EDGAROnline

SYSCO CORP

FORM 10-K

(Annual Report)

Filed 08/26/08 for the Period Ending 06/28/08

Address

Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

1390 ENCLAVE PKWY

HOUSTON, TX 77077

2815841390

0000096021

SYY

5140 - Groceries And Related Products
Retail (Grocery)

Services

07/28

Powere d By ED‘GA;Rbn]ine

http://www.edgar-online.com
© Copyright 2013, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

Table of Contents



Table of Contents
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Washington, D.C. 20549

Form 10-K

(Mark One)
ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF TH E SECURITIES EXCHANGE ACT OF 1934
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OR
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Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange
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subject to such filing requirements for the past 90 days. Yes M No O

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained herein, and will not be
contained, to the best of registrant’'s knowledge, in definitive proxy or information statements incorporated by reference in Part Il of this
Form 10-K or any amendment to this Form 10-K. O

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange Act.
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Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes O No ™

The aggregate market value of the voting stock of the registrant held by stockholders who were not affiliates (as defined by regulations of
the Securities and Exchange Commission) of the registrant was approximately $19,180,086,000 as of December 28, 2007 (based on the
closing sales price on the New York Stock Exchange Composite Tape on December 28, 2007, as reported by The Wall Street Journal
(Southwest Edition)). As of August 13, 2008, the registrant had issued and outstanding an aggregate of 601,993,798 shares of its common
stock.
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PART I

ITEM 1. Business

Unless this Form 10-K indicates otherwise or the context otherwise requires, the terms “we,” “our,” “us,” “SYSCO,” or “the
company” as used in this Form 10-K refer to Sysco Corporation together with its consolidated subsidiaries and divisions.

Overview

Sysco Corporation, acting through its subsidiaries and divisions, is the largest North American distributor of food and related
products primarily to the foodservice or “food-prepared-away-from-home” industry. We provide products and related services to
over 400,000 customers, including restaurants, healthcare and educational facilities, lodging establishments and other
foodservice customers.

Founded in 1969, SYSCO commenced operations as a public company in March 1970 when the stockholders of nine
companies exchanged their stock for SYSCO common stock. Since our formation, we have grown from $115 million to over
$37 billion in annual sales, both through internal expansion of existing operations and through acquisitions. Through the end of
fiscal 2008, we have acquired 145 companies or divisions of companies.

SYSCO Corporation is organized under the laws of Delaware. The address and telephone number of our executive offices
are 1390 Enclave Parkway, Houston, Texas 77077-2099, (281) 584-1390. This annual report on Form 10-K, as well as all other
reports filed or furnished by SYSCO pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934, are available
free of charge on SYSCOQO'’s website at www.sysco.com as soon as reasonably practicable after they are electronically filed with
or furnished to the Securities and Exchange Commission.

Operating Segments

SYSCO provides food and related products to the foodservice or “food-prepared-away-from-home” industry. Under the
provisions of SFAS No. 131, “Disclosures about Segments of an Enterprise and Related Information” (SFAS 131), we have
aggregated our operating companies into a number of segments, of which only Broadline and SYGMA are reportable segments
as defined in SFAS 131. Broadline operating companies distribute a full line of food products and a wide variety of non-food
products to both our traditional and chain restaurant customers. SYGMA operating companies distribute a full line of food
products and a wide variety of non-food products to chain restaurant customer locations. “Other” financial information is
attributable to our other segments, including our specialty produce, custom-cut meat and lodging industry products segments
and a company that distributes to international customers. Specialty produce companies distribute fresh produce and, on a
limited basis, other foodservice products. Specialty meat companies distribute custom-cut fresh steaks, other meat, seafood
and poultry. Our lodging industry products company distributes personal care guest amenities, equipment, housekeeping
supplies, room accessories and textiles to the lodging industry. Selected financial data for each of our reportable segments as
well as financial information concerning geographic areas can be found in Note 19, Business Segment Information, in the Notes
to Consolidated Financial Statements in Item 8.

Customers and Products

The foodservice industry consists of two major customer types — “traditional” and “chain restaurant.” Traditional foodservice
customers include restaurants, hospitals, schools, hotels and industrial caterers. Our chain restaurant customers include
regional and national hamburger, sandwich, pizza, chicken, steak, ethnic and other chain operations.

Services to our traditional foodservice and chain restaurant customers are supported by similar physical facilities, vehicles,
material handling equipment and techniques, and administrative and operating staffs.

The products we distribute include:
 afull line of frozen foods, such as meats, fully prepared entrees, fruits, vegetables and desserts;
« afull line of canned and dry foods;

* fresh meats;

 dairy products;

* beverage products;

« imported specialties; and

» fresh produce.

We also supply a wide variety of non-food items, including:

e paper products such as disposable napkins, plates and cups;
« tableware such as china and silverware;

» cookware such as pots, pans and utensils;

» restaurant and kitchen equipment and supplies; and

» cleaning supplies.
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A comparison of the sales mix in the principal product categories during the last three years is presented below:

2008 2007 2006

Canned and dry products 18% 18% 18%
Fresh and frozen meats 18 19 19
Frozen fruits, vegetables, bakery and other 14 13 14
Dairy products 11 9 9
Poultry 10 10 10
Fresh produce 8 9 9
Paper and disposables 8 8 8
Seafood 5 5 5
Beverage products 3 3 3
Janitorial products 3 3 2
Equipment and smallwares 2 2 2
Medical supplies * 1 1

100% 100% _ 100%

* Sales are less than 1% of total

Our operating companies distribute nationally-branded merchandise, as well as products packaged under our private
brands. Products packaged under our private brands have been manufactured for SYSCO according to specifications that have
been developed by our quality assurance team. In addition, our quality assurance team certifies the manufacturing and
processing plants where these products are packaged, enforces our quality control standards and identifies supply sources that
satisfy our requirements.

We believe that prompt and accurate delivery of orders, close contact with customers and the ability to provide a full array of
products and services to assist customers in their foodservice operations are of primary importance in the marketing and
distribution of products to traditional customers. Our operating companies offer daily delivery to certain customer locations and
have the capability of delivering special orders on short notice. Through our more than 14,000 sales and marketing
representatives and support staff of SYSCO and our operating companies, we stay informed of the needs of our customers and
acquaint them with new products and services. Our operating companies also provide ancillary services relating to foodservice
distribution, such as providing customers with product usage reports and other data, menu-planning advice, food safety training
and assistance in inventory control, as well as access to various third party services designed to add value to our customers’
businesses.

No single customer accounted for 10% or more of our total sales for the fiscal year ended June 28, 2008.

Our sales to chain restaurant customers consist of a variety of food products. We believe that consistent product quality and
timely and accurate service are important factors when a chain restaurant selects a foodservice supplier. One chain restaurant
customer (Wendy'’s International, Inc.) accounted for 5% of our sales for the fiscal year ended June 28, 2008. Although this
customer represents approximately 34% of the SYGMA segment sales, we do not believe that the loss of this customer would
have a material adverse effect on SYSCO as a whole.

Based upon available information, we estimate that sales by type of customer during the past three fiscal years were as

follows:
Type of Customer 2008 2007 2006
Restaurants 63% 64% 63%
Hospitals and nursing homes 10 10 10
Schools and colleges 5 5 5
Hotels and motels 6 6 6
Other 16 15 16
Totals 100% 100% 100%

Sources of Supply

We purchase from thousands of suppliers, both domestic and international, none of which individually accounts for more
than 10% of our purchases. These suppliers consist generally of large corporations selling brand name and private label
merchandise, as well as independent regional brand and private label processors and packers. Generally, purchasing is carried
out through centrally developed purchasing programs and direct purchasing programs established by our various operating
companies. We continually develop relationships with our suppliers.

SYSCO'’s Baugh Supply Chain Cooperative, Inc. (BSCC) administers a consolidated product procurement program
designed to develop, obtain and ensure consistent quality food and non-food products. The program covers the purchasing and
marketing of SYSCO Brand merchandise as well as products from a number of national brand suppliers, encompassing
substantially all product lines. SYSCO's operating companies purchase product from the suppliers participating in the
cooperative’'s programs and from other suppliers, although SYSCO Brand products are only available to the operating
companies through the cooperative’s programs.

SYSCO'’s National Supply Chain group is focused on increasing profitability by lowering aggregate inventory levels,
operating costs, and future facility expansion needs at our broadline operating companies while providing greater value to our
suppliers and customers.



The National Supply Chain group has three major supply chain initiatives. The first initiative involves the construction and
operation of regional distribution centers which aggregate inventory demand to optimize the supply chain activities for certain
products for all SYSCO broadline operating companies in the region. We currently expect to build five to seven redistribution
centers (RDCs). The first of these centers, the Northeast RDC located in Front Royal, Virginia, has been operational since the
third quarter of fiscal 2005. A second RDC located in Alachua, Florida became operational in the fourth quarter of fiscal 2008. In
fiscal 2009, we intend to service additional broadline companies from our existing RDCs. The
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second initiative is the national transportation management initiative, which provides the capability to view and manage all of
SYSCO's inbound freight, both to RDCs and the operating companies, as a network and not as individual locations. This allows
us to better consolidate inbound freight. Fiscal 2008 was the first full year we operated under this initiative, and we will continue
to refine our execution in the future. The third initiative is the national implementation of demand planning and inventory
management software. This initiative is strategically important in that it creates the foundation to effectively execute new supply
chain processes, including redistribution, as well as efficiently manage our inventory assets. In fiscal 2008, we continued to
improve this software and implemented it at additional broadline companies.

Working Capital Practices

Our growth is funded through a combination of cash flow from operations, commercial paper issuances and long-term
borrowings. See the discussion in Liquidity and Capital Resources under Management'’s Discussion and Analysis of Financial
Condition and Results of Operations at Item 7 regarding our liquidity, financial position and sources and uses of funds.

Credit terms we extend to our customers can vary from cash on delivery to 30 days or more based on our assessment of
the customers’ credit risk. We monitor the customers’ accounts and will suspend shipments to customers if necessary.

A majority of our sales orders are filled within 24 hours of when the customers’ orders are placed. We generally maintain
inventory on hand to be able to meet customer demand. The level of inventory on hand will vary by product depending on shelf-
life, supplier order fulfillment lead times and customer demand. We also make purchases of additional volumes of certain
products based on supply or pricing opportunities.

We take advantage of suppliers’ cash discounts where appropriate and otherwise generally receive payment terms from our
suppliers ranging from weekly to 30 days or more.

Corporate Headquarters’ Services

Our corporate staff makes available a number of services to our operating companies. Members of the corporate staff
possess experience and expertise in, among other areas, accounting and finance, treasury, cash management, information
technology, employee benefits, engineering, risk management and insurance, sales and marketing, payroll, human resources,
training and development, information technology and tax compliance services. The corporate office also makes available
warehousing and distribution services, which provide assistance in operational best practices including space utilization, energy
conservation, fleet management and work flow.

Capital Improvements

To maximize productivity and customer service, we continue to construct and modernize our distribution facilities. During
fiscal 2008, 2007 and 2006, approximately $515,963,000, $603,242,000 and $513,934,000 respectively, were invested in
facility expansions, fleet additions and other capital asset enhancements. The lower amount spent in fiscal 2008 was primarily
due to delays on certain projects that will shift significant expenditures to fiscal 2009. As a result, we estimate our capital
expenditures in fiscal 2009 should be in the range of $675,000,000 to $725,000,000. During the three years ended June 28,
2008, capital expenditures were financed primarily by internally generated funds, our commercial paper program and bank and
other borrowings. We expect to finance our fiscal 2009 capital expenditures from the same sources.

Employees

As of June 28, 2008, we had approximately 50,000 full-time employees, approximately 17% of whom were represented by
unions, primarily the International Brotherhood of Teamsters. Contract negotiations are handled by each individual operating
company. Approximately 21% of our union employees are covered by collective bargaining agreements which have expired or
will expire during fiscal 2009. We consider our labor relations to be satisfactory.

Competition

SYSCO'’s business environment is competitive with numerous companies engaged in foodservice distribution. Our
customers may also choose to purchase products directly from retail outlets. While competition is encountered primarily from
local and regional distributors, a few companies compete with us on a national basis. We believe that the principal competitive
factors in the foodservice industry are effective customer contacts, the ability to deliver a wide range of quality products and
related services on a timely and dependable basis and competitive prices. We estimate that we serve about 16% of an
approximately $231 billion annual market that includes the foodservice market in the United States and Canada and the hotel
amenity, furniture and textile markets in the United States, Canada, Europe and Asia. We believe, based upon industry trade
data, that our sales to the United States and Canada “food-prepared-away-from-home” industry were the highest of any
foodservice distributor during fiscal 2008. While adequate industry statistics are not available, we believe that in most instances
our local operations are among the leading distributors of food and related non-food products to foodservice customers in their
respective trading areas. We believe our competitive advantages include our diversified product base, the diversity in the types
of customers we serve, our economies of scale and our wide geographic presence in the United States and Canada, which
allows us to minimize the impact of regional economic declines. We are the only publicly-traded distributor in the “food-
prepared-away-from-home” industry in the United States. While our public company status provides us with some advantages,
including access to capital, we believe it also provides us with some disadvantages that our competitors do not have in terms of
additional costs related to complying with regulatory requirements.
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Government Regulation

As a marketer and distributor of food products, we are subject to a number of statutes governing the manufacture, storage,
transport, and sale of food products in the United States and Canada. The principal statutes are the U.S. Federal Food, Drug
and Cosmetic Act and regulations promulgated thereunder by the U.S. Food and Drug Administration (FDA), as well as the
Canadian Food and Drugs Act and the regulations thereunder.

The FDA regulates manufacturing and holding requirements for foods through its manufacturing practice regulations,
specifies the standards of identity for certain foods and prescribes the format and content of certain information required to
appear on food product labels. For certain product lines, we are also subject to the Federal Meat Inspection Act, the Poultry
Products Inspection Act, the Perishable Agricultural Commodities Act, the Packers and Stockyard Act and regulations
promulgated thereunder by the U.S. Department of Agriculture (USDA). The USDA imposes standards for product quality and
sanitation including the inspection and labeling of meat and poultry products and the grading and commercial acceptance of
produce shipments from our suppliers. We are also subject to the Federal Trade Commission Act, which governs food
advertising and the Public Health Security and Bioterrorism Preparedness and Response Act of 2002 and the regulations
promulgated thereunder, which establish certain registration, import notification and record keeping requirements on facilities
that manufacture, process, pack or hold food for human or animal consumption.

