securities Exchange Act of 1934, as amended'Bkchange Act”)) (a “Person”) of beneficial owskip
(within the meaning of Rule 13d-3 promulgated urttierExchange Act) of 20% or more of either (A) the
then-outstanding shares of common stock of the Gomthe “Outstanding Company Common Stock”) or
(B) the combined voting power of the then-outstagdioting securities of the Company entitled toevot
generally in the election of directors (the “Outstang Company Voting Securities’Yrovided, however, that
for purposes of this definition, the following agsjtions shall not constitute a Change in Contfb):any
acquisition directly from the Company, (2) any asdion by the Company, (3) any acquisition by any
employee benefit plan (or related trust) sponsoremaintained by the Company or any Affiliated Ca@myp ol
(4) any acquisition by any corporation; pursuard teansaction that complies with subparagraphéX)i (iii)
(B) and (iii)(C) below;

(i) The occurrence of the following: Individualshe, as of November 9, 2007, constitute the Bodrel (t
“Incumbent Board”) cease for any reason to cortstial least a majority of the Boatovided, however,
that any individual becoming a director subsequ@movember 9, 2007 whose election, or nominatan f
election by the Company’s stockholders, was apptdoyea vote of at least a majority of the directibiesn
comprising the Incumbent Board shall be considasethough such individual were a member of the
Incumbent Board, but excluding, for this purposs; such individual whose initial assumption of offioccur
as a result of an actual
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or threatened election contest with respect teteetion or removal of directors or other actualhweatened
solicitation of proxies or consents by or on belafld Person other than the Board;

(iif) Consummation of a reorganization, mergertugtary share exchange or consolidation or similar
corporate transaction involving the Company or ahigs subsidiaries, a sale or other dispositioalbbr
substantially all of the assets of the Companyheracquisition of assets or stock of another ebiitthe
Company or any of its subsidiaries (each, a “Bussrn@ombination”), in each case unless, followinchsu
Business Combination, (A) all or substantiallyadlthe individuals and entities that were the biiefowners
of the Outstanding Company Common Stock and thet@uding Company Voting Securities immediately
prior to such Business Combination beneficially pdinectly or indirectly, more than 60% of the then
outstanding shares of common stock and the combiotiag power of the then-outstanding voting se®si
entitled to vote generally in the election of diars, as the case may be, of the corporation ieguttom such
Business Combination (including, without limitatiancorporation that, as a result of such transactwns
the Company or all or substantially all of the Camy's assets either directly or through one or more
subsidiaries) in substantially the same proportemgheir ownership immediately prior to such Basm
Combination of the Outstanding Company Common S&oekthe Outstanding Company Voting Securitie:
the case may be, (B) no Person (excluding any catipa resulting from such Business Combinatioary
employee benefit plan (or related trust) of the @any or such corporation resulting from such Bussne
Combination) beneficially owns, directly or inditgg 20% or more of, respectively, the then-outdiag
shares of common stock of the corporation resuftiogn such Business Combination or the combinedhgot
power of the then-outstanding voting securitieswth corporation, except to the extent that suaheoship
existed prior to the Business Combination, andaid¢ast a majority of the members of the boardii@ctors
of the corporation resulting from such Business Gimation were members of the Incumbent Board at the
time of the execution of the initial agreement bthe action of the Board providing for such Busise
Combination; or

(iv) Approval by the stockholders of the Companyafomplete liquidation or dissolution of the Comp:

(g) Code. The term “Code” means the Internal Revenue @dd®86, as amended. A reference to any
provision of the Code shall include reference tp successor provision of the Code.

(h) Committee The term “Committee” means the committee ofBard described in Section 3 hereof and
any sub-committee established by such Committegsuant to Section 2.3.

(i) Covered Employee The term “Covered Employee” means an employee i&/hor who is anticipated to
become, between the time of grant and paymenteoAthard, a “covered employee,” as such term isnaefiin
Section 162(m)(3) of the Code (or any successdiosethereof).

() Eligible Grantee The term “Eligible Grantee” shall mean any exe®uofficer or employee of the
Company or a Subsidiary, as determined by the Cttexiin its sole discretion.

(k) Fair Market Value. For purposes of determining the “Fair Marketédlof a share of Stock as of any
date, the “Fair Market Value” as of that date shallthe closing sale price of the Stock on thé fitsiness day
prior to that date on the New York Stock Exchange.

() Grantee. The term “Grantee” means an executive officeeraployee of the Company or a Subsidiary who
has been granted an Award under the Plan.

(m) ISO. The term “ISO” means any Option intended to he designated as an incentive stock option within
the meaning of Section 422 of the Code.

(n) NQSO. The term “NQSO” means any Option that is noigtested as an 1SO, or which is designated by
the Committee as an ISO but which subsequently taiceases to qualify as an 1SO.

(o) Option. The term “Option” means a right, granted to #igikle Grantee under Section 4.2(a), to purchase
shares of Stock. An Option may be either an IS@ONQSO.

(q) Other StockBased Award The term “Other Stock-Based Award” means a ragghither interest granted to
an Eligible Grantee under Section 4.2(e) of then Bthat may be denominated or payable in, valuedhole or in
part by reference to, or otherwise based on, atgdlto, Stock, including but not limited to (i)restricted Stock
awarded as a bonus or upon the attainment of Peafuice Goals or otherwise as permitted under the Bt (ii) ¢
right granted to an Eligible Grantee to acquirecBtivom the Company containing terms and conditiprescribed
by the Committee.
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() Performance Goals The term “Performance Goals” means performamnedsgoased on the attainment by
the Company or any Subsidiary of the Company orAdfillated Company (or any division or businesstwf any
such entity), or any two or more of the foregoiofperformance goals pre-established by the Coremitt its sole
discretion, based on one or more of the followiriteda (if applicable, such criteria shall be deteed in
accordance with generally accepted accounting iplee (“GAAP”) or based upon the Company’s GAAPafitial
statements): (1) return on total stockholder equfty earnings per share of Stock; (3) earningsteeény or all of
interest, taxes, minority interest, depreciatiod amortization; (4) economic profit; (5) sales evenues; (6) return
on assets, capital or investment; (7) market st{8yesontrol of operating or non-operating expenses
(9) implementation or completion of critical projeor processes; (10) operating cash flow, (1B @ash flow,
(12) return on capital or increase in pretax easitf13) net earnings; (14) margins; (15) markitepof the
Company’s securities, and (16) any combinatioronf specified increase in, any of the foregoirtge T
Performance Goals may be based upon the attairohspecified levels of performance under one orexairthe
criteria described above relative to the perforneasfcother comparable entities. To the extent pgechunder
Section 162(m) of the Code (including, without liation, compliance with any requirements for stadélkr
approval), the Committee in its sole discretion rdagignate additional business criteria on whiehRbrformance
Goals may be based or adjust, or modify or ameadfbrementioned business criteria. PerformancésGoay
include a threshold level of performance below Wwhio Award will be earned, a level of performante/hich the
target amount of an Award will be earned and allef/performance at which the maximum amount ofAeard
will be earned. The Committee in its sole discresball have the authority to make equitable adjests to the
Performance Goals in recognition of unusual or remurring events affecting the Company or any Sliasi of
the Company or any Affiliated Company or the finahstatements of the Company or any Subsidiathef
Company or any Affiliated Company, in responseharges in applicable laws or regulations, includihgnges in
generally accepted accounting principles or prastior to account for items of gain, loss or expatetermined to
be extraordinary or unusual in nature or infrequemiccurrence or related to the disposal of a ssgrof a
business, as applicable.

(s) Restricted Stock The term “Restricted Stock” means an Award @frel of Stock to an Eligible Grantee
under Section 4.2(c) that may be subject to certstrictions and to a risk of forfeiture. Stockusd upon the
exercise of Options or SARs is not “Restricted Btdor purposes of the plan, even if subject totgesuance
transfer restrictions or forfeiture conditions. WitRestricted Stock vests, it ceases to be “ResttiStock” for
purposes of the Plan.

(t) Restricted Stock Unit The term “Restricted Stock Unit” means a rigtgrged to an Eligible Grantee under
Section 4.2(d) to receive Stock or cash at theafredspecified deferral period, which right maydesditioned on
the satisfaction of specified performance or otiréteria.