In Canada, the Canadian Food Inspection Agency administers and enforces the food safety and nutritional quality standards
established by Health Canada under the Canadian Food and Drugs Act and under other related federal legislation, including the
Canada Agricultural Products Act, the Meat Inspection Act, the Fish Inspection Act and the Consumer Packaging and Labeling
Act (as it relates to food). These laws regulate the processing, storing, grading, packaging, marking, transporting and inspection
of certain SYSCO product lines as well as the packaging, labeling, sale, importation and advertising of pre-packaged and
certain other products.

We and our products are also subject to state, provincial and local regulation through such measures as the licensing of our
facilities; enforcement by state, provincial and local health agencies of state, provincial and local standards for our products;
and regulation of our trade practices in connection with the sale of our products. Our facilities are subject to inspections by FDA
and USDA, as well as inspections and regulations issued pursuant to the U.S. Occupational Safety and Health Act by the
U.S. Department of Labor, together with similar occupational health and safety laws in each Canadian province. These
regulations require us to comply with certain manufacturing, health and safety standards to protect our employees from
accidents and to establish hazard communication programs to transmit information on the hazards of certain chemicals present
in products we distribute.

We are also subject to regulation by numerous U.S. and Canadian federal, state, provincial and local regulatory agencies,
including, but not limited to, the U.S. Equal Employment Opportunity Commission, the U.S. Department of Labor and each
Canadian provincial ministry of labour, which set employment practice standards for workers, and the U.S. Department of
Transportation and the Canadian Transportation Agency, which regulate transportation of perishable and hazardous materials
and waste, and similar state, provincial and local agencies.

Most of our distribution facilities have ammonia-based refrigeration systems and tanks for the storage of diesel fuel and
other petroleum products which are subject to laws regulating such systems and storage tanks, as well as laws regulating the
handling and release of these substances. Our facilities also have large areas of impermeable surface for parking and staging
of vehicles and therefore are potentially subject to federal, state, provincial and local laws and regulations covering storm water
run-off. Other U.S. and Canadian federal, state, provincial and local provisions relating to the protection of the environment or
the discharge of materials do not materially impact the use or operation of our facilities.

Compliance with these laws has not had, and is not anticipated to have, a material effect on our capital expenditures,
earnings or competitive position.
General

We have numerous trademarks which are of significant importance to the company. We believe that the loss of the
SYSCO(R) trademark would have a material adverse effect on our results of operations.

We are not engaged in material research and development activities relating to the development of new products or the
improvement of existing products.

Our sales do not generally fluctuate significantly on a seasonal basis; therefore, the business of the company is not deemed
to be seasonal.

As of June 28, 2008, we operated 180 distribution facilities throughout the United States and Canada.
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Item 1A. Risk Factors

Increased Fuel Costs and Increased Inflation Have Increased our Costs and We May Not Be Able to Compensate for Such
Increased Costs

Increased fuel costs have had a negative impact on our fiscal 2008 results of operations. The high cost of fuel has
increased the price paid by us for products as well as the costs incurred by us to deliver products to our customers. Although
we have been able to pass along a portion of our increased fuel costs to our customers, there is no guarantee that we can
continue to do so. In addition, prolonged periods of product cost inflation may have a negative impact on our profit margins and
earnings to the extent that we are unable to pass on such product cost increases. Our estimate for the inflation in SYSCO's cost
of goods was 6.0% in fiscal 2008, compared to 3.4% in fiscal 2007 and 0.6% in fiscal 2006. If fuel costs and product costs
continue to increase, we may experience difficulties in passing all or a portion of these costs along to our customers, which may
have a negative impact on our business and our profitability.

Inflation, Rising Fuel Costs and Other Economic Conditions are Affecting Consumer Confidence, which is Currently Adversely
Impacting our Business and We Currently Expect These Conditions to Continue into Fiscal 2009

The foodservice distribution industry is characterized by relatively high inventory turnover with relatively low profit margins
and the foodservice industry is sensitive to national and regional economic conditions. Inflation, increases in fuel costs and
other general economic conditions have negatively affected consumer confidence and discretionary spending in fiscal 2008.
This has led to reductions in the frequency of dining out and the amount spent by consumers for food prepared away from
home and can also result in reduction of sales volumes, competitive price pressures, difficulties in collecting accounts
receivable, increases in our product costs and increases in delivery costs. These conditions have, in turn, negatively impacted
our sales, as noted by declining rate of sales growth from 8.5% in the first quarter of fiscal 2008 to 5.4% in the fourth quarter of
fiscal 2008, and have also negatively impacted our operating results for fiscal 2008. These conditions are expected to continue
to negatively impact our results for the foreseeable future.

Conditions Beyond our Control can Interrupt our Supplies and Increase our Product Costs

We obtain substantially all of our foodservice and related products from third party suppliers. For the most part, we do not
have long-term contracts with our suppliers committing them to provide products to us. Although our purchasing volume can
provide leverage when dealing with suppliers, suppliers may not provide the foodservice products and supplies needed by us in
the quantities and at the prices requested. Because we do not control the actual production of the products we sell, we are also
subject to delays caused by interruption in production and increases in product costs based on conditions outside of our control.
These conditions include work slowdowns, work interruptions, strikes or other job actions by employees of suppliers, weather,
crop conditions, transportation interruptions, unavailability of fuel or increases in fuel costs, competitive demands and natural
disasters or other catastrophic events (including, but not limited to food-borne illnesses in the United States and Canada). Our
inability to obtain adequate supplies of our foodservice and related products as a result of any of the foregoing factors or
otherwise could mean that we could not fulfill our obligations to customers, and customers may turn to other distributors.

Taxing Authorities May Successfully Challenge our Baugh Supply Chain Cooperative Structure

The Baugh Supply Chain Cooperative (BSCC) administers a consolidated product procurement program to develop, obtain
and ensure consistent quality food and non-food products. BSCC is a cooperative taxed under subchapter T of the United
States Internal Revenue Code. We believe that the deferred tax liabilities resulting from the business operations and legal
ownership of BSCC are appropriate under the tax laws. However, if the application of the tax laws to the cooperative structure
of BSCC were to be successfully challenged by any federal, state or local tax authority, we could be required to accelerate the
payment of all or a portion of our income tax liabilities associated with BSCC that we otherwise had deferred until future
periods. In that event, we would be liable for interest on such amounts. As of June 28, 2008, we have recorded deferred income
tax liabilities of $1,054,190,000 related to the BSCC supply chain distributions. This amount represents the income tax liabilities
related to BSCC that were accrued, but the payment had been deferred as of June 28, 2008. In addition, if the IRS or any other
taxing authority determines that all amounts since the inception of BSCC were inappropriately deferred or that BSCC should
have been a taxable entity, we estimate that in addition to making a current payment for amounts previously deferred, as
discussed above, we may have additional liability, representing interest that would be payable on the cumulative deferred
balances ranging from $290,000,000 to $320,000,000, prior to federal and state income tax benefit, as of June 28, 2008. We
calculated this amount based upon the amounts deferred since the inception of BSCC applying the applicable jurisdictions’
interest rates in effect each period. The IRS, in connection with its audit of our 2003 and 2004 federal income tax returns,
proposed adjustments related to the taxability of the cooperative structure. We are vigorously protesting these adjustments. We
have reviewed the merits of the issues raised by the IRS and concluded the measurement model of FASB Interpretation No. 48,
“Accounting for Uncertainty in Income Taxes — an Interpretation of FASB Statement No. 109" required us to provide an accrual
for a portion of the interest exposure. If a taxing authority requires us to accelerate the payment of these deferred tax liabilities
and to pay related interest, if any, we may be required to raise additional capital through debt financing or the issuance of equity
or we may have to forego share repurchases or defer planned capital expenditures or a combination of these items.

We Need Access to Borrowed Funds in Order to Grow, but Our Leveraged Position Could Increase Our Vulnerability to
Competitive Pressures

Because a substantial part of our growth historically has been the result of acquisitions and capital expansion, our continued
growth depends, in large part, on our ability to continue this expansion. As a result, our inability to finance acquisitions and
capital expenditures through borrowed funds






Table of Contents

could restrict our ability to expand. Moreover, any default under the documents governing our indebtedness could have a
significant adverse effect on our cash flows, as well as the market value of our common stock. Further, our leveraged position
may also increase our vulnerability to competitive pressures.

Product Liability Claims Could Materially Impact our Business

We, like any other seller of food, face the risk of exposure to product liability claims in the event that the use of products
sold by SYSCO causes injury or illness. With respect to product liability claims, we believe we have sufficient primary or excess
umbrella liability insurance. However, this insurance may not continue to be available at a reasonable cost or, if available, may
not be adequate to cover all of our liabilities. We generally seek contractual indemnification and insurance coverage from
parties supplying our products, but this indemnification or insurance coverage is limited, as a practical matter, to the
creditworthiness of the indemnifying party and the insured limits of any insurance provided by suppliers. If SYSCO does not
have adequate insurance or contractual indemnification available, product liability relating to defective products could materially
reduce our net earnings and earnings per share.

Adverse Publicity Could Negatively Impact our Reputation and Reduce Earnings

Maintaining a good reputation is critical to our business, particularly to selling SYSCO Brand products. Anything that
damages that reputation, whether or not justified, including adverse publicity about the quality, safety or integrity of our
products, could quickly affect our revenues and profits. Reports, whether true or not, of food-borne ilinesses, such as
e-coli, avian flu, bovine spongiform encephalopathy, hepatitis A, trichinosis or salmonella, and injuries caused by food
tampering could also severely injure our reputation. If patrons of our restaurant customers become ill from food-borne ilinesses,
our customers could be forced to temporarily close restaurant locations and our sales would be correspondingly decreased. In
addition, instances of food-borne illnesses or food tampering or other health concerns, even those unrelated to the use of
SYSCO products, can result in negative publicity about the food service distribution industry and cause our sales to decrease
dramatically.

Failure to Successfully Renegotiate Union Contracts Could Result in Work Stoppages

As of June 28, 2008, approximately 8,700 employees at 54 operating companies were members of 57 different local unions
associated with the International Brotherhood of Teamsters and other labor organizations. In fiscal 2009, 14 agreements
covering approximately 1,900 employees have expired or will expire. Failure of the operating companies to effectively
renegotiate these contracts could result in work stoppages. Although our operating subsidiaries have not experienced any
significant labor disputes or work stoppages to date, and we believe they have satisfactory relationships with their unions, a
work stoppage due to failure of multiple operating subsidiaries to renegotiate union contracts could have a material adverse
effect on us.

A Shortage of Qualified Labor Could Negatively Impact our Business and Materially Reduce Earnings

Our operations rely heavily on our employees, particularly drivers, and any shortage of qualified labor could significantly
affect our business. Our recruiting and retention efforts and efforts to increase productivity gains may not be successful and
there may be a shortage of qualified drivers in future periods. Any such shortage would decrease SYSCO's ability to effectively
serve our customers. Such a shortage would also likely lead to higher wages for employees and a corresponding reduction in
our net earnings.

We may be Required to Pay Material Amounts Under Multi-Employer Defined Benefit Pension Plans

We contribute to several multi-employer defined benefit pension plans based on obligations arising under collective
bargaining agreements covering union-represented employees. Approximately 12% of our current employees are participants in
such multi-employer plans. In fiscal 2008, our total contributions to these plans were approximately $35,040,000.

We do not directly manage these multi-employer plans, which are generally managed by boards of trustees, half of whom
are appointed by the unions and the other half by other contributing employers to the plan. Based upon the information
available to us from plan administrators, we believe that some of these multi-employer plans are underfunded due partially to a
decline in the value of the assets supporting these plans, a reduction in the number of actively participating members for whom
employer contributions are required, and the level of benefits provided by the plans. In addition, the Pension Protection Act,
enacted in August 2006, requires underfunded pension plans to improve their funding ratios within prescribed intervals based
on the level of their underfunding. As a result, our required contributions to these plans may increase in the future.

Under current law regarding multi-employer defined benefit plans, a plan’s termination, our voluntary withdrawal, or the
mass withdrawal of all contributing employers from any underfunded multi-employer defined benefit plan would require us to
make payments to the plan for our proportionate share of the multi-employer plan’s unfunded vested liabilities. Based on the
information available from plan administrators, we estimate that our share of withdrawal liability on most of the multi-employer
plans we participate in, some of which appear to be underfunded, could be as much as $140,000,000, of which only
approximately $22,000,000 has been accrued as of June 28, 2008. In addition, if a multi-employer defined benefit plan fails to
satisfy certain minimum funding requirements, the IRS may impose a nondeductible excise tax of 5% on the amount of the
accumulated funding deficiency for those employers contributing to the fund. Requirements to pay such increased contributions,
withdrawal liability, and excise taxes could negatively impact our liquidity and results of operations.
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Product Cost Deflation May also Adversely Impact Future Operations

Although we are currently experiencing a period of product cost inflation, our business may also be adversely impacted by
periods of prolonged product cost deflation. We make a significant portion of our sales at prices that are based on the cost of
products we sell plus a percentage markup. As a result, our profit levels may be negatively impacted during periods of product
cost deflation, even though our gross profit percentage may remain relatively constant.

We Must Finance and Integrate Acquired Businesses Wisely

Historically, a portion of our growth has come through acquisitions. If we are unable to integrate acquired businesses
successfully or realize anticipated economic, operational and other benefits and synergies in a timely manner, our earnings per
share may decrease. Integration of an acquired business may be more difficult when we acquire a business in a market in
which we have limited or no expertise, or with a culture different from SYSCOQO’s. A significant expansion of our business and
operations, in terms of geography or magnitude, could strain our administrative and operational resources. Significant
acquisitions may also require the issuance of material additional amounts of debt or equity, which could materially alter our debt
to equity ratio, increase our interest expense and decrease earnings per share, and make it difficult for us to obtain favorable
financing for other acquisitions or capital investments.

Expanding into International Markets Presents Unique Challenges, and our Expansion Efforts and International Operations may
not be Successful

In addition to our domestic activities, an element of our strategy includes expansion of operations into new international
markets. Our ability to successfully operate in international markets may be adversely affected by local laws and customs, legal
and regulatory constraints, including compliance with the Foreign Corrupt Practices Act, political and economic conditions and
currency regulations of the countries or regions in which we currently operate or intend to operate in the future. Risks inherent
in our existing and future international operations also include, among others, the costs and difficulties of managing
international operations, difficulties in identifying and gaining access to local suppliers, suffering possible adverse tax
consequences, maintaining product quality and greater difficulty in enforcing intellectual property rights. Additionally, foreign
currency exchange rates and fluctuations may have an impact on our future costs or on future cash flows from our international
operations.