(u) Rule 16b3. The term “Rule 16b-3” means Rule 16b-3, as ftone to time in effect promulgated by the
Securities and Exchange Commission under Secti@f ft&e Securities Exchange Act of 1934, as amended
including any successor to such Rule.

(v) Stock. The term “Stock” means shares of the commorksiuar value $1 per share, of the Company.

(w) Stock Appreciation Right or SARThe term “Stock Appreciation Right” or “SAR#feans the right, grant
to an Eligible Grantee under Section 4.2(b), tpael an amount measured by the appreciation ifrdireMarket
Value of Stock from the date of grant to the ddtex@rcise of the right.

(x) Subsidiary. The term “Subsidiary” means any present or futubsidiary corporation of the Company
within the meaning of Section 424(f) of the Codwg any present or future business venture desigrgtéhe
Committee in which the Company has a significateriest, including, without limitation, any subsidia
corporation in which the Company has at least a 2@#tership interest, as determined in the disanetfcthe
Committee, and also including the Baugh Supply €i@xoperative, Inc. and all of its members.

SECTION 2
ADMINISTRATION

2.1 Committee The authority to manage the operation of and adtar the Plan shall be vested in a committee (the
“Committee”) in accordance with this Section 2. T@&mmittee shall be selected by the Board, and sbasist solely of
two or more members of the Board who are non-eng@alirectors within the meaning of Rule 16b-3 amdaatside
directors within the meaning of Code Section 162(dn)less otherwise determined by the Board, SYS @dispensation
Committee shall be designated as the “Committeegurader.
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2.2 Powers of Committee The Committee’s administration of the Plan shallubject to the following:

(a) Subject to the provisions of the Plan, the Cdatte will have the authority and discretion toesifrom among
the Eligible Grantees those persons who shall vecgwards, to determine the time or times of regégpdetermine the
types of Awards and the number of shares coveratidpwards, and to establish the terms, conditipagformance
criteria, restrictions, and other provisions oftséavards.

(b) The Committee will have the authority and ditiem to interpret the Plan, to establish, amend,rascind any
rules and regulations relating to the Plan, tomieitee the terms and provisions of any Award Agreetmeade pursuant
to the Plan, and to make all other determinatibasinay be necessary or advisable for the admtistr of the Plan.

(c) Any interpretation of the Plan by the Committeal any decision made by it under the Plan id &ind binding
on all persons.

(d) In managing the operation of and administetirggPlan, the Committee shall take action in a reatimat
conforms to the certificate of incorporation andlawys of the Company, and applicable state corpdeat.

(e) Subject to Section 3.2 hereof, neither the Bodre Committee nor their respective delegatel lshee the
authority to (i) reprice (or cancel and regranty &ption, SAR or, if applicable, other Award atoavker exercise, base or
purchase price without first obtaining the apprasfaihe Company’s stockholders, (ii) take any othetion (whether in
the form of an amendment, cancellation or replacemeant, or a cash-out of underwater options) tlaatthe effect of
repricing an Option, SAR or other Award, or (iidagt any Option, SAR or other Award that contais®aalled
“reload” feature under which additional Options,FAor other Awards are granted automatically toGhentee upon
exercise of the original Option, SAR or Award.

(f) Anything in the Plan to the contrary notwithstiing, the Committee’s authority to modify outstemgdAwards
shall be limited to the extent necessary so thaettistence of such authority does not (i) causaveard that is not
otherwise deferred compensation subject to Sed@®A of the Code to become deferred compensatibjestito
Section 409A of the Code or (ii) cause an Award thatherwise deferred compensation subject tai@ed09A of the
Code to fail to meet the requirements prescribe8éstion 409A of the Code.

(9) Anything in the Plan to the contrary notwithelang, neither the Board nor the Committee may lacate the
payment or vesting of any Option, SAR or other Advexcept in the event of death, disability, retiesitnor a Change in
Control.

2.3 Delegation by Committee Except to the extent prohibited by applicable tawhe applicable rules of a stock
exchange, the Committee may allocate all or antigroof its responsibilities and powers to any onenore of its
members, including without limitation, the powerdesignate Grantees hereunder and determine thengnioning and
terms of Awards hereunder. Any such allocationalegation may be revoked by the Committee at ang.ti

2.4 Information to be Furnished to CommitteeThe Company and its Subsidiaries and Affiliatedrpanies shall
furnish the Committee with such data and informats it determines may be required for it to disgldts duties. The
records of the Company and its Subsidiaries anii&&d Companies as to an employee’s or Granagloyment,
termination of employment, leave of absence, reeympént and compensation shall be conclusive utifies€ommittee
determines such records to be incorrect. Granteg®ther persons entitled to benefits under the Riast furnish the
Committee such evidence, data or information aLitramittee considers desirable to carry out thasesf the Plan.

2.5 Indemnification. Each person who is or shall have been a memitbed®ommittee, or the Board, shall be
indemnified and held harmless by the Company agaims from any loss, cost, liability or expense thay be imposed
upon or reasonably incurred by him or her in cotinaowith or resulting from any claim, action, saitproceeding to whic
he or she may be a party or in which he or shelmaypvolved by reason of any action taken or failiar act under the Plan
and against and from any and all amounts paid tydniher in settlement thereof, with the Compamygproval, or paid by
him or her in satisfaction of any judgment in aogts action, suit or proceeding against him or peyyided he or she shall
give the Company an opportunity, at its own expettshandle and defend the same before he or ghertakes to handle
and defend it on his or her own behalf. The foregaight of indemnification shall be in additionday other rights of
indemnification or elimination of liability to whitsuch persons may be entitled under the Comp#&wsrificate of
Incorporation or Bylaws, as a matter of law, oravthise, or any power that the Company may havedermnify them or
hold them harmless.
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SECTION 3
STOCK SUBJECT TO PLAN

3.1 Shares Available for Awards; Individual LimitationsSubject to the adjustments described below, #e&mum
number of shares of Stock reserved for the grafwards under the Plan shall be 30 million shafeStock. Up to
25 million shares of Stock may be issued in the@ggte pursuant to Options, which may be eitheisIBONQSOs, and
SARSs. Subject to the proviso contained in thisesec#, no more than 5 million shares of Stock magnv&rded under the
Plan in the aggregate in respect of Awards otham tBptions and SARs; provided, however, that fergghare of Stock in
excess of 5 million shares awarded hereunder pef Awards other than Options and SARS, theegie number of
shares reserved for grant hereunder shall be rdducéour shares. By way of example, if only grasit®Restricted Stock a
made under the Plan, the maximum number of shhagsrtay be issued is 11,250,000. The maximum nuofsrares of
Stock that may be covered by all Options and/or S&Rnted to any individual during any fiscal yeader the Plan is
750,000. The maximum number of shares of Stockrttest be covered by all Awards other than OptionSARs granted t
any individual during any fiscal year under therPE250,000. Shares of Stock issuable hereundgrimahole or in part,
be authorized but unissued shares or shares df 8tatshall have been or may be reacquired by tiapany in the open
market, in private transactions or otherwise. ThenBany’s thregrear rolling average annual usage of shares uhddrlar
will not exceed 1-1/2% of total shares outstandingasured as of the first day of each fiscal yeavhich grants are being
made; for fiscal 2008 and fiscal 2009, this calttatashall be made by reference to the Compangage of shares under
2004 Stock Option Plan for fiscal 2006 and fisda0?2, which was 0.77% and 1.05%, respectively. ¥f stmares of Stock
subject to an Award are forfeited or cancelledf an Award terminates or expires without a digitibn of shares to the
Grantee, the shares of Stock with respect to sweard shall, to the extent of any such forfeitureancellation, again be
available for Awards under the Plan; provided, hesvethat with respect to SARs that are settleStock, the aggregate
number of shares of Stock subject to the SAR gghall be counted against the shares availables$oiance under the Plan
as one share for every share subject thereto,diegarof the number of shares used to settle the §%n exercise. To the
extent that shares of Stock subject to Awards dtier Options and SARs, and the issuance of wigidhaed the aggregate
number of shares authorized for issuance undePltheby four shares, are forfeited or cancelledf such an Award
terminates or expires without a distribution of r@sato the Grantee, the number of shares of Strokining for Award
grants hereunder shall be increased by four fan sach share. Shares of Stock shall not again &iéable if such shares ¢
surrendered or withheld as payment of either tlease price of an Award and/ or withholding taiesespect of an
Award. Awards that are settled solely in cash shatlreduce the number of shares of Stock availabléwards. Upon the
exercise of any Award granted in tandem with anyafdvpursuant to Section 4.2(b)(i), such related Asahall be
cancelled to the extent of the number of shar&dadk as to which the Award is exercised and, rtbstanding the
foregoing, such number of shares shall no longervadlable for Awards under the Plan.