Our Preferred Stock Provides Anti-Takeover Benefits that may not be Beneficial to Stockholders

Under our Restated Certificate of Incorporation, SYSCQ's Board of Directors is authorized to issue up to 1,500,000 shares
of preferred stock without stockholder approval. Issuance of these shares could make it more difficult for anyone to acquire
SYSCO without approval of the Board of Directors, depending on the rights and preferences of the stock issued. In addition, if
anyone attempts to acquire SYSCO without approval of the Board of Directors of SYSCO, the existence of this undesignated
preferred stock could allow the Board of Directors to adopt a shareholder rights plan without obtaining stockholder approval,
which could result in substantial dilution to a potential acquirer. As a result, hostile takeover attempts that might result in an
acquisition of SYSCO, that could otherwise have been financially beneficial to our stockholders, could be deterred.

Technology Dependence Could have a Material Negative Impact on our Business

Our ability to decrease costs and increase profits, as well as our ability to serve customers most effectively, depends on the
reliability of our technology network. We use software and other technology systems, among other things, to load trucks in the
most efficient manner to optimize the use of storage space and minimize the time spent at each stop. Any disruption to these
computer systems could adversely impact our customer service, decrease the volume of our business and result in increased
costs. While SYSCO has invested and continues to invest in technology security initiatives and disaster recovery plans, these
measures cannot fully insulate us from technology disruption that could result in adverse effects on operations and profits.

Item 1B. Unresolved Staff Comments

None.
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Item 2. Properties

The table below shows the number of distribution facilities occupied by SYSCO in each state or province and the aggregate

square footage devoted to cold and dry storage as of June 28, 2008.

Location

Alabama
Alaska
Arizona
Arkansas
California
Colorado
Connecticut
District of Columbia
Florida
Georgia
Hawaii

Idaho

Illinois

Indiana

lowa

Kansas
Kentucky
Louisiana
Maine
Maryland
Massachusetts
Michigan
Minnesota
Mississippi
Missouri
Montana
Nebraska
Nevada

New Jersey
New Mexico
New York
North Carolina
North Dakota
Ohio
Oklahoma
Oregon
Pennsylvania
South Carolina
Tennessee
Texas

Utah

Virginia
Washington
Wisconsin
Alberta, Canada

British Columbia, Canada

Manitoba, Canada

New Brunswick, Canada
Newfoundland, Canada

Nova Scotia, Canada
Ontario, Canada
Quebec, Canada

Saskatchewan, Canada

Total

Cold Storage Dry Storage
Number of (Thousands (Thousands Segments
Facilities  Square Feet) Square Feet) Served*
2 184 228 BL
1 43 26 BL
2 125 104 BL,O
2 132 87 BL,O
17 1,037 1,081 BL,S,0
4 313 214 BL,S,0
2 155 112 BL,O
1 22 30
16 1,283 1,049 BL,S,0
6 289 511 BL,S,0
1 — 11 O
2 84 88 BL
6 302 404 BL,S,O
2 100 126 BL,O
1 93 95 BL
1 177 171 BL
1 92 106 BL
1 134 113 BL
1 59 50 BL
3 290 288 BL,0O
2 162 213 BL,S
5 265 389 BL,S,0
2 163 134 BL
1 95 69 BL
2 107 95 BL,S
1 120 109 BL
1 74 108 BL
3 219 125 BL,O
3 159 373 BL,O
1 120 108 BL
3 284 352 BL
7 326 497 BL,S,O
1 37 63 BL
10 488 559 BL,S,0
4 145 125 BL,S,0
3 143 141 BL,S,0
4 287 314 BL,S
1 151 98 BL
5 383 460 BL,O
18 932 947 BL,S,0
1 120 107 BL
3 510 402 BL,O
1 134 92 BL
2 284 254 BL
2 195 176 BL
6 214 266 BL,O
1 58 46 BL
2 48 56 BL
1 33 22 BL
1 33 45 BL
9 430 347 BL,O
1 36 63 BL
1 39 45 BL
180 11,708 12,067

* Segments served include Broadline (BL), SYGMA (S) and Other (O).

We own approximately 19,318,000 square feet of our distribution facilities (or 81.3% of the total square feet), and the
remainder is occupied under leases expiring at various dates from fiscal 2009 to fiscal 2023, exclusive of renewal options.
Certain of the facilities owned by the company are subject to industrial revenue bond financing arrangements totaling
$15,473,000 as of June 28, 2008. Such industrial revenue bond financing arrangements mature at various dates through fiscal

2026.



We own our approximately 625,000 square foot headquarters office complex in Houston, Texas.
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Facilities in Victoria, British Columbia; Chicago, lllinois; Portland, Oregon; Pittsburgh, Pennsylvania; and Houston, Texas
(which in the aggregate accounted for approximately 5.3% of fiscal 2008 sales) are operating near capacity and we are
currently constructing expansions or replacements for these distribution facilities.

As of June 28, 2008, our fleet of approximately 9,100 delivery vehicles consisted of tractor and trailer combinations, vans
and panel trucks, most of which are either wholly or partially refrigerated for the transportation of frozen or perishable foods. We
own approximately 87% of these vehicles and lease the remainder.

Item 3. Legal Proceedings

We are engaged in various legal proceedings which have arisen in the normal course of business but have not been fully
adjudicated. These proceedings, in our opinion, will not have a material adverse effect upon our consolidated financial position
or results of operations when ultimately concluded.

Item 4. Submission of Matters to a Vote of Security Holders

None.
PART II
Iltem 5. Market for Registrant's Common Equity, Related Stoc ~ kholder Matters and Issuer Repurchases of Equity
Securities

The principal market for SYSCO’s common stock (SYY) is the New York Stock Exchange. The table below sets forth the
high and low sales prices per share for our common stock as reported on the New York Stock Exchange Composite Tape and
the cash dividends declared for the periods indicated.

Dividends
Common Stock
Prices Declared
High Low Per Share
Fiscal 2007:
First Quarter $ 3415 $ 2650 $ 0.17
Second Quarter 37.04 32.35 0.19
Third Quarter 36.74 31.34 0.19
Fourth Quarter 34.95 31.64 0.19
Fiscal 2008:
First Quarter $ 3567 $ 3005 $ 0.19
Second Quarter 35.90 30.93 0.22
Third Quarter 31.65 26.45 0.22
Fourth Quarter 31.84 27.65 0.22
The number of record owners of SYSCO’s common stock as of August 13, 2008 was 12,961.
We made the following share repurchases during the fourth quarter of fiscal 2008:
ISSUER PURCHASES OF EQUITY SECURITIES
(c) Total Number
of Shares
Purchased (d) Maximum Number
as Part of of Shares That May Yet
(a) Total Number (b) Average Price Publicly Announced be Purchased Under
Period of Shares Purchased(1) Paid Per Share Plans or Programs  the Plans or Programs
Month #1
March 30 — April 26 — $ — — 6,337,800
Month #2
April 27 — May 24 17,042 31.12 — 6,337,800
Month #3
May 25 — June 28 22,010 31.51 — 6,337,800
Total 39,052 $ 31.34 — 6,337,800

(1) The total number of shares purchased includes zero, 17,042 and 22,010 shares tendered by individuals in connection with
stock option exercises in Month #1, Month #2 and Month #3, respectively.

On November 10, 2005, we announced that the Board of Directors approved the repurchase of 20,000,000 shares.
Pursuant to the repurchase program, shares may be acquired in the open market or in privately negotiated transactions at the
company’s discretion, subject to market conditions and other factors.

In July 2004, the Board of Directors authorized us to enter into agreements from time to time to extend our ongoing
repurchase program to include repurchases during company announced “blackout periods” of such securities in compliance



with Rule 10b5-1 promulgated under the Exchange Act.
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Stock Performance Graph

The following performance graph and related information shall not be deemed “soliciting material” or to be “filed” with the
Securities and Exchange Commission, nor shall such information be incorporated by reference into any future filing under the
Securities Act of 1933 or the Securities Exchange Act of 1934, each as amended, except to the extent that the Company
specifically incorporates such information by reference into such filing.

The following stock performance graph compares the performance of SYSCO'’s Common Stock to the S&P 500 Index, to
the S&P 500 Food/Staple Retail Index and to a peer group, the “old peer group,” for SYSCO'’s last five fiscal years. The
members of the old peer group were Nash Finch Company, Supervalu, Inc. and Performance Food Group Company. Each of
these companies was chosen because it was a publicly held corporation with food distribution operations similar in some
respects to our operations; however, Performance Food Group Company ceased to be a public company in May 2008 and
Nash Finch is not comparable in size and scope of operations to SYSCO. As a result, for future comparisons, SYSCO intends
to replace this peer group with the S&P 500 Food/Staple Retail Index, which is maintained by Standard & Poor’s Corporation
and is composed of Costco Wholesale Corp., CVS Caremark Corporation, The Kroger Co., Safeway Inc., Supervalu, Inc.,
SYSCO Corporation, Wal-Mart Stores, Inc., Walgreen Company and Whole Foods Market, Inc. This index was chosen to more
closely match SYSCO's revenue size, market capitalization and markets served.

The returns of each member of the old peer group are weighted according to each member’s stock market capitalization as
of the beginning of each period measured. Performance Food Group Company ceased to be a public company during May
2008. As a result, we used the closing price of this company’s common stock on its last day as a publicly traded company as its
June 28, 2008 per share value in the graph below. The graph assumes that the value of the investment in our Common Stock,
the S&P 500 Index, the S&P 500 Food/Staple Index and the old peer group was $100 on the last trading day of fiscal 2003, and
that all dividends were reinvested. Except as provided above with respect to Performance Food Group, performance data for
SYSCO, the S&P 500 Index, the S&P 500 Food/Staple Retail Index and for the old peer group is provided as of the last trading
day of each of our last five fiscal years.

COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN

b1
BIRENZ TIE0g 71205 06 B30T B2E0E

_ —a— SYSCO Corporation —- - - SEP 500 - - & -- 58P 500 SoudiStapls Relail Index— -4 - — Old Pear Group®

* Peer Group includes Supervalu, Nash Finch and Performance Food Group (As of June 28, 2008, Performance Food Group
is valued at its last closing common stock price prior to the date)

6/28/03 7/3/04 7/2/05 7/1/06 6/30/07 6/28/08
SYSCO Corporation 100 120 127 109 120 105
S&P 500 100 117 127 137 165 143
S&P 500 Food/Staple Retail Index 100 105 107 110 117 122
Old Peer Group 100 109 124 117 170 128

10
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Item 6. Selected Financial Data

Fiscal Year
2004
2008 2007 2006 (1 2005 (53 Weeks)
(In thousands except for share data)

Sales $ 37,522,111 $ 35,042,075 $ 32,628,438 $ 30,281,914 $ 29,335,403
Earnings before income taxes 1,791,338 1,621,215 1,394,946 1,525,436 1,475,144
Income taxes 685,187 620,139 548,906 563,979 567,930
Earnings before cumulative effect of

accounting change 1,106,151 1,001,076 846,040 961,457 907,214
Cumulative effect of accounting change — — 9,285 — —
Net earnings $ 1,106,151 $ 1,001,076 $ 855,325 $ 961,457 $ 907,214
Earnings before cumulative effect of

accounting change:

Basic earnings per share $ 183 $ 162 $ 136 $ 151 $ 141

Diluted earnings per share 1.81 1.60 1.35 1.47 1.37
Net earnings:

Basic earnings per share $ 183 $ 162 $ 138 $ 151 $ 1.41

Diluted earnings per share 1.81 1.60 1.36 1.47 1.37
Dividends declared per share 0.85 0.74 0.66 0.58 0.50
Total assets $ 10,082,293 $ 9,518,931 $ 8,992,025 $ 8,267,902 $ 7,847,632
Capital expenditures 515,963 603,242 513,934 390,026 530,086
Current maturities of long-term debt $ 489 $ 3,568 $ 106,265 $ 410,933 $ 162,833
Long-term debt 1,975,435 1,758,227 1,627,127 956,177 1,231,493
Total long-term debt 1,980,331 1,761,795 1,733,392 1,367,110 1,394,326
Shareholders’ equity 3,408,986 3,278,400 3,052,284 2,758,839 2,564,506
Total capitalization $ 5,389,317 $ 5,040,195 $ 4,785,676 $ 4,125949 $ 3,958,832
Ratio of long-term debt to capitalization 36.8% 35.0% 36.2% 33.1% 35.2%

Our financial results are impacted by accounting changes and the adoption of various accounting standards. See “Accounting
Changes” in Item 7 for further discussion.

(1) We adopted the provisions of SFAS 123(R), “Share-Based Payment” effective at the beginning of fiscal 2006. As a result,
the results of operations for fiscal 2006 and later years include incremental share-based compensation cost over what
would have been recorded had we continued to account for share-based compensation under APB No. 25, “Accounting for
Stock Issued to Employees.”

11
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Item 7. Management’s Discussion and Analysis of Financial C ondition and Results of Operations

Highlights

Sales increased 7.1% in fiscal 2008 over the prior year. Product costs increased an estimated 6.0% during fiscal 2008 over
the prior year. Operating income increased to $1,879,949,000 and 5.0% of sales, a 10.0% increase over the prior year. Net
earnings and diluted earnings per share increased 10.5% and 13.1%, respectively, over the prior year.

Fiscal 2008 provided a challenging economic environment. Our industry is experiencing various macro-economic pressures,
including high fuel costs, rising food prices and general economic conditions which are pressuring consumer disposable
income. These factors restricted growth in fiscal 2008 and are continuing into fiscal 2009. High food cost inflation, which we
began to experience in the fourth quarter of fiscal 2007, prevailed throughout fiscal 2008. In spite of these conditions, our
operating companies managed margins and expenses effectively. Gross profit dollars increased 6.5% in fiscal 2008, while
operating expenses grew only 5.3% over the prior year.

Operating income was negatively impacted by additional expenses from the combined impact of losses on the adjustment
of the carrying value of corporate-owned life insurance policies to their cash surrender values as compared to gains in fiscal
2007 and increased provisions related to multi-employer pension plans. The negative impact of these additional expenses was
partially offset by lower share-based compensation expense and lower company-sponsored pension expenses. In addition, fuel
costs increased in fiscal 2008, driven by higher fuel prices. We partially offset the impact of the higher fuel costs through fuel
usage reduction measures as well as fuel surcharges. We expect fuel costs in fiscal 2009 to be greater than in fiscal 2008.

Overview

SYSCO distributes food and related products to restaurants, healthcare and educational facilities, lodging establishments
and other foodservice customers. Our operations are located throughout the United States and Canada and include broadline
companies, specialty produce companies, custom-cut meat operations, hotel supply operations, SYGMA (our chain restaurant
distribution subsidiary) and a company that distributes to international customers.

We estimate that we serve about 16% of an approximately $231 billion annual market. This market includes i) the
foodservice market in the United States and Canada and ii) the hotel amenity and hotel furniture and textile market in the United
States, Canada, Europe and Asia. According to industry sources, the foodservice, or food-prepared-away-from-home, market
represents approximately one-half of the total dollars spent on food purchases made at the consumer level. This share grew
from about 37% in 1972 to about 50% in 1998 and has not changed materially since that time.

Industry sources estimate the total foodservice market experienced real sales growth of approximately 1.3% in calendar
year 2007 and 1.9% in calendar year 2006.

General economic conditions and consumer confidence can affect the frequency of purchases and amounts spent by
consumers for food-prepared-away-from-home and, in turn, can impact our customers and our sales. We believe the current
general economic conditions, including pressure on consumer disposable income, are contributing to a decline in the
foodservice market. Historically, we have grown at a faster rate than the overall industry and have grown our market share in
this fragmented industry. We intend to continue our efforts to expand our market share and grow earnings by focusing on sales
growth, margin management, productivity gains and supply chain management.

Strategic Business Initiatives

SYSCO maintains strategic focus areas which aim to help us achieve our long-term vision of becoming the global leader of
the efficient, multi-temperature food product value chain. The following areas generally comprise the initiatives that are currently
serving as the foundation of our efforts to ensure a sustainable future.

« Sourcing and National Supply Chain focuses on lowering our cost of goods sold by leveraging SYSCQ'’s purchasing
power and procurement expertise and capitalizing on an end-to-end view of our supply chain. Our National Supply Chain
initiative is focused on lowering inventory, inbound freight, product costs, operating costs, working capital requirements
and future facility expansion needs at our operating companies while providing greater value to our suppliers and
customers.

» Integrated Delivery focuses on standardized processes to optimize warehouse and delivery activities across the
corporation and manage energy consumption to achieve a more efficient delivery of products to our customers.

« Demand explores and implements practices to better understand and more profitably sell to and service SYSCO'’s
customers, including better tools and processes for selling.

« Organizational Capabilities works to align management reporting, information technology systems and performance
measures with the business initiatives.

A major component of our National Supply Chain is the use of redistribution centers (RDCs). The first RDC, the Northeast
RDC located in Front Royal, Virginia, opened during the third quarter of fiscal 2005. Construction of our second RDC in
Alachua, Florida was completed in fiscal 2008, and
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operations to service our five broadline operating companies in Florida began in April 2008. In fiscal 2009, we intend to service
additional broadline companies from our existing RDCs.

We will continue to use our strategic business initiatives to leverage our market leadership position to continuously improve
how we buy, handle and market products for our customers. Our primary focus is on growing and optimizing the core
foodservice distribution business in North America, however we will also continue to explore and identify opportunities to grow
our global capabilities and stay abreast of international acquisition opportunities.

As a part of our on going strategic analysis, we regularly evaluate business opportunities, including potential acquisitions
and sales of assets and businesses.

Accounting Changes
FIN 48 Adoption

As of July 1, 2007, we adopted FASB Interpretation No. 48, “Accounting for Uncertainty in Income Taxes — an
Interpretation of FASB Statement No. 109” (FIN 48), which clarifies the accounting for uncertainty in income taxes recognized in
accordance with SFAS No. 109, “Accounting for Income Taxes” (SFAS 109). FIN 48 clarifies the application of SFAS 109 by
defining criteria that an individual tax position must meet for any part of the benefit of that position to be recognized in the
financial statements. Additionally, FIN 48 provides guidance on the measurement, derecognition, classification and disclosure
of tax positions, along with accounting for the related interest and penalties. As a result of this adoption, we recognized, as a
cumulative effect of change in accounting principle, a $91,635,000 decrease in our beginning retained earnings on our July 1,
2007 balance sheet.

Pension Measurement Date Change and SFAS 158 Adoption

As of June 30, 2007, we adopted the recognition and disclosure provisions of SFAS No. 158, “Employers’ Accounting for
Defined Benefit Pension and Other Postretirement Plans — an amendment of FASB Statements No. 87, 88, 106, and 132
(R)” (SFAS 158). The recognition provision requires an employer to recognize a plan’s funded status in its statement of financial
position and recognize the changes in a postretirement benefit plan’s funded status in comprehensive income in the year in
which the changes occur. The effect of adoption on our consolidated balance sheet as of June 30, 2007 was a decrease in
prepaid pension cost of $83,846,000, a decrease in other assets of $43,854,000, an increase in accrued expenses of
$10,967,000, a decrease in long-term deferred taxes of $73,328,000, an increase in other long-term liabilities of $52,289,000,
and a charge to accumulated other comprehensive loss of $117,628,000. The adoption of SFAS 158'’s recognition provision did
not have an effect on our consolidated balance sheet as of July 1, 2006. The adoption has no effect on our consolidated results
of operations for any period presented, and it will not affect our consolidated results of operations in future periods.

SFAS 158 also has a measurement date provision, which is a requirement to measure plan assets and benefit obligations
as of the date of the employer’s fiscal year-end statement of financial position, effective for fiscal years ending after
December 15, 2008. In the first quarter of fiscal 2006, we changed the measurement date for company-sponsored pension and
other postretirement benefit plans from fiscal year-end to May 31st to assist us in meeting accelerated SEC filing dates. As a
result of this change, we recorded a cumulative effect of a change in accounting, which increased net earnings for fiscal 2006
by $9,285,000, net of tax. With the issuance of SFAS 158, we have elected to early adopt the measurement date provision in
order to adopt both provisions of this accounting standard at the same time. As a result, beginning with fiscal 2008, the
measurement date again corresponded with our fiscal year-end. We performed measurements as of May 31, 2007 and
June 30, 2007 of our plan assets and benefit obligations. We recorded a charge to beginning retained earnings on July 1, 2007
of $3,572,000, net of tax, for the impact of the cumulative difference in our pension expense between the two measurement
dates. We also recorded a benefit to beginning accumulated other comprehensive income (loss) on July 1, 2007 of
$22,780,000, net of tax, for the impact of the difference in our balance sheet recognition provision between the two
measurement dates.

EITF 04-13 Adoption

In the beginning of the fourth quarter of fiscal 2006, we adopted accounting pronouncement EITF 04-13 “Accounting for
Purchases and Sales of Inventory with the Same Counterparty,” (EITF 04-13). The accounting standard requires certain
transactions, where inventory is purchased by us from a customer and then resold at a later date to the same customer (as
defined), to be presented in the income statement on a net basis. This situation primarily arises for SYSCO when a customer
has a proprietary item which they have either manufactured or sourced, but they require our distribution and logistics
capabilities to get the product to their locations. The application of this standard requires sales and cost of sales to be reduced
by the same amount for these transactions and thus net earnings are unaffected by the application of this standard. We
adopted this accounting pronouncement beginning in the fourth quarter of fiscal 2006 and have applied it to similar transactions
prospectively. Prior period sales and cost of sales have not been restated. Therefore, the calculation of sales growth and the
comparison of gross margins, operating expenses and earnings as a percentage of sales between the non-comparable periods
is affected. The impact of adopting this standard resulted in sales being reduced by $99,803,000 for the fourth quarter of fiscal
2006, and $253,724,000 for the first 39 weeks of fiscal 2007, without a reduction in sales for the comparable prior year periods.
Beginning with the fourth quarter of fiscal 2007, sales are reported on a comparable accounting basis with the comparable prior
year period.
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SFAS 123(R) Adoption

In fiscal 2006, we adopted the provisions of FASB Statement No. 123(R), “Share-Based Payment,” (SFAS 123(R)) utilizing
the modified-prospective transition method under which prior period results have not been restated. Our consolidated results of
operations for all periods presented include share-based compensation cost recorded in accordance with SFAS 123(R).

Results of Operations

The following table sets forth the components of our consolidated results of operations expressed as a percentage of sales
for the periods indicated:

2008 2007 2006

Sales 100.0% 100.0% 100.0%
Cost of sales 80.8 80.7 80.7
Gross margin 19.2 19.3 19.3
Operating expenses 14.2 14.4 14.7
Operating income 5.0 4.9 4.6
Interest expense 0.3 0.3 0.3
Other income, net (0.1) 0.0 0.0
Earnings before income taxes and cumulative effect of accounting change 4.8 4.6 4.3
Income taxes 1.8 1.7 1.7
Earnings before cumulative effect of accounting change 3.0 29 2.6
Cumulative effect of accounting change — — 0.0
Net earnings 3.0% 2.9% 2.6%

The following table sets forth the change in the components of our consolidated results of operations expressed as a
percentage increase or decrease over the prior year:

2008 2007
Sales 7.1% 7.4%
Cost of sales 7.2 7.4
Gross margin 6.5 7.4
Operating expenses 5.3 5.3
Operating income 10.0 14.3
Interest expense 6.2 (3.8)
Other income, net 29.3 96.7
Earnings before income taxes and cumulative effect of accounting change 10.5 16.2
Income taxes 10.5 13.0
Earnings before cumulative effect of accounting change 105 18.3
Cumulative effect of accounting change — (100.0)
Net earnings 10.5% 17.0%
Earnings before cumulative effect of accounting change:
Basic earnings per share 13.0% 19.1%
Diluted earnings per share 13.1 18.5
Net earnings:
Basic earnings per share 13.0 17.4
Diluted earnings per share 131 17.6
Average shares outstanding (2.0) (0.5)
Diluted shares outstanding (2.5) (0.4)

14




Table of Contents

Sales

Sales for fiscal 2008 were 7.1% greater than fiscal 2007. Non-comparable acquisitions contributed 0.1% to the overall sales
growth rate for fiscal 2008.

Sales for fiscal 2007 were 7.4% greater than fiscal 2006. Non-comparable acquisitions contributed 0.7% to the overall sales
growth rate for fiscal 2007. The impact of EITF 04-13 reduced sales growth by 0.7%, or $334,002,000 for fiscal 2007, compared
to a $99,803,000 reduction for fiscal 2006. Sales are reported on a comparable basis beginning in the fourth quarter of fiscal
2007, which is the one-year anniversary of the adoption of EITF 04-13.

Product cost inflation and the resulting increase in selling prices was a significant contributor to sales growth in fiscal 2008
and to a lesser extent in fiscal 2007. Estimated product cost increases, an internal measure of inflation, were approximately
6.0% during fiscal 2008, as compared to 3.4% during fiscal 2007.

The rate of sales growth declined throughout fiscal 2008 from 8.5% in the first quarter of fiscal 2008 to 5.4% in the fourth
quarter of fiscal 2008. We believe the current general economic conditions, which are placing pressure on consumer disposable
income, are contributing to a decline in real volume growth in the foodservice market and in turn, have contributed to a slow-
down in our sales growth. To the extent that these conditions persist, we believe that sales growth in fiscal 2009 will be lower
than what was achieved in fiscal 2008.

We believe that our continued focus on the use of business reviews and business development activities, investment in
customer contact personnel and the efforts of our marketing associates and sales support personnel are key drivers to
strengthen customer relationships and growing sales with new and existing customers.

Operating Income

Cost of sales primarily includes product costs, net of vendor consideration, as well as in-bound freight. Operating expenses
include the costs of facilities, product handling, delivery, selling and general and administrative activities.

Operating income increased 10.0% in fiscal 2008 over fiscal 2007, increasing to 5.0% of sales. Gross margin dollars
increased 6.5% in fiscal 2008 as compared to fiscal 2007, and operating expenses increased 5.3% in fiscal 2008. Operating
income increased 14.3% in fiscal 2007 over fiscal 2006, increasing to 4.9% of sales. Gross margin dollars increased 7.4% in
fiscal 2007, and operating expenses increased 5.3% in fiscal 2007.

Beginning in the fourth quarter of fiscal 2007, SYSCO began experiencing product cost increases in numerous product
categories. These increases have persisted throughout fiscal 2008 at levels approximating 6.0%. Generally, SYSCO attempts
to pass increased costs to its customers; however, because of contractual and competitive reasons, we are not able to pass
along all of the product cost increases immediately. SYSCO'’s goal is to obtain the lowest total procurement cost for our
customers. We believe that we have managed the inflationary environment well, as evidenced by gross margin dollars
increasing in both fiscal 2008 and 2007 at rates greater than expense increases. The high rate of product cost inflation has
continued into fiscal 2009. We believe that prolonged periods of high inflation, such as the current rate, have a negative impact
on our customers as rising food costs and fuel costs can reduce consumer spending in the food-prepared-away-from home
market. As a result, these factors may negatively impact our sales, gross margins and earnings.

Fiscal 2008 operating expenses were negatively impacted by a net $24,135,000 in additional expenses as compared to
fiscal 2007 from the combined impact of losses on the adjustment of the carrying value of corporate-owned life insurance
policies to their cash surrender values and increased provisions related to multi-employer pension plans, partially offset by
lower share-based compensation expense and lower company-sponsored pension expenses. In addition, fuel costs increased
during fiscal 2008. We increased our use of fuel surcharges to offset a portion of these increased costs, thereby partially
reducing the impact to operating income.

In fiscal 2007, the positive impact on operating expenses from decreases in company-sponsored pension expenses, share-
based compensation expenses and higher gains related to the cash surrender value of corporate-owned life insurance policies,
was largely offset by increased management incentive bonus accruals and investments in strategic business initiatives.

The carrying value of our corporate-owned life insurance policies is adjusted to their cash surrender values. This resulted in
a loss of $8,718,000 in fiscal 2008, a gain of $23,922,000 in fiscal 2007 and a gain of $9,702,000 in fiscal 2006.

In fiscal 2008, we recorded a provision of $22,284,000 related to additional amounts that we expect to be required to
contribute to an underfunded multi-employer pension plan and our withdrawal from a multi-employer pension plan. In fiscal
2007, we recorded a provision of $4,700,000 related to our withdrawal from a multi-employer pension plan. See additional
discussion of multi-employer pension plans at “Liquidity and Capital Resources, Other Considerations.”

Share-based compensation cost in fiscal 2008 was $17,335,000 less than fiscal 2007. Share-based compensation expense
decreased $28,852,000 in fiscal 2007 over fiscal 2006. These decreases were primarily due to lower levels of stock option
grants in recent years as compared to previous years.