3.2 Adjustments for Changes in Capitalizatiorif the outstanding shares of Stock are changedanexchanged for a
different number or kind of shares or other semsgibf the Company by reason of any recapitalimatieclassification, stot
split, stock dividend, combination, subdivisionsimilar transaction, or if the Company makes amaextlinary dividend or
distribution to its stockholders (including withdirhitation to implement a spinoff) (each, a “Corpte Transaction”) then,
subject to any required action by the stockholdéthe Company, the number and kind of shares @fkSavailable under
the Plan or subject to any limit or maximum hereamghall automatically be proportionately adjusteih no action
required on the part of the Committee or otherwehject to any required action by the stockholdies number and kind
of shares covered by each outstanding Award, angtice per share in each such Award, to the exggpiicable, shall be
automatically proportionately adjusted for any @ase or decrease in the number of issued shaties Gompany resulting
from a Corporate Transaction to the extent necgdegrevent dilution or enlargement of the rigbtsGrantees under the
Plan.

3.3 Certain Mergers and Other Extraordinary Eventdf the Company merges or consolidates with arothe
corporation, whether or not the Company is a sumgicorporation, or if the Company is liquidatedseils or otherwise
disposes of substantially all of its assets whilexercised Options or other Awards remain outstapdinder the plan,

(A) subject to the provisions of clause (C) belafter the effective date of the merger, consolatatliquidation, sale or
other disposition, as the case may be, each hofder outstanding Option or other Award shall bstkel, upon exercise of
that Option or Award or in place of it, as the cas®y be, to receive, at the option of the Committee in lieu of shares of
Stock, (i) the number and class or classes of sharstock or other securities or property to whiod holder would have
been entitled if, immediately prior to the mergmmsolidation, liquidation, sale or other dispasitithe holder had been the
holder of record of a number of shares of Stoclaétjuthe number of shares of Stock as to which@ydion may be
exercised or are subject to the Award or (ii) shanfestock of the company that is the survivingoooation in such merger,
consolidation, liquidation, sale or other dispasithaving a value, as of the date of payment uijlabove, as determined
by the Committee in its sole discretion, equaht® ¥alue of the shares of stock or other secumtiggoperty otherwise
payable under (i) above; (B) if Options or otherakds have not already become exercisable or vesier Section 4.2(g)
hereof, the Committee may waive any limitationsfegh in or imposed
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pursuant to the Plan so that all Options or otheasls, from and after a date prior to the effectlage of that merger,
consolidation, liquidation, sale or other dispasitias the case may be, specified by the Comméttedl, be exercisable in
full and/or fully vested; and (C) all outstandingt@ns or SARs may be cancelled by the Committesf #se effective date
of any merger, consolidation, liquidation, saleter disposition, provided that any such candelgpursuant to this
Section 3.3 shall be contingent upon the paymetitd@ffected Grantees, in the case of an in-theep®ption or SAR,
cash, property or a combination thereof havingggregate value equal to the excess of the valtieegbershare amount ¢
consideration paid pursuant to the merger, conatidid, liquidation, sale or other disposition, las tase may be, giving ri
to such cancellation, over the exercise price oh€bption or SAR multiplied by the number of shaséStock subject to
the Option or SAR. Any adjustments pursuant to 8@stion 3.3 shall be made by the Committee inate discretion, and
its determination in that respect shall be finglding and conclusive, regardless of whether oramyt such adjustment shall
have the result of causing an ISO to cease tofgudian 1SO.

3.4 Limitation on GranteesRights. Except as hereinbefore expressly provided inSeistion 3, a Grantee shall have
no rights by reason of any subdivision or consti@haof shares of stock of any class or the payroéany stock dividend
or any other increase or decrease in the numbsgrares of stock of any class or by reason of asgotlition, liquidation,
merger, or consolidation or spin-off of assetstocls of another corporation, and any issue by thm@any of shares of
stock of any class shall not affect, and no adjestrby reason thereof shall be made with respethéonumber or price of
shares of Stock subject to an Award, unless therittee shall otherwise determine.

3.5 Company Right and Power The grant of any Award pursuant to the Plan shatllaffect in any way the right or
power of the Company (A) to make adjustments, ssifi@ations, reorganizations or changes of itstahpr business
structure, (B) to merge or consolidate, (C) todlias, liquidate, sell, or transfer all or any pafrits business or assets or
(D) to issue any bonds, debentures, or preferrediar preference stock ahead of or affecting toelS

3.6 Fractional Shares Notwithstanding anything contained in this Sett® if any action described in this Section 3
results in a fractional share for any Grantee uaagrAward hereunder, such fraction shall be coteplalisregarded and
the Grantee shall only be entitled to the whole benof shares resulting from such adjustment. éjistments made by t|
Committee to effect the terms of this Section 3Idfmfinal, conclusive and binding upon the ho&lef Options, SARS and
other Awards.

SECTION 4
AWARDS

4.1 General. The term of each Award shall be for such perisdhay be determined by the Committee, subjectdo th
limitations set forth below. Subject to the ternfishe Plan and any applicable Award Agreement, paymito be made by
the Company or any Subsidiary of the Company upergtant, maturation, or exercise of an Award maynade in such
forms as the Committee shall determine at the afageant or thereafter, including, without limitati, cash, Stock, or other
property. In addition to the foregoing, the Comsstimay impose on any Award or the exercise theag¢diie date of grant,
such additional terms and conditions, not incoesistvith the provisions of the Plan, as the Coneaitthall determine;
provided, however, that any such terms and comditghall not be inconsistent with Section 409Ahef Code.

4.2 Types of Awards The Committee is authorized to grant the Awarmlkscdbed in this Section 4.2, under such terms
and conditions as deemed by the Committee to bsigtent with the purposes of the Plan. Such Awardg be granted
with value and payment contingent upon Perform#&aals. Each Award shall be evidenced by an AwarceAgent
containing such terms and conditions applicabkutth Award as the Committee shall determine.

(a) Options. The Committee is authorized to grant Option&tantees on the following terms and conditions:

() Type of Award The Award Agreement evidencing an Option shediigihate the Option as either an ISO or an
NQO, as determined in the discretion of the Conemitt

(il Exercise Price The exercise price of each Option granted utidsiSection 4.2 shall be established by the
Committee or shall be determined by a method dsteddl by the Committee at the time the Option &ted; provided,
however, that the exercise price shall not betless 100% of the Fair Market Value of a share otkbon the date of
grant of the Award.

(iii) Exercise. (A) Subject to the provisions of the Plan, Opsichall be exercisable in accordance with suchgerm
and conditions and during such periods as may tableshed by the Committee; provided, however, tla©Option may
be exercised more than seven years after its dedat
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(B) Except as set forth in Section 5.11, no Opticemted hereunder may be exercised after the eafl{®) the
expiration of the Option or (II) ninety days aftbe severance of an Option holder’'s employment thihCompany or
any Subsidiary. At the time of the grant of Optiotiee Committee may place restrictions on the @sabdity or vesting
of Options that shall lapse, in whole or in partlyoupon the attainment of Performance Goals; pledithat such
Performance Goals shall relate to periods of petéorce of at least one fiscal year, and if the Awsugranted to a
Covered Employee, the grant of the Award and theddishment of the Performance Goals shall be ndadieg the
period required under Code Section 162(m).

(C) Whether an authorized leave of absence, obaeree for military or government service, constglseverance
of an Option holder’s employment relationship vitte Company or a Subsidiary will be determinedhgy@ommittee
at the time of the event, in its sole discretion.

(iv) Payment of Option Exercise PriceThe payment of the exercise price of an Opti@ntgd under this Section 4
shall be subject to the following:

(A) Subject to the following provisions of this $ien 4.2(a)(iv), the full exercise price for shamdsStock
purchased upon the exercise of any Option shatklie at the time of such exercise (except thahéncase of an
exercise arrangement approved by the Committeelesctibed in paragraph 4.2(a)(iv)(C) payment magnbde a
soon as practicable after the exercise).