Net company-sponsored pension costs in fiscal 2008 were $8,754,000 less than fiscal 2007, due primarily to the funding
status and the projected asset performance of the qualified pension plan. Net company-sponsored pension costs decreased
$56,001,000 in fiscal 2007 over the prior year, due primarily to the increase in the discount rate used to determine fiscal 2007
pension costs.
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Also affecting the comparison of fiscal 2007 and fiscal 2006 were increased management incentive bonus accruals and
investments in strategic business initiatives. Due primarily to improved operating results, the non-stock portion of management
incentive bonus accruals increased $64,770,000 in fiscal 2007 compared to fiscal 2006 when our performance did not satisfy
the criteria for paying bonuses to our corporate officers. Investments in strategic business initiatives increased $22,410,000 in
fiscal 2007 over the prior year.

In addition, SYSCO's fuel costs increased by $34,023,000 in fiscal 2008 over fiscal 2007 primarily due to increased diesel
prices. Our fuel costs increased by $21,225,000 in fiscal 2007 over fiscal 2006 due to increased diesel prices and increased
volume usage. SYSCO'’s costs per gallon have increased 18.7% in fiscal 2008 over fiscal 2007 and 7.1% in fiscal 2007 over
fiscal 2006. During fiscal 2008, 2007 and 2006, fuel costs, excluding any amounts recovered through fuel surcharges,
represented approximately 0.6%, 0.6% and 0.5% of sales, respectively. SYSCO'’s activities to manage increased fuel costs
include reducing miles driven by our trucks through improved routing techniques, improving fleet utilization by adjusting idling
time and maximum speeds, entering into forward fuel purchase commitments and the use of fuel surcharges.

We periodically enter into forward purchase commitments for a portion of our projected monthly diesel fuel requirements. In
fiscal 2008, the forward purchase commitments resulted in an estimated $21,000,000 of avoided fuel costs as the fixed price
contracts were lower than market prices for the contracted volumes. In fiscal 2007, the forward purchase commitments resulted
in prices that were comparable to market prices. In fiscal 2006, the forward purchase commitments resulted in an estimated
$9,000,000 of avoided fuel costs as the fixed price contracts were lower than market prices for the contracted volumes. In July
and August 2008, we entered into forward diesel fuel purchase commitments totaling approximately $195,000,000 through July
2009, which will lock in the price on approximately 50% of our fuel purchases through the first 26 weeks of fiscal 2009 and
approximately 70% of our fuel purchases needs for the last 26 weeks of fiscal 2009.

In fiscal 2008, due to sustained, increased diesel prices, SYSCO increased its use of fuel surcharges. Fuel surcharges were
approximately $27,000,000 higher in fiscal 2008 than in fiscal 2007. The change in fuel surcharges in fiscal 2007 over fiscal
2006 was not significant. Fuel surcharges are reflected within sales and gross margins.

If fuel prices continue at current levels, fuel costs in the first 26 weeks of fiscal 2009, exclusive of any amounts recovered
through fuel surcharges, are expected to increase by approximately $55,000,000 to $65,000,000 as compared to the first
26 weeks of fiscal 2008. Our estimate is based upon the prevailing market prices for diesel in mid-August 2008, the cost
committed to in our forward fuel purchase agreements currently in place and estimates of fuel consumption. Actual fuel costs
could vary from our estimates if any of these assumptions change, in particular if future fuel prices vary significantly from our
current estimates. We continue to evaluate all opportunities to offset this increase in fuel expense in fiscal 2009, including the
continued use of fuel surcharges and overall expense management. If fuel surcharges continue in fiscal 2009 at the same
levels as the end of fiscal 2008, we estimate that we can recover about half of the anticipated increase in fuel costs noted
above through increased fuel surcharges, which is less than the approximate 75% we were able to recover in fiscal 2008.

Customer accounts written off, net of recoveries, were $32,367,000, or 0.09% of sales, $26,010,000 or 0.07% of sales, and
$21,128,000 or 0.06% of sales, for fiscal 2008, 2007 and 2006, respectively. We continue to monitor our customer account
balances and believe continued strong credit practices will be necessary to avoid significant increases in write-offs in fiscal
2009. However, if the challenging economic environment persists, we could experience increased levels of write-offs and a
higher provision for losses on receivables in fiscal 2009.

Net company-sponsored pension costs in fiscal 2009 are expected to increase by approximately $20,000,000 due primarily
to lower returns on assets of the qualified pension plan during fiscal 2008, partially offset by a decrease in expense due to
amendments to our Supplemental Executive Retirement Plan. Share-based compensation expense in fiscal 2009 is expected to
decrease $20,000,000 to $25,000,000. The expected decrease is due primarily to two factors. First, option grants in prior years
were at greater levels than recent years, resulting in reduced compensation expense being recognized. Secondly, the
Management Incentive Plan annual bonus awards have been modified beginning with fiscal 2009, to exclude the previous stock
award component. As a result, the share-based compensation expense related to the stock award component of the incentive
bonuses recorded in previous years will not be incurred in fiscal 2009, and as a result fiscal 2009 will reflect reduced overall
share-based based compensation expenses. Beginning in fiscal 2010, we expect to replace the stock award component of the
incentive bonuses with annual discretionary restricted stock grants subject to time-based vesting which may result in increased
share-based compensation expense in fiscal 2010.

Net Earnings

Net earnings increased 10.5% in fiscal 2008 over fiscal 2007. Net earnings increased 17.0% in fiscal 2007 over fiscal 2006.
The changes in net earnings for these periods were due primarily to the factors discussed above, as well as the impact of
changes in interest expense, other income and income taxes discussed below. Additionally, fiscal 2007 over fiscal 2006 was
impacted by a fiscal 2006 accounting change. In the first quarter of fiscal 2006, SYSCO recorded a cumulative effect of a
change in accounting due to a change in the measurement date for company-sponsored pension and other postretirement
benefits plans, which increased net earnings for fiscal 2006 by $9,285,000, net of tax.

The increase in interest expense of $6,539,000 in fiscal 2008 as compared to fiscal 2007 was primarily due to increased
borrowing levels partially offset by lower interest rates on our floating rate debt. The decrease in interest expense of $4,098,000
in fiscal 2007 over fiscal 2006 was primarily due to decreased borrowing levels.

Other income, net increased $5,195,000 in fiscal 2008 over fiscal 2007 and $8,719,000 in fiscal 2007 over fiscal 2006.
Changes between the years resulted from fluctuations in miscellaneous activities, primarily gains and losses on the sale of
surplus facilities. The increase in fiscal 2008 over fiscal 2007 was primarily due to gains from the sale of land and facilities as
well as the sale of a minority interest in a business. The increase in fiscal 2007 over the prior year is primarily due to a gain on
the sale of land.
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The effective tax rate was 38.25% in fiscal 2008, 38.25% in fiscal 2007 and 39.35% in fiscal 2006.

The effective tax rate for fiscal 2008 was favorably impacted by tax benefits of approximately $7,700,000 resulting from the
recognition of a net operating loss deferred tax asset which arose due to a state tax law change, $8,600,000 related to the
reversal of valuation allowances previously recorded on Canadian net operating loss deferred tax assets and $5,500,000
related to the reduction in net Canadian deferred tax liabilities due to a federal tax rate reduction. The effective tax rate for fiscal
2008 was negatively impacted by the recording of tax and interest related to uncertain tax positions, share-based compensation
expense and the recognition of losses to adjust the carrying value of corporate-owned life insurance policies to their cash
surrender values.

The decrease in the effective tax rate for fiscal 2007 over fiscal 2006 was primarily due to lower share-based compensation
expense in fiscal 2007 as compared to fiscal 2006 and increased gains recorded related to the cash surrender value of
corporate-owned life insurance policies.

Earnings Per Share

Basic earnings per share and diluted earnings per share increased 13.0% and 13.1%, respectively, in fiscal 2008 over the
prior year. Basic earnings per share and diluted earnings per share increased 17.4% and 17.6%, respectively, in fiscal 2007
over the prior year. These increases were primarily the result of factors discussed above, as well as a net reduction in shares
outstanding. The net reduction in average shares outstanding was primarily due to share repurchases. The net reduction in
diluted shares outstanding was primarily due to share repurchases and, with regard to fiscal 2008, an increase in the number of
anti-dilutive options excluded from the diluted shares calculation.

Segment Results

We have aggregated our operating companies into a number of segments, of which only Broadline and SYGMA are
reportable segments as defined in SFAS No. 131, “Disclosures about Segments of an Enterprise and Related
Information.” (SFAS No. 131) The accounting policies for the segments are the same as those disclosed by SYSCO within the
Financial Statements and Supplementary Data within Part Il Item 8 of this Form 10-K. Intersegment sales generally represent
specialty produce and meat company products distributed by the Broadline and SYGMA operating companies. The segment
results include certain centrally incurred costs for shared services that are charged to our segments. These centrally incurred
costs are charged based upon the relative level of service used by each operating company consistent with how management
views the performance of its operating segments.

Prior to fiscal 2008, SYSCO’s management evaluated performance of each of our operating segments based on its
respective earnings before income taxes. This measure included an allocation of certain corporate expenses to each operating
segment in addition to the centrally incurred costs for shared services that were charged to our segments. During fiscal 2008,
SYSCO'’s management increased its focus on the performance of each of our operating segments based on its respective
operating income results which excludes the allocation of additional corporate expenses. As a result, the segment reporting for
fiscal 2007 and 2006 has been revised to conform to the fiscal 2008 presentation. While a segment’s operating income may be
impacted in the short term by increases or decreases in margins, expenses, or a combination thereof, each business segment
is expected to increase its operating income at a greater rate than sales growth. This is consistent with our long-term goal of
leveraging earnings growth at a greater rate than sales growth.

The following table sets forth the operating income of each of our reportable segments and the other segment expressed as
a percentage of each segments’ sales for each period reported and should be read in conjunction with Business Segment
Information in Note 19 to the Consolidated Financial Statements in Item 8:

Operating Income as
a Percentage of Sales
2008 2007 2006

Broadline 6.5% 6.5% 6.3%
SYGMA 0.2 0.2 @)
Other 3.8 3.7 4.0

(1) SYGMA had an operating loss of $371,000 in fiscal 2006.

The following table sets forth the change in the selected financial data of each of our reportable segments and the other
segment expressed as a percentage increase over the prior year and should be read in conjunction with Business Segment
Information in Note 19 to the Consolidated Financial Statements in Item 8:

2008 2007
Operating Operating
Sales Income Sales Income
Broadline 8.1% 9.1% 7.0% 9.4%
SYGMA 4.4 (23.8) 6.0 ()]
Other 1.4 3.3 13.8 6.2

(1) SYGMA had operating income of $10,842,000 in fiscal 2007 and an operating loss of $371,000 in fiscal 2006.
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The following table sets forth sales and operating income of each of our reportable segments, the other segment,
intersegment sales and corporate expenses and consolidated adjustments, including certain centrally incurred costs for shared
services that are charged to our segments of which intercompany amounts are eliminated upon consolidation, expressed as a
percentage of the respective consolidated total and should be read in conjunction with Business Segment Information in
Note 19 to the Consolidated Financial Statements in Item 8:

2008 2007 2006
Operating Operating Operating
Sales Income Sales Income Sales Income
Broadline 79.4% 103.1% 78.6% 104.0% 78.9% 108.6%
SYGMA 12.2 0.4 12.5 0.6 12.7 0.0
Other 9.7 7.3 10.2 7.8 9.6 8.4
Intersegment sales (1.3) — (1.3) — (1.2) —
Corporate expenses and consolidated adjustments — (10.8) — (12.4) — (17.0)
Total 100.0% _ 100.0% 100.0% _ 100.0% 100.0% _ 100.0%

Included in corporate expenses and consolidated adjustments, among other items, are:

« Gains and losses recognized to adjust corporate-owned life insurance policies to their cash surrender values;

» Share-based compensation expense related to stock option grants, issuances of stock pursuant to the Employees’ Stock
Purchase Plan and stock grants to non-employee directors; and

« Corporate-level depreciation and amortization expense.

Broadline Segment

Broadline operating companies distribute a full line of food products and a wide variety of non-food products to both
traditional and chain restaurant customers. Broadline operations have significantly higher operating margins than the rest of
SYSCO's operations. In fiscal 2008, the Broadline operating results represent approximately 80% of SYSCO's overall sales and
greater than 100% of SYSCOQO's overall operating income prior to corporate expenses and consolidated adjustments.

There are several factors which contribute to these higher operating results as compared to the SYGMA and Other
operating segments. We have invested substantial amounts in assets, operating methods, technology and management
expertise in this segment. The breadth of its sales force, geographic reach of its distribution area and purchasing power allow
us to leverage this segment’s earnings.

Sales

Sales for fiscal 2008 were 8.1% greater than fiscal 2007. Non-comparable acquisitions did not have a material impact on
the overall sales growth rate for fiscal 2008. Fiscal 2008 growth was realized both from increased sales to multi-unit customers
and marketing associate-served customers primarily through continued focus on customer account penetration through the use
of business reviews with customers and efforts of our marketing associates. Product cost inflation and the resulting increases in
selling prices was the primary contributor to sales growth.

Sales for fiscal 2007 were 7.0% greater than fiscal 2006. The impact of EITF 04-13 reduced sales growth by 0.4%, or
$173,171,000, for fiscal 2007 compared to a $57,211,000 reduction for fiscal 2006. Sales are reported on a comparable basis
beginning in the fourth quarter of fiscal 2007, which is the one-year anniversary of the adoption of EITF 04-13. Non-comparable
acquisitions did not have an impact on the overall sales growth rate for fiscal 2007. Fiscal 2007 growth was primarily due to
increased sales to marketing associate-served customers and multi-unit customers primarily through continued focus on
customer account penetration through the use of business reviews with customers, increases in the number of customer
contact personnel and efforts of our marketing associates.

Operating Income

The increases in operating income in fiscal 2008 over fiscal 2007 were primarily due to gross margin dollars increasing at a
faster pace than expenses. We were able to manage our business effectively in the current inflationary environment by
managing margins and improving operating efficiencies. Gross margin dollars increased 7.0% while operating expenses
increased 6.1% in fiscal 2008 over fiscal 2007. The high cost of fuel also impacted our results. Fuel costs in fiscal 2008 were
$21,575,000 higher than fiscal 2007. We attempt to mitigate increased fuel costs by reducing miles driven, improving fleet
consumption by adjusting idling time and maximum speeds, entering into fixed price fuel purchase commitments and the use of
fuel surcharges. In fiscal 2008, due to sustained increased diesel prices, our use of fuel surcharges increased. Fuel surcharges
were approximately $21,000,000 higher in fiscal 2008 over fiscal 2007.

In fiscal 2008, we recorded a provision of $22,284,000 related to additional amounts that we expect to be required to
contribute to an underfunded multi-employer pension plan and our withdrawal from a multi-employer pension plan. In fiscal
2007, we recorded a provision of $4,700,000 related to our withdrawal from a multi-employer pension plan.

The increases in operating income in fiscal 2007 over fiscal 2006 were primarily due to gross margin dollars increasing at a
faster pace than expenses. Gross margin dollars increased 6.6% while operating expenses increased 5.4% in fiscal 2007 over
fiscal 2006.
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SYGMA Segment

SYGMA operating companies distribute a full line of food products and a wide variety of non-food products to certain chain
restaurant customer locations. SYGMA operations have traditionally had lower operating income as a percentage of sales than
SYSCO's other segments. This segment of the foodservice industry has generally been characterized by lower overall
operating margins as the volume that these customers command allows them to negotiate for reduced margins. These
operations service chain restaurants through contractual agreements that are typically structured on a fee per case delivered
basis.

Sales

Sales for fiscal 2008 were 4.4% greater than fiscal 2007. Non-comparable acquisitions contributed 0.3% to the overall sales
growth rate for fiscal 2008. Fiscal 2008 growth was generally due to product cost increases and sales to new customers. These
increases were partially offset by lost sales due to non-renewed customer agreements and lower case volumes due to difficult
economic conditions impacting SYGMA's customer base.

Sales for fiscal 2007 were 6.0% greater than fiscal 2006. The impact of EITF 04-13 reduced sales growth by 2.7%, or
$159,236,000, for fiscal 2007 compared to a $42,560,000 reduction for fiscal 2006. Sales are reported on a comparable basis
beginning in the fourth quarter of fiscal 2007, which is the one-year anniversary of the adoption of EITF 04-13. Non-comparable
acquisitions contributed 2.1% to the overall sales growth rate for fiscal 2007. The remaining fiscal 2007 growth was due to sales
to new customers and sales growth in SYGMA's existing customer base related to increased sales at existing locations as well
as new locations added by those customers. In addition, certain customers were transferred from Broadline operations to be
serviced by SYGMA operations, contributing to the sales increase.

Operating Income

Operating income in fiscal 2008 decreased as compared to fiscal 2007. In fiscal 2008, SYGMA expensed $5,587,000
related to the write-off of software development costs . In addition, some of SYGMA's customers have experienced a slowdown
in their business resulting in lower cases per delivery and therefore reduced gross margin dollars per stop. SYGMA also
experienced increased fuel costs of $8,888,000 although it was able to partially offset these costs through increases in the fees
charged to customers including fuel surcharges and reducing expenses. Fuel surcharges were approximately $6,000,000
higher in fiscal 2008 over fiscal 2007. Expense reductions were accomplished by consolidating regional offices, reducing
headcounts and not renewing unprofitable customer contracts.

The increase in operating income in fiscal 2007 was due to several factors, including sales growth, increased margins and
improved operating efficiencies, partially offset by costs of labor increases and auto liability related expenses. In addition, the
transfer of customers from Broadline operations referred to above also contributed to the increase in operating income.

Other Segment

“Other” financial information is attributable to our other operating segments, including our specialty produce, custom-cut
meat and lodging industry products and a company that distributes to international customers. These operating segments are
discussed on an aggregate basis as they do not represent reportable segments under SFAS No. 131.

On an aggregate basis, our “Other” segments have a lower operating income as a percentage of sales than SYSCO'’s
Broadline segment. SYSCO has acquired the operating companies within these segments in relatively recent years. These
operations generally operate in a niche within the foodservice industry. These operations are also generally smaller in sales and
scope than an average Broadline operation and each of these segments is considerably smaller in sales and overall scope than
the Broadline segment. In the aggregate, the “Other” segment represented approximately 9.7% and 7.3% of SYSCQ's overall
sales and operating income in fiscal 2008, respectively.

Operating income increased 3.3% for fiscal 2008 over fiscal 2007. The increase in operating income was generated
primarily by improved results in the specialty produce and the lodging industry segments offset by reduced sales and operating
income in the custom-cut meat segment.

Operating income increased 6.2% for fiscal 2007 over fiscal 2006. The increase in operating income was generated by
improved results in each of the other segments and acquisitions.

Liquidity and Capital Resources

SYSCO provides marketing and distribution services to foodservice customers primarily throughout the United States and
Canada. We intend to continue to expand our market share through profitable sales growth, foldouts and acquisitions. We also
strive to increase the effectiveness of our operations through the use of technology and our supply chain and other strategic
initiatives. These objectives require continuing investment. Our resources include cash provided by operations and access to
capital from financial markets.

Our operations historically have produced significant cash flow. Cash generated from operations is first allocated to working
capital requirements; investments in facilities, systems, fleet and other equipment; cash dividends; and acquisitions compatible
with our overall growth strategy. Any remaining cash generated from operations may be applied toward a portion of the cost of
the share repurchase program, while the remainder of the cost may be financed with additional debt. Our share repurchase
program is used primarily to offset shares issued under various employee benefit and compensation plans, to reduce shares
outstanding (which may have the net effect of increasing earnings per share) and to aid in managing the ratio of long-term debt
to total capitalization. Historically, our long-term debt to total capitalization ratio has generally been in the
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range of 35% and 40%. This ratio was 36.8% and 35.0% as of June 28, 2008 and June 30, 2007, respectively. For purposes of
calculating this ratio, long-term debt includes both the current maturities and long-term portion. We continue to assess and
review the most appropriate capital structure as well as the appropriate leverage ratios with which to measure that capital
structure. As a part of our on-going strategic analysis, we regularly evaluate business opportunities, including potential
acquisitions and sales of assets and businesses, and our overall capital structure. These transactions may materially impact our
liquidity, borrowing capacity, leverage ratios and capital availability.

We believe that our cash flows from operations, the availability of additional capital under our existing commercial paper
programs and bank lines of credit and our ability to access capital from financial markets in the future, including issuances of
debt securities under our shelf registration statement filed with the Securities and Exchange Commission (SEC), will be
sufficient to meet our anticipated cash requirements over at least the next twelve months, while maintaining sufficient liquidity
for normal operating purposes.

Operating Activities

We generated $1,596,129,000 in cash flow from operations in fiscal 2008, $1,402,922,000 in fiscal 2007 and
$1,124,679,000 in fiscal 2006. Cash flow from operations in fiscal 2008, fiscal 2007 and fiscal 2006 was primarily due to net
income in these years, reduced by increases in inventory balances and increases in accounts receivable balances, partially
offset by an increase in accounts payable balances. The increases in accounts receivable and inventory balances were
primarily due to sales growth. The accounts payable balances did not increase at the same rate as inventory increases.
Accounts payable balances are impacted by many factors, including changes in product mix, cash discount terms and changes
in payment terms with vendors.

Cash flow from operations was negatively impacted by a decrease in accrued expenses of $22,721,000 during fiscal 2008,
and was positively impacted by increases in accrued expenses of $132,936,000 during fiscal 2007 and $29,161,000 during
fiscal 2006. The decrease in accrued expenses during fiscal 2008 was primarily due to the reversal of a product liability claim
which is further explained below. This decrease was partially offset by increased accrued interest due to fixed-rate debt issued
in fiscal 2008 and an increase to a provision related to a multi-employer pension plan. See additional discussion of multi-
employer pension plans at “Liquidity and Capital Resources, Other Considerations.” The increase in accrued expenses during
fiscal 2007 was primarily due to increased accruals for fiscal 2007 incentive bonuses due to improved operating results over
fiscal 2006. The increase in accrued expenses during fiscal 2006 was related to various miscellaneous accruals.

In fiscal 2007, we recorded a liability for a product liability claim of $50,296,000 and the corresponding insurance receivable
of $48,296,000, included within prepaid expenses and other current assets. In fiscal 2008, these amounts were reversed as our
insurance carrier and other parties paid the full amount of the judgment in excess of our deductible. See further discussion of
the product liability claim under Note 18, Commitments and Contingencies, in the Notes to Consolidated Financial Statements
in Item 8.

Other long-term liabilities and prepaid pension cost, net, increased $13,459,000 during fiscal 2008, decreased $14,817,000
in fiscal 2007 and increased $75,382,000 in fiscal 2006. The increase in fiscal 2008 was primarily attributable to an increase in
deferred compensation from incentive compensation deferrals of prior-year annual incentive bonuses and the accrual of interest
on our liability for unrecognized tax benefits. These increases were partially offset by the recording of net company-sponsored
pension costs and the timing of pension contributions to our company-sponsored plans. In fiscal 2007 and 2006, the change in
these accounts was primarily attributable to the recording of net company-sponsored pension costs and the timing and amount
of pension contributions to our company-sponsored plans. In fiscal 2007, our pension contributions exceeded the amount of net
pension costs recognized during the year resulting in a net cash outflow. In fiscal 2006, the net pension costs recorded
exceeded the amount of pension contributions during the year resulting in a net cash inflow. We recorded net company-
sponsored pension costs of $65,837,000, $74,591,000 and $130,592,000 during fiscal 2008, fiscal 2007 and fiscal 2006,
respectively. Our contributions to our company-sponsored defined benefit plans were $92,670,000, $91,163,000 and
$73,764,000 during fiscal 2008, fiscal 2007 and fiscal 2006, respectively. We expect to contribute approximately $97,000,000 to
our company-sponsored defined benefit plans in fiscal 2009.

Investing Activities

Fiscal 2008 capital expenditures included:

« construction of fold-out facilities in Knoxville, Tennessee and Longview, Texas;

» replacement or significant expansion of facilities in Atlanta, Georgia; Chicago, lllinois; Peterborough, Ontario and
Houston, Texas;

« completion of the Southeast RDC in Alachua, Florida; and

« completion of work on the corporate headquarters expansion.

Fiscal 2007 capital expenditures included:

« construction of a fold-out facility in Raleigh, North Carolina;

* replacement or significant expansion of facilities in Edmonton, Alberta; Los Angeles, California; Miami, Florida;
Albuquerque, New Mexico and Columbia, South Carolina;

* the Southeast RDC in Alachua, Florida; and

« continuing work on the corporate headquarters expansion.

Fiscal 2006 capital expenditures included:

 construction of fold-out facilities in Geneva, Alabama; Springfield, lllinois and Raleigh, North Carolina;
« replacement or significant expansion of facilities in Miami, Florida and Denver, Colorado; and

« continuing work on the corporate headquarters expansion.
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The lower amount spent in fiscal 2008 was primarily due to delays on certain projects that will shift significant expenditures
to fiscal 2009. As a result, we expect total capital expenditures in fiscal 2009 to be in the range of $675,000,000 to
$725,000,000. Fiscal 2009 expenditures will include the continuation of the fold-out program; facility, fleet and other equipment
replacements and expansions; the company’s National Supply Chain initiative; and investments in technology.

Financing Activities

Equity

We routinely engage in Board-approved share repurchase programs. The number of shares acquired and their cost during
the past three fiscal years were 16,769,900 shares for $529,179,000 in fiscal 2008, 16,231,200 shares for $550,865,000 in
fiscal 2007 and 16,479,800 shares for $544,131,000 in fiscal 2006. An additional 125,000 shares have been purchased at a
cost of $3,933,000 through August 13, 2008, resulting in a remaining authorization by our Board of Directors to repurchase up
to 6,212,800 shares, based on the trades made through that date.

Dividends paid were $497,467,000, or $0.82 per share, in fiscal 2008, $445,416,000, or $0.72 per share, in fiscal 2007 and
$397,537,000, or $0.64 per share, in fiscal 2006. In May 2008, we declared our regular quarterly dividend for the first quarter of
fiscal 2009 of $0.22 per share, which was paid in July 2008.

In November 2000, we filed with the Securities and Exchange Commission a shelf registration statement covering
30,000,000 shares of common stock to be offered from time to time in connection with acquisitions. As of August 13, 2008,
29,477,835 shares remained available for issuance under this registration statement.

Short-term Borrowings

We have uncommitted bank lines of credit, which provided for unsecured borrowings for working capital of up to
$145,000,000, of which none was outstanding as of June 28, 2008 or August 13, 2008.

Commercial Paper

We have a commercial paper program allowing us to issue short-term unsecured notes in an aggregate amount not to
exceed $1,300,000,000. The current program was entered into in April 2006 and replaced notes that were issued under our
previous commercial paper program as they matured and became due and payable.

SYSCO and one of our subsidiaries, SYSCO International, Co., has a revolving credit facility supporting our U.S. and
Canadian commercial paper programs. The facility, in the amount of $1,000,000,000, terminates on November 4, 2012, subject
to extension.

This facility was originally entered into in November 2005 in the amount of $500,000,000 and was increased to
$750,000,000 in March 2006. In September 2006, the termination date on the facility was extended to November 4, 2011, in
accordance with the terms of the agreement. In September 2007, the amount of the facility was increased to $1,000,000,000
and the termination date on the facility was extended to November 4, 2012. This facility replaced the previous $450,000,000
(U.S. dollar) and $100,000,000 (Canadian dollar) revolving credit agreements in the U.S. and Canada, respectively, both of
which were terminated in November 2005.

During fiscal 2008, 2007 and 2006, aggregate outstanding commercial paper issuances and short-term bank borrowings
ranged from approximately zero to $1,133,241,000, $356,804,000 to $755,180,000, $126,846,000 to $774,530,000,
respectively. There were no commercial paper issuances outstanding as of June 28, 2008 or August 13, 2008.

Fixed Rate Debt

In July 2005, we repaid the 4.75% senior notes totaling $200,000,000 at maturity also utilizing a combination of cash flow
from operations and commercial paper issuances.

In September 2005, we issued 5.375% senior notes totaling $500,000,000 due on September 21, 2035, under the April
2005 shelf registration. These notes, which were priced at 99.911% of par, are unsecured, are not subject to any sinking fund
requirement and include a redemption provision which allows us to retire the notes at any time prior to maturity at the greater of
par plus accrued interest or an amount designed to ensure that the noteholders are not penalized by the early redemption.
Proceeds from the notes were utilized to retire commercial paper issuances outstanding as of September 2005.

In September 2005, in conjunction with the issuance of the 5.375% senior notes described above, we settled a
$350,000,000 notional amount forward-starting interest rate swap we had entered into in March 2005. Upon termination, we
paid cash of $21,196,000, which represented the fair value liability associated with the swap agreement at the time of
termination. This amount is being amortized as interest expense over the 30-year term of the debt, and the unamortized
balance is reflected as a loss, net of tax, in Other comprehensive income (loss).

In May 2006, we repaid at maturity the 7.0% senior notes totaling $200,000,000 utilizing a combination of cash flow from
operations and commercial paper issuances.