(B) The exercise price shall be payable in caghyaendering (either by actual delivery of shareby
attestation) shares of Stock that are acceptalifeet€ommittee and were valued at Fair Market Vakief the day
the shares are tendered, or in any combinatioagti,cshares, or attested shares, as determinée Bommittee.

(C) To the extent permitted by applicable law amel policies adopted from time to time by the Corterita
Grantee may elect to pay the exercise price uperexiercise of an Option by irrevocably authorizntird party
to sell shares of Stock (or a sufficient portiortted shares) acquired upon exercise of the Optidir@mit to the
Company a sufficient portion of the sale proceedsaly the entire exercise price and any tax wittihgl resulting
from such exercise.

(b) SARs The Committee is authorized to grant SARs ton@&as on the following terms and conditions:

() In General. SARs may be granted independently or in tandetin &ni Option at the time of grant of the related
Option. An SAR granted in tandem with an Optionlishe exercisable only to the extent the underly@gfion is
exercisable. Payment of an SAR may be made in &isbk, property, or a combination of the foregoiag specified in
the Award Agreement or determined in the sole dismn of the Committee. At the time of the granS#Rs, the
Committee may place restrictions on the exercigghil vesting of SARs that shall lapse, in whoteropart, only upon
the attainment of Performance Goals; providedshah Performance Goals shall relate to periodedbmpmance of at
least one fiscal year, and if the Award is grarited Covered Employee, the grant of the Award aedestablishment of
the Performance Goals shall be made during thegeeiquired under Code Section 162(m).

(il Term and Exercisability of SARsSSARSs shall be exercisable over the exercise gaetcuch times and upon
such conditions as the Committee may determineefiescted in the Award Agreement; provided, howeteat no SAR
may be exercised more than seven years afterdtd date. Except as set forth in Section 5.11,AR §ranted
hereunder may be exercised after the earlier oft{@)expiration of the SAR or (B) ninety days aftex severance of an
SAR holder’'s employment with the Company or anysdiary.

(i) Payment An SAR shall confer on the Grantee a right teenee an amount with respect to each share of Stock
subject thereto, upon exercise thereof, equalde@iitess of (A) the Fair Market Value of one sludir8tock on the date
of exercise over (B) the grant price of the SARIi@Rhn the case of an SAR granted in tandem witldption shall be
equal to the exercise price of the underlying Qptend which in the case of any other SAR shaliumh price as the
Committee may determine but in no event shall bs tkan the Fair Market Value of a share of Stacthe date of
grant of such SAR). An SAR may be exercised byrgjwiritten notice of such exercise to the Commite#s
designated agent.

(c) Restricted Stock The Committee is authorized to grant Restri@tautk to Grantees on the following terms and
conditions:

() Issuance and Restrictions Restricted Stock shall be subject to such regiris on transferability and other
restrictions, if any, as the Committee may impdst@date of grant, which restrictions may lap=sgasately or in
combination at such times, under such circumstameesich installments, or otherwise, as the Cotemiiay
determine. The Committee may place restrictionRestricted Stock that shall lapse, in whole orant,ponly upon the
attainment of
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Performance Goals; provided that such Performam@ds&hall relate to periods of performance oéast one fiscal
year, and if the Award is granted to a Covered Byg, the grant of the Award and the establishroktite
Performance Goals shall be made during the peeqdired under Code Section 162(m). Except to tieneéxestricted
under the Award Agreement relating to the Resuii@®ck, a Grantee granted Restricted Stock sha# hll of the
rights of a stockholder including, without limitafi, the right to vote Restricted Stock and thetrighreceive dividends
thereon.

(i) Certificates for Stock Restricted Stock granted under the Plan may liereed in such manner as the
Committee shall determine. If certificates repréisgnRestricted Stock are registered in the naméefGrantee, such
certificates shall bear an appropriate legend niefgto the terms, conditions, and restrictionsliggple to such
Restricted Stock, and the Company may retain phipassession of the certificate.

(i) Dividends. Except to the extent restricted under the applecAward Agreement, dividends paid on Restri
Stock shall be either paid at the dividend paynda¢ in cash or in shares of unrestricted Stocknlgeev Fair Market
Value equal to the amount of such dividends. Unidélerwise determined by the Committee, Stockidisted in
connection with a stock split or stock dividendgatl cash and other property distributed as adéivd, shall be subject
to the transfer restrictions, forfeiture risks aresting conditions to the same extent as the Ré&striStock with respect
to which such Stock or other property has beemibliged.

(d) Restricted Stock Units The Committee is authorized to grant Restri@txtk Units to Grantees, subject to the
following terms and conditions:

(i) Conditions to Vesting At the time of the grant of Restricted Stock Wnthe Committee may place restrictions
on Restricted Stock Units that shall lapse, in whalin part, only upon the attainment of Perforoea&oals; provided
that such Performance Goals shall relate to penbgerformance of at least one fiscal year, andéfAward is granted
to a Covered Employee, the grant of the Award aedestablishment of the Performance Goals shatlidde during the
period required under Code Section 162(m).

(i) Benefit Upon Vesting Unless otherwise provided in an Award Agreemepgn the vesting of a Restricted
Stock Unit, there shall be delivered to the Grantethin 30 days of the date on which such Awandgjey portion
thereof) vests, the number of shares of Stock gquhale number of Restricted Stock Units becomimgested.

(i) Dividend Equivalents Subject to the requirements of Section 409A ef@wde, an Award of Restricted Stock
Units may provide the Grantee with the right toeige dividend equivalent payments with respectttziSsubject to th
Award (both before and after the Stock subjechtoAward is earned, vested, or acquired), whichmEts may be
either made currently or credited to an accountHerGrantee, and may be settled in cash or Stacietermined by the
Committee. Any such settlements and any such angdif dividend equivalents may, at the time ofrgraf the
Restricted Stock Unit, be made subject to the temnsstrictions, forfeiture risks, vesting and diions of the
Restricted Stock Units and subject to such othaditions, restrictions and contingencies as the @itae shall
establish at the time of grant of the RestricteatitJnit, including the reinvestment of such crediamounts in Stock
equivalents, provided that all such conditionstrietions and contingencies shall comply with tequirements of
Section 409A of the Code.

(e) Other StockBased Awards The Committee is authorized to grant Awards tar®ees in the form of Other Stock-
Based Awards, as deemed by the Committee to bastentswith the purposes of the Plan. At the tirhthe grant of Other
Stock-Based Awards, the Committee may place réising on the payout or vesting of Other Stock-Basedrds that shall
lapse, in whole or in part, only upon the attaint@rPerformance Goals; provided that such Perfomeasoals shall relate
to periods of performance of at least one fiscakyand if the Award is granted to a Covered Emgdoyhe grant of the
Award and the establishment of the Performance $siadll be made during the period required undeleC3ection 162(m

The Committee shall determine the terms and camditof such Awards at the date of grant. OtherlSBased Awards
may not be granted with the right to receive dindlequivalent payments.

(f) Settlement of Options and SARShares of Stock delivered pursuant to the eserai an Option or SAR shall be
subject to such conditions, restrictions and cgairties as the Committee may establish in the cgipé Award
Agreement. Settlement of SARs may be made in sludir8tock (valued at their Fair Market Value at timee of exercise),
in cash, or in a combination thereof, as determindgte discretion of the Committee. The Commitiaets discretion, may
impose such conditions, restrictions and contingenwith respect to shares of Stock acquired putsioathe exercise of an
Option or an SAR as the Committee determines tdes@rable.