In April 2007, we repaid at maturity the 7.25% senior notes totaling $100,000,000 utilizing a combination of cash flow from
operations and commercial paper issuances.
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In January 2008, the SEC granted our request to terminate our then existing shelf registration statement that was filed with
the SEC in April 2005 for the issuance of debt securities. In February 2008, we filed an automatically effective well-known
seasoned issuer shelf registration statement for the issuance of up to $1,000,000,000 in debt securities with the SEC.

In February 2008, we issued 4.20% senior notes totaling $250,000,000 due February 12, 2013 (the “2013 notes”) and
5.25% senior notes totaling $500,000,000 due February 12, 2018 (the “2018 notes”) under our February 2008 shelf registration.
The 2013 and 2018 notes, which were priced at 99.835% and 99.310% of par, respectively, are unsecured, are not subject to
any sinking fund requirement and include a redemption provision which allows us to retire the notes at any time prior to maturity
at the greater of par plus accrued interest or an amount designed to ensure that the noteholders are not penalized by the early
redemption. Proceeds from the notes were utilized to retire commercial paper issuances outstanding as of February 2008.

Total Debt

Total debt as of June 28, 2008 was $1,980,331,000, of which approximately 99% was at fixed rates averaging 5.4% and the
remainder was at floating rates averaging 2.2%. Certain loan agreements contain typical debt covenants to protect noteholders,
including provisions to maintain our long-term debt to total capital ratio below a specified level. We were in compliance with all
debt covenants as of June 28, 2008.

Other

As part of normal business activities, we issue letters of credit through major banking institutions as required by certain
vendor and insurance agreements. As of June 28, 2008 and June 30, 2007, letters of credit outstanding were $35,785,000 and
$62,645,000, respectively.

Other Considerations

Multi-Employer Pension Plans

As discussed in Note 18, Commitments and Contingencies, to the Consolidated Financial Statements in Item 8, we
contribute to several multi-employer defined benefit pension plans based on obligations arising under collective bargaining
agreements covering union-represented employees.

Under current law regarding multi-employer defined benefit plans, a plan’s termination, our voluntary withdrawal or the mass
withdrawal of all contributing employers from any underfunded multi-employer defined benefit plan would require us to make
payments to the plan for our proportionate share of the multi-employer plan’s unfunded vested liabilities. Based on the
information available from plan administrators, we estimate that our share of withdrawal liability on most of the multi-employer
plans we participate in, some of which appear to be underfunded, could be as much as $140,000,000 based on a voluntary
withdrawal.

Required contributions to multi-employer plans could increase in the future as these plans strive to improve their funding
levels. In addition, the Pension Protection Act, enacted in August 2006, requires underfunded pension plans to improve their
funding ratios within prescribed intervals based on the level of their underfunding. We believe that any unforeseen requirements
to pay such increased contributions, withdrawal liability and excise taxes would be funded through cash flow from operations,
borrowing capacity or a combination of these items. Of the plans in which SYSCO patrticipates, one plan is more critically
underfunded than the others. During fiscal 2008, we obtained information that this plan failed to satisfy minimum funding
requirements for certain periods and believe it is probable that additional funding will be required as well as the payment of
excise tax. As a result, we recorded a liability of approximately $16,500,000 related to our share of the minimum funding
requirements and related excise tax for these periods. Currently, we believe that a majority of this amount will be paid in fiscal
2009 and are continuing to explore our alternatives as it relates to this plan. As of June 28, 2008, we have approximately
$22,000,000 in liabilities recorded in total related to certain underfunded multi-employer defined benefit plans.

BSCC Cooperative Structure

Our affiliate, BSCC, is a cooperative taxed under subchapter T of the United States Internal Revenue Code. We believe that
the deferred tax liabilities resulting from the business operations and legal ownership of BSCC are appropriate under the tax
laws. However, if the application of the tax laws to the cooperative structure of BSCC were to be successfully challenged by any
federal, state or local tax authority, we could be required to accelerate the payment of all or a portion of our income tax liabilities
associated with BSCC that we otherwise have deferred until future periods. In that event, we would be liable for interest on such
amounts. As of June 28, 2008, SYSCO has recorded deferred income tax liabilities of $1,054,190,000, net of federal benefit,
related to the BSCC supply chain distributions. If the IRS and any other relevant taxing authorities determine that all amounts
since the inception of BSCC were inappropriately deferred, and the determination is upheld, we estimate that in addition to
making a current payment for amounts previously deferred, as discussed above, we may be required to pay interest on the
cumulative deferred balances. These interest amounts could range from $290,000,000 to $320,000,000, prior to federal and
state income tax benefit, as of June 28, 2008. SYSCO calculated this amount based upon the amounts deferred since the
inception of BSCC applying the applicable jurisdictions’ interest rates in effect in each period. The IRS, in connection with its
audit of our 2003 and 2004 federal income tax returns, proposed adjustments related to the taxability of the cooperative
structure. We are vigorously protesting these adjustments. We have reviewed the merits of the issues raised by the IRS, and
while management believes it is probable we will prevail, we concluded the measurement model of FIN 48 required us to
provide an accrual for a portion of the interest exposure. If a taxing authority requires us to accelerate the payment of these
deferred tax liabilities and to pay related interest,
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if any, we may be required to raise additional capital through debt financing or we may have to forego share repurchases or
defer planned capital expenditures or a combination of these items.

Off-Balance Sheet Arrangements

We have no off-balance sheet arrangements.

Contractual Obligations

The following table sets forth, as of June 28, 2008, certain information concerning our obligations and commitments to make
contractual future payments:

Payments Due by Period
Less Than More Than
Total 1 Year 1-3 Years 3-5 Years 5 Years
(In thousands)

Recorded Contractual Obligations:

Long-term debt $1,943,711 $ 262 $ 447 $ 450,135 $ 1,492,867
Capital lease obligations 36,620 4,634 6,380 3,687 21,919
Deferred compensation ) 128,752 8,885 17,455 14,067 88,345
SERP and other postretirement plans @ 243,464 17,401 39,899 45,406 140,758
Multi-employer pension plans ) 22,000 16,200 5,800 — —
Unrecognized tax benefits (including interest) ) 208,037

Unrecorded Contractual Obligations:

Interest payments related to debt ) 1,453,853 103,233 206,465 190,185 953,970
Long-term non-capitalized leases 290,843 64,000 97,916 54,356 74,571
Purchase obligations (©) 2,560,268 1,852,621 540,937 107,462 59,248
Total contractual cash obligations $ 6,887,548 $2,067,236 $915,299 $ 865,298 $ 2,831,678

() The estimate of the timing of future payments under the Executive Deferred Compensation Plan involves the use of certain
assumptions, including retirement ages and payout periods.

@ Includes estimated contributions to the unfunded Supplemental Executive Retirement Plan (SERP) and other postretirement
benefit plans made in amounts needed to fund benefit payments for vested participants in these plans through fiscal 2017,
based on actuarial assumptions.

® Excludes normal contributions required under our collective bargaining agreements.

@ Unrecognized tax benefits relate to uncertain tax positions recorded under FIN 48, which we adopted as of July 1, 2007. As
of June 28, 2008, we had a liability of $69,830,000 for unrecognized tax benefits for all tax jurisdictions and $138,207,000
for related interest that could result in cash payment. As we are not able to reasonably estimate the timing of non-current
payments or the amount by which the liability will increase or decrease over time, the related non-current balances have not
been reflected in the “Payments Due by Period” section of the table. For further discussion of the impact of adopting FIN 48,
see Note 16, Income Taxes, in the Notes to Consolidated Financial Statements in Item 8.

®) Includes payments on floating rate debt based on rates as of June 28, 2008, assuming amount remains unchanged until
maturity, and payments on fixed rate debt based on maturity dates.

® For purposes of this table, purchase obligations include agreements for purchases of product in the normal course of
business, for which all significant terms have been confirmed, including minimum quantities resulting from our sourcing
initiative. Such amounts included in the table above are based on estimates. Purchase obligations also includes amounts
committed with a third party to provide hardware and hardware hosting services over a ten year period ending in fiscal 2015
(See discussion under Note 18, Commitments and Contingencies, in the Notes to Consolidated Financial Statements in
Item 8), fixed electricity agreements and fixed fuel purchase commitments. Purchase obligations exclude full requirements
electricity contracts where no stated minimum purchase volume is required.

Certain acquisitions involve contingent consideration, typically payable only in the event that certain operating results are
attained or certain outstanding contingencies are resolved. Aggregate contingent consideration amounts outstanding as of
June 28, 2008 included $55,469,000 in cash. This amount is not included in the table above.

No obligations were included in the table above for the qualified retirement plan because as of June 28, 2008, we do not
have a minimum funding requirement under ERISA guidelines for this plan due to our previous voluntary contributions.
However, we intend to make voluntary contributions to the qualified retirement plan totaling $80,000,000 during fiscal 2009.

Critical Accounting Policies and Estimates

The preparation of financial statements in conformity with generally accepted accounting principles requires us to make
estimates and assumptions that affect the reported amounts of assets, liabilities, sales and expenses in the accompanying
financial statements. Significant accounting policies employed by SYSCO are presented in the notes to the financial
statements.

Critical accounting policies and estimates are those that are most important to the portrayal of our financial condition and
results of operations. These policies require our most subjective or complex judgments, often employing the use of estimates
about the effect of matters that are inherently uncertain. We have reviewed with the Audit Committee of the Board of Directors
the development and selection of the critical accounting policies and estimates and this related disclosure. Our most critical
accounting policies and estimates pertain to the allowance for doubtful accounts
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receivable, self-insurance programs, company-sponsored pension plans, income taxes, vendor consideration, accounting for
business combinations and share-based compensation.

Allowance for Doubtful Accounts

We evaluate the collectability of accounts receivable and determine the appropriate reserve for doubtful accounts based on
a combination of factors. We utilize specific criteria to determine uncollectible receivables to be written off, including whether a
customer has filed for or has been placed in bankruptcy, has had accounts referred to outside parties for collection or has had
accounts past due over specified periods. Allowances are recorded for all other receivables based on analysis of historical
trends of write-offs and recoveries. In addition, in circumstances where we are aware of a specific customer’s inability to meet
its financial obligation, a specific allowance for doubtful accounts is recorded to reduce the receivable to the net amount
reasonably expected to be collected. Our judgment is required as to the impact of certain of these items and other factors as to
ultimate realization of our accounts receivables. If the financial condition of our customers were to deteriorate, additional
allowances may be required.

Self-Insurance Program

We maintain a self-insurance program covering portions of workers’ compensation, general liability and vehicle liability
costs. The amounts in excess of the self-insured levels are fully insured by third party insurers. We also maintain a fully self-
insured group medical program. Liabilities associated with these risks are estimated in part by considering historical claims
experience, medical cost trends, demographic factors, severity factors and other actuarial assumptions. Projections of future
loss expenses are inherently uncertain because of the random nature of insurance claims occurrences and could be
significantly affected if future occurrences and claims differ from these assumptions and historical trends. In an attempt to
mitigate the risks of workers’ compensation, vehicle and general liability claims, safety procedures and awareness programs
have been implemented.

Company-Sponsored Pension Plans

Amounts related to defined benefit plans recognized in the financial statements are determined on an actuarial basis. Three
of the more critical assumptions in the actuarial calculations are the discount rate for determining the current value of plan
benefits, the assumption for the rate of increase in future compensation levels and the expected rate of return on plan assets.

For guidance in determining the discount rates, we calculate the implied rate of return on a hypothetical portfolio of high-
quality fixed-income investments for which the timing and amount of cash outflows approximates the estimated payouts of the
pension plan. The discount rate assumption is reviewed annually and revised as deemed appropriate. The discount rate for
determining fiscal 2008 net pension costs for the company-sponsored qualified pension plan (Retirement Plan), which was
determined as of the June 30, 2007 measurement date, increased 0.05% to 6.78%. The discount rate for determining fiscal
2008 net pension costs for the SERP, which was determined as of the June 30, 2007 measurement date, decreased 0.09% to
6.64%. The combined effect of these discount rate changes was a decrease in our net company-sponsored pension costs for
all plans for fiscal 2008 by an estimated $480,000. The discount rate for determining fiscal 2009 net pension costs for the
Retirement Plan, which was determined as of the June 28, 2008 measurement date, increased 0.16% to 6.94%. The discount
rate for determining fiscal 2009 net pension costs for the SERP, which was determined as of the June 28, 2008 measurement
date, increased 0.39% to 7.03%. The combined effect of these discount rate changes will decrease our net company-sponsored
pension costs for all plans for fiscal 2009 by an estimated $8,692,000. A 1.0% increase in the discount rates for fiscal 2009
would decrease SYSCO's net company-sponsored pension cost by $32,000,000, while a 1.0% decrease in the discount rates
would increase pension cost by $49,000,000. The impact of a 1.0% increase in the discount rates differs from the impact of a
1.0% decrease in discount rates because a 1.0% decrease in discount rates would require additional amounts of amortization
from net actuarial losses which would not be required with a 1.0% increase in this rate. As of June 28, 2008, our net actuarial
losses from our company-sponsored pension plans were $351,344,000, an increase of $192,438,000. We estimate the
amortization of net actuarial losses will increase our fiscal 2009 pension expense by approximately $14,000,000 as compared
to fiscal 2008.

We look to actual plan experience in determining the rates of increase in compensation levels. We used a plan specific age-
related set of rates for the Retirement Plan, which are equivalent to a single rate of 6.17% as of June 28, 2008 and June 30,
2007. As of June 28, 2008, the SERP assumes various levels of base salary increase and decrease for determining pay for
fiscal 2009 depending upon the participant’s position with the company and a 7% salary growth assumption for all participants
for fiscal 2010 and thereafter. As of June 30, 2007, the SERP assumed salary rate increases of 10% through fiscal 2007 and
7% thereafter.

The expected long-term rate of return on plan assets of the Retirement Plan was 8.50% for fiscal 2008 and 9.00% for fiscal
2007. The expectations of future returns are derived from a mathematical asset model that incorporates assumptions as to the
various asset class returns, reflecting a combination of historical performance analysis and the forward-looking views of the
financial markets regarding the yield on long-term bonds and the historical returns of the major stock markets. Although not
determinative of future returns, the effective annual rate of return on plan assets, developed using geometric/compound
averaging, was approximately 9.0%, 7.3%, 12.1% and 8.3% over the 20-year, 10-year, 5-year and 1-year periods ended
December 31, 2007, respectively. In addition, in nine of the last 15 years, the actual return on plan assets has exceeded 10.0%.
The rate of return assumption is reviewed annually and revised as deemed appropriate.