(9) Vesting; Additional Terms Except as set forth below and in Sections 3B%ahl1, and other than Options, SARs,
Restricted Stock, Restricted Stock Units or Othecks-Based Awards conditioned upon the attainmémesformance
Goals that relate to performance periods of at les fiscal year, no Award granted hereunder nesf in excess df/ 3 of
the number
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of shares subject to the Award per year for trat fhiree years after the grant date. Unless then@ittee determines
otherwise, the date on which the Committee adopgs@lution expressly granting an Award shall bestaered the day on
which such Award is granted. The term of any Awgirahted under the Plan will not exceed seven Yeans the date of
grant. Notwithstanding the foregoing, if before theiration of an Option or SAR, the holder’s enyph@nt relationship
with the Company or a Subsidiary terminates asaltref retirement in good standing or disabilityder the established
rules of the Company then in effect, the OptioSAR will remain in effect, vest and be exercisahlaccordance with its
terms as if the holder remained an employee o€Cinmapany or Subsidiary. In the event of an OptioSAR holder’s death
during the term of his or her Option or SAR, allyaasted Options and SARs will vest immediately aray ine exercised by
the holder’s estate, or by the person to whom sigtt devolves from the holder by reason of hiser death, at any time
within three years after the date of the holde€attl but in no event later than the original teation date of the Option or
SAR. In no event may an Option or SAR be exercidézt three years following the holder’s death. W#spect to all other
Awards, any unvested Awards shall immediately vastl all restrictions pertaining to such other Adgashall lapse and
have no further effect, upon the holder’s deatretirement in good standing or disability under éiséablished rules of the
Company then in effect. Upon the occurrence of afgk in Control, all outstanding Options and SARAIs/est and
become exercisable and all other outstanding AwstndH vest and all restrictions pertaining to sattrer Awards shall
lapse and have no further effect.

SECTION 5
OPERATION

5.1 Effective Date; Duration The Plan shall be effective as of the date ddjitsroval by the stockholders of the
Company (the “Effective Date”). The Plan shall havauration of seven years from the Effective Dateyided that in the
event of Plan termination, the Plan shall remaiaffact as long as any Awards under it are outstanalthough no further
grants may be made following Plan termination; fded further, however, that no Award may be granteder the Plan on
a date that is more than three years from the fffeDate.

5.2 Uncertificated Stock Nothing contained in the Plan shall prohibit issuance of Stock on an uncertificated basis,
to the extent allowed by the Company’s Certifiaafténcorporation and Bylaws, by applicable law dydthe applicable
rules of any stock exchange.

5.3 Tax Withholding All distributions under the Plan are subject ithiwlding of all applicable taxes, and the
Committee may condition the delivery of any shamesther benefits under the Plan on satisfactiothefapplicable
withholding obligations. The Committee, in its distion, and subject to such requirements as thenditiee may impose
prior to the occurrence of such withholding, maynpié such withholding obligations to be satisfiétidugh cash payment
by the Grantee, through the surrender of shar&amk which the Grantee already owns, or througtstirrender of
unrestricted shares of Stock to which the Grargaesthierwise entitled under the Plan, but only toaktent of the minimum
amount required to be withheld under applicable law

5.4 Use of Shares Subiject to the limitations on the number of sharkStock that may be delivered under the Plag
Committee may use available shares of Stock afotheof payment for compensation, grants or rigtgmed or due under
any other compensation plans or arrangements @@ énepany or a Subsidiary, including the plans an@rgements of the
Company or a Subsidiary assumed in business cotidrisa

5.5 Transferability. Except as otherwise provided by the CommittedidDp, SARs and any other unvested Awarc
Awards subject to any restrictions hereunder atéransferable except as designated by the Grényteéll or by the laws
of descent and distribution. Notwithstanding theefming, in no event may any such Award be transdeto a third party
for consideration at any time.

5.6 Form and Time of Elections Unless otherwise specified herein, each electguired or permitted to be made by
any Grantee or other person entitled to benefiteuthe Plan, and any permitted modification, eooation thereof, shall
be in writing filed with the Committee at such tispén such form, and subject to such restrictior lanitations, not
inconsistent with the terms of the Plan, as the @dtae shall require.

5.7 Agreement With Company An Award under the Plan shall be subject to gecims and conditions, not inconsist
with the Plan, as the Committee shall, in its stiéeretion, prescribe. The terms and conditionanyf Award to any Grante
shall be reflected in such form of written documasis determined by the Committee. A copy of slmtument shall be
provided to the Grantee, and the Committee maynbetl not, require that the Grantee shall sigrpgt obsuch document.
Such document is referred to in the Plan as an tlwareement” regardless of whether any Grantesasige is required.
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5.8 Gender and Number Where the context admits, words in any gendelt sBtdude any other gender, words in the
singular shall include the plural and the pluralkmclude the singular.

5.9 Limitation of Implied Rights

(a) Neither a Grantee nor any other person shallehson of participation in the Plan, acquire aglgt in or title to any
assets, funds or property of the Company or angiflissy whatsoever, including, without limitaticemy specific funds,
assets, or other property which the Company orSamysidiary, in its sole discretion, may set asidariticipation of a
liability under the Plan. A Grantee shall have aalyontractual right to the Stock or amounts, if,grayable under the Plan,
unsecured by any assets of the Company or any@alysiand nothing contained in the Plan shall Gtuie a guarantee
that the assets of the Company or any Subsidia Isé sufficient to pay any benefits to any person

(b) The Plan does not constitute a contract of egmpént, and selection as a Grantee will not giweparticipating
employee the right to be retained in the emplothefCompany or any Subsidiary, nor any right oincle any benefit
under the Plan, unless such right or claim hasifpaty accrued under the terms of the Plan. Ex@potherwise provided
in the Plan or the Award Agreement, no Award urtberPlan shall confer upon the holder thereof &giyts as a
stockholder of the Company prior to the date oncWhihe individual fulfills all conditions for reqai of such rights.

5.10 Forfeiture; NorCompetition Agreements Notwithstanding any other provision of the Plaxcept as provided in
Section 5.11 below, if the Committee finds by aoniyy vote that: (i) the Grantee, before or afenntination of his or her
employment or consulting relationship with the Camyp or a Subsidiary (as used in this Section m@0Employer”) for
any reason, (a) committed fraud, embezzlementt, thdéélony, or proven dishonesty in the courshisfor her employment
or other engagement by Employer, and by such awadad Employer, or (b) disclosed trade secretsygil&yer; or (i) the
Grantee, before or after termination of his orémployment or other engagement with Employer for r@ason,
participated, engaged or had a financial or othtarést (whether as an employee, officer, direcmnsultant, contractor,
stockholder, owner, or otherwise) in any commereraeavor in the United States competitive withtthginess of
Employer (a) in violation of the SYSCO CorporatiGode of Business Conduct, as in effect on the afaseich participatio
or other engagement, or (b) in such a manner tbatdwhave violated the Code of Business ConductGrathitee been
employed by Employer at the time of the activitygirestion, then any outstanding Awards which, exdase of Options or
SARs, have not been exercised and, in the casavafds other than Options or SARs, have not vestildhe forfeited.
The decision of the Committee as to the nature@fantee’s conduct, the damage done to Employethandxtent of the
Grantee’s competitive activity will be final. Nodsion of the Committee, however, will affect thieafity of the discharge
of the Grantee by Employer in any manner. The Cdtemimay, in its discretion, include a form of nmompete, non-
solicitation and/or non-disparagement agreemeatinAward Agreement, and such non-compete, nogitlon or non-
disparagement agreement may be personalized, Ddimamittee’s discretion, to fit the circumstancéamy specific
Grantee.

5.11 Termination of Employment Following Change In Cohtr In the event that the employment of a Grantee iwho
an employee of the Company or a Subsidiary is teted by the Company other than for Cause durie@#month period
following a Change in Control, all of such Grangeutstanding Options and SARs may thereafter becesed by the
Grantee, to the extent that such Options and SAdte exercisable as of the date of such terminati@mployment (x) for
a period of 24 months from such date of terminatipfy) until expiration of the stated term of su@ption or SAR,
whichever period is the shorter. The provisionslafise (ii) of Section 5.10 of the Plan shall nmlg to any Grantee who
incurs a termination of employment pursuant to 8estion 5.11 with respect to activity after sugtmtination of
employment.

5.12 Section 409A It is intended that all Options and SARs granteder the Plan shall be exempt form the provis
of Section 409A of the Code and that all other Adgaunder the Plan, to the extent that they constfinon-qualified
deferred compensation” within the meaning of Secti69A of the Code, will comply with Section 409Atbe Code (and
any regulations and guidelines issued thereund@gg.Plan and any Award Agreements issued hereundgibe amended
in any respect deemed by the Board or the Comntittbe necessary in order to preserve compliante $éction 409A of
the Code.

5.14 Regulations and Other Approvals

(a) The obligation of the Company to sell or dali$ock with respect to any Award granted undertlam shall be
subject to all applicable laws, rules and regufegjancluding all applicable federal and state s&es laws, and the
obtaining of all such approvals by governmentahaigs as may be deemed necessary or appropridte [Sommittee.

(b) Each Award is subject to the requirement tifiat any time the Committee determines, in itscdinte discretion, the
the listing, registration or qualification of Stoidsuable pursuant to the Plan is required by anyrities exchange or under
any state or federal law, or the consent or appravany governmental regulatory body is necessarmgesirable as a
condition of, or in connection with, the grant of Award or the issuance of Stock, no such Award sleegranted or
payment made or Stock
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issued, in whole or in part, unless listing, ragibn, qualification, consent or approval has bekected or obtained free of
any conditions not acceptable to the Committee.

(c) In the event that the disposition of Stock aapipursuant to the Plan is not covered by a therent registration
statement under the Securities Act and is not atiserexempt from such registration, such Stockl fleatestricted against
transfer to the extent required by the Securitiesk 1933, as amended, or regulations thereumaher applicable state
securities laws, and the Committee may requireamt@e receiving Stock pursuant to the Plan, asdition precedent to
receipt of such Stock, to represent to the Compramyriting that the Stock acquired by such Gransegcquired for
investment only and not with a view to distribution

(d) With respect to persons subject to sectionfiiBeSecurities and Exchange Act of 1934, as aenitis the intent
of the Company that the Plan and all transactionteuthe Plan comply with all applicable provisiaifkule 16b-3.

5.15 Awards to Employees Subject to Taxation Outsideeotinited States Without amending the plan, Awards may
be granted to Grantees who are foreign nationalghorare employed outside the United States or, lmstlsuch terms and
conditions different from those specified in tharPhs may, in the judgment of the Committee, beswary or desirable to
further the purposes of the Plan. Such differembseand conditions may be reflected in Addend&aéoRlan or in the
applicable Award Agreement. However, no such déffiéterms or conditions shall be employed if st or conditions
constitute, or in effect result in, an increas¢him aggregate number of shares which may be issuda the Plan or a
change in the definition of Eligible Grantee.

SECTION 6
AMENDMENT AND TERMINATION

(a) The Plan may be terminated or amended by tlaedBaf Directors at any time, except that the fellgy actions may
not be taken without stockholder approval:

(i) any increase in the number of shares that neaigdued under the Plan (except by certain adjugsmpeovided fo
under the Plan);

(i) any change in the class of persons eligiblesteive 1SOs under the Plan;

(iii) any change in the requirements of Sectiora)(ii) and 4.2(b)(iii) hereof regarding the exsecprice of Optior
and the grant price of SARs; or

(iv) any repricing or cancellation and regrant oy ®ption or, if applicable, other Award at a lovexercise, base or
purchase price, whether in the form of an amendnoamicellation or replacement grant, or a castebuhderwater
options or any action that provides for Awards #hattain a so-called “reload&ature under which additional Options
other Awards are granted automatically to the Grnipon exercise of the original Option or Award.

(v) any other amendment to the Plan that wouldirecapproval of the Company’s stockholders undgtiagble
law, regulation or rule or stock exchange listiguirement.

Notwithstanding any of the foregoing, adjustmentsspant to Section 3 shall not be subject to thegioing limitations
of this Section 6.

(b) Options may not be granted under the Plan #ftedate of termination of the Plan, but Optioremted prior to that
date shall continue to be exercisable accordirthe terms.

SECTION 7
GOVERNING LAW

The plan shall be governed by, and construed inrdanice with, the laws of the State of Texas, extefhe extent that
the General Corporation Law of the State of Delawsrall be applicable.
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ANNEX B

SYSCO CORPORATION
AMENDED AND RESTATED 1974 EMPLOYEES’ STOCK PURCHASE PLAN

1. Purpose. The purpose of the 1974 Employees’ Stock PurcRése (hereinafter referred to as the “Plan”) is to
encourage and enable the employees of SYSCO Cuigrofthe “Company”) and its Designated Subsid&(&s such term
is defined in Section 4) to acquire a proprietatgiest in the Company through the ownership afatemon stock,
$1.00 par value (the “Common Stock”), in order ¢swxe a closer identification of employees’ intesegth those of the
Company by providing employees with a more dir¢ake in its welfare, thereby stimulating the empley efforts on the
Company’s behalf and strengthening such employdesire to remain with the Company.

The rights granted under the Plan are intendedetet e requirements of Section 423 of the InteRealenue Code, a
the Plan and the rights granted hereunder shatitbepreted consistently with such intent.

2. Amount of Stock Subject to the Plafihe total number of shares of Common Stock whiely be sold pursuant to
the Plan shall not exceed seventy-four million ekgi74,000,000** (except as otherwise provideddreBraph 16). The
shares sold under the Plan may be either authosizédinissued shares, or issued shares reacqyited Eompany at any
time as the Board of Directors of the Company, ftomre to time, may determine. If rights granted emthe Plan terminate
or expire for any reason without having been esextin full, the shares not purchased hereundsupant to such rights
shall be available again for purposes of the Plan.

3. Administration of the Plan.The Board of Directors shall appoint a commifteereinafter called the “Committee”),
which shall consist of the President of the Compamy one or more of the directors. The Board oé&ors may from time
to time remove members from and add members tGtmemittee. Subject to the provisions of the Plaa,Eommittee she
have the authority to construe the Plan, to prescamend and rescind rules and regulations rgl&ithe Plan, and to
make all other determinations necessary or adwdabladministering the Plan. The Committee mayezirany defect,
supply any omission or reconcile any inconsistandye Plan in the manner and to the extent thstiatl deem expedient to
carry it into effect, and it shall be the sole dindl judge of such expediency. The determinatibthe Committee on the
matters referred to in this paragraph, unless eeMis/ the Board of Directors, shall be conclusiMéaction by the
Committee may be taken at any meeting at which janithaof the members of the Committee are pres€hé Company’s
sole contribution toward the Plan will consist adikimg its Common Stock available for purchase bplegees at the
discounted purchase price as set forth in Paragfaptd bearing all costs of administration in caugyout the Plan.

4. Eligibility. (a). Only those eligible employees (as descrihegiection 4(b) below) of the (i) Company, (ii) the
Company’s U.S. subsidiaries, and (iii) such foresgbsidiaries of the Company that are designatatddommittee, in its
sole discretion, as participating foreign subsidmrmay participate in the Plan. The Company’s. Subsidiaries and any
foreign subsidiary of the Company that is desigihéiethe Committee, in its sole discretion, as @igipating foreign
subsidiary, are collectively referred to as “Desitpul Subsidiaries.”

(b). The Committee, from time to time, in its sdiscretion, will grant rights to purchase Commoacgtto those
employees of the Company and its Designated Suaividi

(i) who are on the first day of the calendar quartavhich the grant is to be made in the employhef Company or
any Designated Subsidiary on a full time basis, (it@re than twenty (20) hours per week for attléas (5) months pe
year);

** Increased from 100,000 shares originally authed, as a result of the 3-for-2 stock splits by whgtock dividends
effected on June 21, 1979 and December 22, 198@-thr-1 stock splits by way of stock dividendfeefed on June 25,
1982, March 28, 1986, October 17, 1989, June 192 19larch 20, 1998 and December 15, 2000, anddtitienal
300,000 shares of Common Stock authorized by tieksblders of the Company on November 12, 1982dased by the
March 1986, October 1989, June 1992, March 1998mu@mber 2000 stock splits), 1,500,000 shareoafr@on Stock
authorized by the stockholders of the Company onelNtber 14, 1986 (increased by the October 198% 1882, March
1998 and December 2000 stock splits), 5,000,00@shef Common Stock authorized by the stockholdétee Company
on November 1, 1996 (increased by the March 1998Dstember 2000 stock splits) and 6,000,000 shkdr€smmon
Stock authorized by the stockholders of the Compmaniovember 9, 2007.
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(i) who do not own five percent (5%) or more oétbutstanding Common Stock (for purposes of thiagraph, an
employee shall be considered as owning Common Stbath is subject to any other options to purchasesmon
Stock or owned directly or indirectly by or for teemployee’s brothers, sisters, spouse, ancestdirssat
descendants); and

(iii) who are not directors.

For the purpose of this Plan, the term “employédwllisnclude all employees and officers of the Campand its
Designated Subsidiaries.

Leaves of absence due to short-term disabilithertamily and Medical Leave Act of 1993 during whan absent
employee is nevertheless treated as an employgrifposes of Section 423 of the Internal RevenudeCshall not
terminate the eligibility of such employee to peigate in the Plan if such employee is otherwidéled to receive rights
hereunder to participate in the Plan. The Commitiag, in its sole discretion, make such provisiasn$ deems desirable
regarding the effect of other leaves of absencerigployees entitled to receive rights hereunder.

5. Allotment. Each employee who is otherwise eligible to pgréite hereunder shall be granted rights to purchase
shares of Common Stock as follows:

(a) subject to Paragraphs 13, 14 and 15 beloweligible employees shall receive the right to pasghquarterly that
number of shares (including fractional shares dated to four (4) decimal places) determined bydiing eighty-five
percent (85%) of the per share fair market valudnefCommon Stock on the last business day of ealeimdar quarter
into the amount accumulated on such date in thdame's stock purchase deduction account providedrder
Paragraph 9;

(b) if the total of all shares to be granted as goted pursuant to (a) above exceeds the numbéroés under this
Plan, then all such allotments shall be adjustegqntionately to eliminate such excess; and

(c) if there are more shares authorized than ametgd pursuant to (a) above or if rights grantedhitgate for any
reason prior to exercise, all such additional shahall be available for further grants.

6. Time of Granting Rights.Neither anything contained in the Plan or in eggolution adopted or to be adopted by the
Board of Directors or the stockholders of the Comypaor any action taken by the Committee, shalktitute the granting
of any rights. Rather, the granting of a right tsghase Common Stock shall be made automaticadlyatimout further
action by the Company on the last business dagpdai ealendar quarter following the effective ddtthe Plan to each
employee eligible on such date.

7. Exercise of Grant and Purchase Pricé&ach right to purchase Common Stock which istgichand accepted in
accordance with Paragraph 8 shall be exercisedelast business day of the calendar quarter dwingh the grant is
made (the “Exercise Date). The purchase price Ipgesshall be eighty-five percent (85%) of the faarrket value on the
last business day of each calendar quarter. F@opes of this paragraph, the fair market valuergngiven date shall be
deemed to be the closing price on the New YorkSExachange for the Common Stock, or if there igrading in the
Common Stock on that date, then the closing priceioh Common Stock on the last preceding tradatg;grovided,
however, that if such method is inconsistent witki eegulations applicable to Section 423 of thedmal Revenue Code
adopted by the Commissioner of Internal Revenuax the fair market value shall be determined byGbmmittee
consistent with such regulations.

8. Elections to Purchase StockSubject to the terms and conditions of this Péameligible employee may elect to
purchase the shares allotted to such employee ittgmvnotice to the Company or the applicable Desigd Subsidiary,
delivered no later than fifteen (15) days priothe beginning of a calendar quarter for which seiployee will be eligible
to receive a grant. The notice is to be completed torm prescribed by the Committee, and delivéodtie Company or tl
applicable Designated Subsidiary by which an emggdg employed. The notice must be accompaniech laynorization
directing equal weekly, bi-weekly, semi-monthlymonthly payroll deductions and retentions on teamd conditions more
fully described in Paragraph 9 hereof. Once a @nitiotice and authorization has been receiveddoZtmpany or the
Designated Subsidiary by which an employee is epgalpsuch notice and authorization shall be deamadtomatically
accept all subsequent grants, until such accepiamegoked in writing by the employee.

9. Method of Payment.Payment for Common Stock purchased under thedblalhbe on the basis of payroll
deductions (“stock purchase deductions”) with mitriof prepayment. As soon as possible after rebgiphe Company of
the employee’s authorization for stock purchaseudgans, but subject to the requirements of PaggBaabove, the
Company or the Designated Subsidiary with whomrapleyee is employed will commence to make equalkiye®i-
weekly, semi-monthly or monthly stock purchase d#idas, depending on the employee’s normal payopeiach
deduction shall be in amounts equal to ten perdd®h) or less, as elected by the employee, of sughioyees total annue
compensation as reflected by Form W-2 (excludingimpexpenses and the imputed value of group téeninisurance in
excess of $50,000), before all deductions for
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taxes, social security, unemployment withholdingtax contributions to a Section 401(k) or Secfi@b plan under the
Internal Revenue Code for the previous calendar, gid@ded by the number of pay periods in the ndbr year in which tr
grant is made. In the case of a second-year emplahese first Form W-2 reflects less than a fullryef employment,
stock purchase deductions shall be based on suglogee’s total annualized compensation calculaeghisuch
employee’s first Form W-2.

The Committee shall establish for each employee exsocises rights to purchase Common Stock grameslinder a
noninterest-bearing stock purchase deduction a¢ctuwhich there will be credited the amounts d=ed from payroll, as
hereinabove described.

An employee may change the amount of stock purci@dections per pay period, by delivering writterice to the
Company or the Designated Subsidiary by which apleyee is employed no later than fifteen (15) darysr to the
beginning of a calendar quarter for which an emgdowill be eligible to receive a grant.

An employee may, at any time upon written notickvdeed to the Company or the Designated Subsidigrwhich an
employee is employed, cancel participation in tlemPUpon an employee’s cancellation, if the empoyemains employed
by the Company or a Designated Subsidiary, thenbalan the employee’s stock purchase deductionuedasill be used to
purchase shares of Common Stock on the next Erebase. If the employee does not remain employeithédyCompany or
a Designated Subsidiary, the balance in the empleystock purchase deduction account shall be deftito the employee
and shall not be used to purchase shares of Corstiomhk on the next Exercise Date. See paragraplelb8vb

10. Use of Funds. Funds credited to stock purchase deduction a¢sdoynthe Company, pursuant to Paragraph 9
hereof, are to be added to the general funds oa€tdmpany and may be used by the Company for arfulgurpose.

11. Delivery of Stock. As soon as practicable after the end of eacmdatequarter, shares of Common Stock purch
for each employee pursuant to the Plan with thartza in such employee’s stock purchase deductioouat on the
Exercise Date shall be delivered directly to anviddial Plan account established for each such eyegl with a brokerage
firm selected by the Company. Shares of CommonkSieposited in such Plan accounts may be theresdtdror
transferred by each employee or certificates magdig=d for such shares. Any such sale, transfeertificate issuance
shall be subject to the policies, procedures apdhpat of any fees and charges as may be impos#tetyrokerage firm
where such Plan accounts are located.

No employee shall, by reason of the Plan or arlytsigranted pursuant thereto, or by the fact thexetis credited to
such employee’s stock purchase deduction accoffitisnt funds to purchase shares which the emmdyas elected to
purchase, have any rights of a stockholder of thia@ny until shares of Common Stock have beeneteli/to such
employee in the manner provided in this Paragrdph 1

12. Nontransferability. Rights to purchase Common Stock granted unddPldneto any employee are not transferable
by such employee otherwise than by will or the lafvdescent and distribution, in accordance wittaBeaph 14 hereof, a
are exercisable during an employee’s lifetime dnjithe employee. In the event of violation of thisvision, the
Committee shall terminate the employee’s rightucchase Common Stock and refund the amount in eonglioyee’s Plan
account.

13. Termination of Employmentlf an employee shall cease to be employed by tirapany or by a Designated
Subsidiary for any reason, other than death, glfitsi to purchase stock granted to the employeaihdes shall immediately
cease (unless otherwise directed by the Committée sole discretion). Any balance remaining intstormer employee’s
stock purchase deduction account shall be refuta#te former employee.

14. Death of Employee.In the event of the death of an employee whilthéemploy of the Company or of a
Designated Subsidiary, all rights to purchase stpekted to the employee hereunder shall immegiatsse (unless
otherwise directed by the Committee in its solemison), and the person or persons to whom thd@me'’s rights
hereunder shall pass shall be entitled to receiredumd of the balance remaining in such employstgsk purchase
deduction account.

15. Retirement; Long Term Disabilitylf an employee retires or goes on long term disgglvhile an election to
purchase Common Stock is in effect, all rightsiochase stock granted to the employee hereundiirshzediately cease
(unless otherwise directed by the Committee isale discretion). Any balance remaining in suchmier employee’s stock
purchase deduction account shall be refunded téothger employee.

16. Dilution or Other Adjustments.In the event that there is any change in the Com8tock, through merger,
consolidation or reorganization, or in the evenay change in the capital structure of the Comp#re/Board of Directors
of the Company shall make such adjustments asdhedBin its sole discretion, deems equitable &v@nt dilution or
enlargement of the employee’s rights hereunddéhdfCompany should declare a stock dividend oGasimon Stock, or
split
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its Common Stock, the number of shares which arestibject of this Plan (both shares which are mljest to an
outstanding grant as well as those that are sutgjecgrant), shall be adjusted proportionately.

17. Miscellaneous. Notwithstanding any other provision of this Plan,employee may be included in this Plan if
immediately after the employee’s election to pusehtne employee owns, actually or constructivaljhas an option to
purchase, as much as five percent (5%) (eitheofimg power or value) of the Common Stock. Nor raay employee elect
to purchase Common Stock in any one calendar yedarihe Plan having a market value of more th&n(f® on the date
of the granting of the employee’s right to purchaseh shares.

18. Termination and Amendment of the Plaiihe Plan may be abandoned or terminated at ave/liy the Board of
Directors of the Company. The Board of Directorshar Committee, at any time prior to the terminaid the Plan, may
make such changes and additions to the Plan @&otire of Directors or the Committee shall deem salvie; provided,
however, that except as provided in Paragraph i€ofiehe Board of Directors or the Committee mayincrease the
maximum number of shares as to which rights magrbated under the Plan or change the purchaseg pricgherwise
amend the Plan so that an option granted pursaanwbuld fail to be an option under an “employteck purchase plan”
within the meaning of Section 423 of the InternavBnue Code. No termination or amendment of the Rlay, without the
consent of the holder of a right to purchase théstanding, terminate or materially and adverséycathe employee’s
rights under the Plan.

19. Plan Not an Employment ContracftThis Plan does not and shall not be deemed tstitoi® a contract of
employment with any employee. Terms of employmaeut the right of the Company or any of its Desigdd@ebsidiaries t
terminate the employment of any employee, with theut cause, shall depend entirely upon the tevfegnployment
otherwise existing between any employee and thepaomor any of its Designated Subsidiaries wittregard to this Plar

20. Indemnification of Committeeln addition to such other rights of indemnificatias they may have, the members of
the Committee shall be indemnified by the Compagmirast all costs and expenses reasonably incugrélem in
connection with any action, suit or proceeding toch they or any of them may be a party by reas@my action taken or
failure to act under or in connection with the Pbarany rights granted thereunder and againstadiuats paid by them in
settlement thereof or paid them in satisfactioa afdgment in any such action, suit or proceedixgept a judgment based
upon a finding of bad faith. Upon the institutiohamy such action, suit or proceeding, the Committeember or members
shall notify the Company in writing, giving the Cpamy an opportunity at its own cost to defend #aesbefore such
Committee member or members undertake to defensitime on their own behalf.

21. Effectiveness of the PlanThe Plan shall become effective on such datb@Btard of Directors shall determine
but not prior to (a) the approval of the Comparstsckholders, (b) the effectiveness of a regisirasitatement filed
pursuant to the Securities Act of 1933, as ameneiaering the shares subject to the Plan and f@yaable ruling from th
Internal Revenue Service that the Plan constime®mployee stock purchase plan” within the meguahSection 423 of
the Internal Revenue Code.

22. Section 16 RequirementsAny other provisions of the Plan notwithstanditmthe extent that any employee
participating in the Plan is subject to the pramis of Section 16 of the Securities Exchange Adt9#4, as amended (the
“Exchange Act”), and the rules and regulations prigated thereunder, such employee’s participaticiné Plan shall be
subject to, and such employee shall be requiredtaply with, any and all additional restrictiongdér requirements
imposed by the Committee, in its sole discretiomrider to insure that the exemption made availpbisuant to
promulgated pursuant to the Exchange Act is avigilafith respect to all transactions pursuant toRfem affected by or on
behalf of any such employee.

23. Governing Law. The Plan shall be governed by, and all questinising hereunder shall be determined in
accordance with, the laws of the State of Delaware.
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VOTE BY INTERMET -
Use the Internet fo transmit your voting instructions and for

SYSCO CORPORATION electronic delivery of information up until 1153 P.M. Eastem Time

the day before the cut-off date or meeting date. Have your proxy
1390 ENCLAVE PARKWAY card in hand when you access the web site and follow the
HOUSTON, TX 77077-2099 instructions 1o obdain your records and to create an elecironic

vating Instruction form.

ELECTRONIC DELIVERY OF FUTURE STOCKHOLDER
COMMUNICATIONS

It you would like to reduce the costs incurred by Sysco
Corporation in mailing proxy materials, you can consent to
recaiving all fulure proxy statements, proxy cards and annual
reports electronically via e-mail or the Internet. To sign up for
alectronic delivery, please follow the instruclions above to vole
using the Internet and, when prompted, indicate that you agree
to receive or access stockholder communications electronically
in future years.

VOTE BY PHOMNE - 1-B00-830-8303

Uge any iouch-fone telephone ta franamit your vating instructions
up until 11:5% PM. Eastern Time the day before the cut-off date
or meeling date. Have your proxy card in hand when you call
and then follow the instructions,

VOTE BY MAIL

Mark, sign and date your proxy card and returm it in the postage-
paid envelope we have provided or return it to Sysco Corporation,
cio Broadridge, 51 Mercedes Way, Edgewood, NY 11717,

TC WOTE. MARK BLOCKS BELOW IN BLUE QR BLACK INK AS FOLLOWS: EYSOO KEER THIS PORTION EOR YOUR RECORDS

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED,  FETAGH AND RETURN THIS PCRTIGN LY

1.  To elect three directors o serve until the For Against Abstain For Against Abstain
Annual Meeting of Slockholders in 2010,

SYSCO CORPORATION

Viote On Directors Vote On Proposals

1a. John M. Cassaday ] 0 (] 2. To approve the 2007 Stock Incentive Plan; O ] 0

1b. Manuel A, Fermnandez O O O 3. Toapprove the Amended and Restated Sysco
Corporation 1974 Employees’ Stock Purchase
Fian to (a) reserve 6,000,000 additional shares
e M. War of Sysco Corporation comman stack far
Te. Jacke M. Ward O O O issuance under such plan and (o) provide that, 0 0 0
with respect to S5YSCO's foreign subsidiaries,
participants in the plan will include the eligible
employees of only those SYSCO foreign
subsidiaries that are designated as
participating subsidiaries;

4. To ratify the appointment of Emst & Young

For address changes andlor comments, please check this box O LLF as 3¥SCO's independent accountants for n] O O
and write them on the back whera indicated. Tizcal 2008; and

Only stockholders of record at the close of business on 5 To transact any other business as may

September 11, 2007 will be entited 1o receive nolice of and to properly be brought before the meeting or any

vole al the Annual Meating. adjournmeant thereaf.

Signature [PLEASE SIGN WITHIN BOX) Date Signature {(Joint Cwhners) Cate
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SYSCO CORPORATION
Proxy for the Annual Meeting of Stockholders
Movember 9, 2007
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned hereby constitutes and appoints Richard J. Schnieders and William J. DelLaney, and each of
them jointly and severally, proxies, with full power of substitution, to vote all shares of commaon stock which the undersigned
is entitled to vote at the Annual Meeting of Stockholders of Sysco Corporation to be held on Friday, November 9, 2007
at 10:00 a.m., at 5t. Regis Hotel, 1919 Briar Caks Lane, Houston, Texas 77027, or any adjournment thereof.

The undersigned acknowledges receipt of the notice of annual meeting and proxy statement, each dated
September 26, 2007, grants autherity to any of said proxies, or their substitutes, to act in the absence of others, with
all the powers which the undersigned would possess if personally present at such meeting, and hereby ratifies and
confirms all that said proxies, or their substitutes, may lawfully da in the undersigned's name, place and stead. The
undersigned instructs said proxies, or any of them, to vote as set forth on the reverse side,

Those proxies signed and returned with no choice indicated will be voted "FOR" each of the nominees for
directors and "FOR" Proposals 2, 3 and 4, and will be voted in the discretion of the proxy holder on any other matter
that may properly come before the meeting and any adjournment or postponement of the Annual Meeting.

Address Changes/Comments:

(W you noted ary Address Changes/Comments abowve, plaase mark corresponding bax on the reverse side )
(Continued and to be signed on the reverse side.)