The expected return on plan assets impacts the recorded amount of net pension costs. The expected long-term rate of
return on plan assets of the Retirement Plan is 8.00% for fiscal 2009. A 1.0% increase (decrease) in the assumed rate of return
for fiscal 2009 would decrease (increase) SYSCO's net company-sponsored pension costs for fiscal 2009 by approximately
$15,900,000.
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The adoption of the recognition and disclosure provisions of SFAS 158 as of June 30, 2007 resulted in the recognition of the
funded status of our defined benefit plans in the statement of financial position, with a corresponding adjustment to
accumulated other comprehensive income, net of tax. The amount reflected in accumulated other comprehensive loss as of
June 30, 2007 after adoption of SFAS 158 was a charge, net of tax, of $125,265,000, which represented the net actuarial
losses, prior service costs and transition obligation remaining from the initial adoption of SFAS 87/106 as of that date. The
amount reflected in accumulated other comprehensive loss related to the recognition of the funded status of our defined benefit
plans as of June 28, 2008 was a charge, net of tax, of $220,913,000.

Changes in the assumptions, including changes to the discount rate discussed above, together with the normal growth of
the plans, the impact of actuarial losses from prior periods and the timing and amount of contributions, decreased net company-
sponsored pension costs by $8,754,000 in fiscal 2008 and are expected to increase net company-sponsored pension costs in
fiscal 2009 by approximately $27,200,000. However, a change in the SERP design is expected to decrease net company-
sponsored pension costs in fiscal 2009 by $7,200,000, for a net increase of approximately $20,000,000.

We made cash contributions to our company-sponsored pension plans of $92,670,000 and $91,163,000 in fiscal years 2008
and 2007, respectively, including voluntary contributions to the Retirement Plan of $80,000,000 and $80,000,000 in fiscal 2008
and fiscal 2007, respectively. In fiscal 2009, as in the previous years, contributions to the Retirement Plan will not be required to
meet ERISA minimum funding requirements but we anticipate that we will make voluntary contributions of $80,000,000, which
is not greater than the estimated maximum amount that will be tax deductible in fiscal 2009. The estimated fiscal 2009
contributions to fund benefit payments for the SERP and other post-retirement plans together are approximately $17,401,000.

Income Taxes

The determination of our provision for income taxes requires significant judgment, the use of estimates and the
interpretation and application of complex tax laws. Our provision for income taxes reflects a combination of income earned and
taxed in the various U.S. federal and state, as well as Canadian federal and provincial jurisdictions. Jurisdictional tax law
changes, increases or decreases in permanent differences between book and tax items, accruals or adjustments of accruals for
unrecognized tax benefits or valuation allowances, and our change in the mix of earnings from these taxing jurisdictions all
affect the overall effective tax rate.

Prior to fiscal 2008, in evaluating the exposures connected with the various tax filing positions, we established an accrual
when, despite our belief that our tax return positions were supportable, we believed that certain positions may be successfully
challenged and a loss was probable. When facts and circumstances changed, these accruals were adjusted. Beginning in fiscal
2008, we adopted FIN 48, which changed the accounting for uncertain tax positions. FIN 48 provides that a tax benefit from an
uncertain tax position may be recognized when it is more likely than not that the position will be sustained upon examination,
including resolutions of any related appeals or litigation processes, based on the technical merits of the position. The amount
recognized is measured as the largest amount of tax benefit that is greater than 50% likelihood of being realized upon
settlement. (See discussion under Note 16, Income Taxes, in the Notes to Consolidated Financial Statements in ltem 8).

Our liability for unrecognized tax benefits contains uncertainties because management is required to make assumptions and
to apply judgment to estimate the exposures associated with our various filing positions. We believe that the judgments and
estimates discussed herein are reasonable; however, actual results could differ, and we may be exposed to losses or gains that
could be material. To the extent we prevail in matters for which a liability has been established, or pay amounts in excess of
recorded liabilities, our effective income tax rate in a given financial statement period could be materially affected. An
unfavorable tax settlement generally would require use of our cash and may result in an increase in our effective income tax
rate in the period of resolution. A favorable tax settlement may be recognized as a reduction in our effective income tax rate in
the period of resolution.

Vendor Consideration

We recognize consideration received from vendors when the services performed in connection with the monies received are
completed and when the related product has been sold by SYSCO. There are several types of cash consideration received
from vendors. In many instances, the vendor consideration is in the form of a specified amount per case or per pound. In these
instances, we will recognize the vendor consideration as a reduction of cost of sales when the product is sold. In the situations
where the vendor consideration is not related directly to specific product purchases, we will recognize these as a reduction of
cost of sales when the earnings process is complete, the related service is performed and the amounts realized. In certain of
these latter instances, the vendor consideration represents a reimbursement of a specific incremental identifiable cost incurred
by SYSCO. In these cases, we classify the consideration as a reduction of those costs with any excess funds classified as a
reduction of cost of sales and recognize these in the period in which the costs are incurred and related services performed.

Accounting for Business Combinations

Goodwill and intangible assets represent the excess of consideration paid over the fair value of tangible net assets
acquired. Certain assumptions and estimates are employed in determining the fair value of assets acquired, including goodwill
and other intangible assets, as well as determining the allocation of goodwill to the appropriate reporting unit.

In addition, annually or more frequently as needed, we assess the recoverability of goodwill and indefinite-lived intangibles
by determining whether the fair values of the applicable reporting units exceed the carrying values of these assets. The
reporting units used in assessing goodwill

25




Table of Contents

impairment are our six operating segments as described in Note 19, Business Segment Information, to the Consolidated
Financial Statements in Item 8. The components within each of our six operating segments have similar economic
characteristics and therefore are aggregated into six reporting units.

We arrive at our estimates of fair value using a combination of discounted cash flow and earnings multiple models. The
results from each of these models are then weighted and combined into a single estimate of fair value for each of our six
operating segments. The primary assumptions used in these various models include estimated average sales and earnings
multiples of comparable acquisitions in the industry, average sales and earnings multiples on acquisitions completed by
SYSCO in the past, future cash flow estimates of the reporting units and weighted average cost of capital, along with working
capital and capital expenditure requirements.

Actual results could differ from these assumptions and projections, resulting in the company revising its assumptions and, if
required, recognizing an impairment loss. Our past estimates of fair value for fiscal 2007, 2006 and 2005 have not been
materially different when revised to include subsequent years’ actual results. SYSCO has not made any material changes in its
impairment assessment methodology during the past three fiscal years. We do not believe the estimates used in the analysis
are reasonably likely to change materially in the future but we will continue to assess the estimates in the future based on the
expectations of the reporting units. In fiscal 2008, the reporting units’ fair values would have had to have been lower by 20%
compared to the fair values estimated in our impairment analysis before additional analysis would have been indicated to
determine if an impairment existed for any of our reporting units.

The Other (specialty produce, custom-cut meat, lodging industry products and international distribution operations)
operating segments have a greater proportion of goodwill recorded to estimated fair value as compared to the Broadline or
SYGMA reporting units. This is primarily due to these businesses having been recently acquired, and as a result there has been
less history of organic growth than in the Broadline and SYGMA segments. In addition, these businesses also have lower levels
of cash flow than the Broadline segment. As such, these Other operating segments have a greater risk of future impairment if
their operations were to suffer a significant downturn.

Share-Based Compensation

We provide compensation benefits to employees and non-employee directors under several share-based payment
arrangements including various employee stock incentive plans, the Employees’ Stock Purchase Plan, the Management
Incentive Plan and various non-employee director plans.

Effective July 3, 2005, we adopted the fair value recognition provisions of SFAS 123(R) using the modified-prospective
transition method. Under this transition method, compensation cost recognized in fiscal 2006 and later years includes:
a) compensation cost for all share-based payments granted through July 2, 2005, but for which the requisite service period had
not been completed as of July 2, 2005, based on the grant date fair value estimated in accordance with the original provisions
of SFAS 123, and b) compensation cost for all share-based payments granted subsequent to July 2, 2005, based on the grant
date fair value estimated in accordance with the provisions of SFAS 123(R). Results for periods prior to fiscal 2006 have not
been restated.

As of June 28, 2008, there was $66,432,000 of total unrecognized compensation cost related to share-based compensation
arrangements. That cost is expected to be recognized over a weighted-average period of 2.88 years.

The fair value of each option award is estimated on the date of grant using a Black-Scholes option pricing model. Expected
volatility is based on historical volatility of SYSCQO'’s stock, implied volatilities from traded options on SYSCO'’s stock and other
factors. We utilize historical data to estimate option exercise and employee termination behavior within the valuation model;
separate groups of employees that have similar historical exercise behavior are considered separately for valuation purposes.
Expected dividend yield is estimated based on the historical pattern of dividends and the average stock price for the year
preceding the option grant. The risk-free rate for the expected term of the option is based on the U.S. Treasury yield curve in
effect at the time of grant.

The fair value of the stock issued under the Employee Stock Purchase Plan is calculated as the difference between the
stock price and the employee purchase price. The fair value of the stock issued under the Management Incentive Plans is
based on the stock price less a 12% discount for post-vesting restrictions. The discount for post-vesting restrictions is estimated
based on restricted stock studies and by calculating the cost of a hypothetical protective put option over the restriction period.

The compensation cost related to these share-based awards is recognized over the requisite service period. The requisite
service period is generally the period during which an employee is required to provide service in exchange for the award.

The compensation cost related to stock issuances resulting from awards under the Management Incentive Plan was
accrued over the fiscal year to which the incentive bonus relates. The compensation cost related to stock issuances resulting
from employee purchases of stock under the Employees’ Stock Purchase Plan is recognized during the quarter in which the
employee payroll withholdings are made.

Certain of our option awards are generally subject to graded vesting over a service period. In those cases, we will recognize
compensation cost on a straight-line basis over the requisite service period for the entire award. In other cases, certain of our
option awards provide for graded vesting over a service period but include a performance-based provision allowing for the
vesting to accelerate. In these cases, if it is probable that the performance condition will be met, we recognize compensation
cost on a straight-line basis over the shorter performance period; otherwise, we recognize compensation cost over the probable
longer service period.
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In addition, certain of our options provide that if the optionee retires at certain age and years of service thresholds, the
options continue to vest as if the optionee continued to be an employee or director. In these cases, for awards granted prior to
July 2, 2005, we will recognize the compensation cost for such awards over the remaining service period and accelerate any
remaining unrecognized compensation cost when the employee retires. For awards granted subsequent to July 3, 2005, we will
recognize compensation cost for such awards over the period from the date of grant to the date the employee first becomes
eligible to retire with his options continuing to vest after retirement.

Our option grants include options that qualify as incentive stock options for income tax purposes. In the period the
compensation cost related to incentive stock options is recorded, a corresponding tax benefit is not recorded as it is assumed
that we will not receive a tax deduction related to such incentive stock options. We may be eligible for tax deductions in
subsequent periods to the extent that there is a disqualifying disposition of the incentive stock option. In such cases, we would
record a tax benefit related to the tax deduction in an amount not to exceed the corresponding cumulative compensation cost
recorded in the financial statements on the particular options multiplied by the statutory tax rate.

New Accounting Standards
SFAS 159

In February 2007, the FASB issued SFAS No. 159, “The Fair Value Option for Financial Assets and Liabilities” (SFAS 159).
SFAS 159 permits entities to choose to measure many financial instruments and certain other items at fair value that are not
currently required to be measured at fair value. SFAS 159 also establishes presentation and disclosure requirements designed
to facilitate comparisons between entities that choose different measurement attributes for similar types of assets and liabilities.
SFAS 159 is effective as of the beginning of an entity’s first fiscal year that begins after November 15, 2007. We have decided
not to adopt SFAS 159 for our existing financial assets and liabilities at the date of option. Thus, there will be no one-time
impact from adoption of this standard to our consolidated financial statements.

SFAS 141(R)

In December 2007, the FASB issued SFAS No. 141(R), “Business Combinations” (SFAS 141(R)), which establishes
principles and requirements for how an acquirer recognizes and measures in its financial statements the identifiable assets
acquired, the liabilities assumed and any noncontrolling interest in a business combination. This statement also establishes
recognition and measurement principles for the goodwill acquired in a business combination and disclosure requirements to
enable financial statement users to evaluate the nature and financial effects of the business combination. We will apply this
statement primarily on a prospective basis for business combinations beginning in fiscal 2010. Earlier application of the
standard is prohibited.

FSP 157-2

In September 2006, the FASB issued SFAS No. 157, “Fair Value Measurements” (SFAS 157), which establishes a common
definition for fair value under generally accepted accounting principles, establishes a framework for measuring fair value and
expands disclosure requirements about such fair value measurements. In February 2008, the FASB issued FASB Staff Position
157-2, “Effective Date of FASB Statement No. 157" (FSP 157-2), which patrtially defers the effective date of SFAS No. 157 for
one year for non-financial assets and liabilities that are recognized or disclosed at fair value in the financial statements on a
non-recurring basis. Consequently, SFAS 157 will be effective for SYSCO in fiscal 2009 for financial assets and liabilities
carried at fair value and non-financial assets and liabilities that are recognized or disclosed at fair value on a recurring basis. As
a result of the deferral, SFAS 157 will be effective in fiscal 2010 for non-recurring, non-financial assets and liabilities that are
recognized or disclosed at fair value. We believe the adoption of SFAS 157 in fiscal 2009 for financial assets and liabilities
carried at fair value and non-financial assets and liabilities that are recognized or disclosed at fair value on a recurring basis will
not have a material impact on our consolidated financial statements. We are continuing to evaluate the impact of adopting the
provisions of SFAS 157 in fiscal 2010 for non-recurring, non-financial assets and liabilities that are recognized or disclosed at
fair value.

SFAS 161

In March 2008, the FASB issued SFAS No. 161, “Disclosures about Derivative Instruments and Hedging Activities, an
amendment of FASB Statement No. 133" (SFAS 161). SFAS 161 requires enhanced disclosures about an entity’s derivative
and hedging activities and thereby improves the transparency of financial reporting. This statement will be effective for
SYSCO's financial statements beginning with the third quarter of fiscal 2009. We are currently evaluating the impact the
adoption of SFAS 161 may have on its financial statement disclosures.

Forward-Looking Statements

Certain statements made herein that look forward in time or express management’s expectations or beliefs with respect to
the occurrence of future events are forward-looking statements under the Private Securities Litigation Reform Act of 1995. They
include statements about SYSCO'’s ability to increase its sales and market share and grow earnings, the continuing impact of
economic conditions on consumer confidence and our business, expense trends, anticipated multi-employer pension related
liabilities and contributions to various multi-employer pension plans, the outcome of ongoing tax audits, the impact of ongoing
legal proceedings, the loss of SYSCO'’s largest customer not having a material adverse effect on SYSCO as a whole,
compliance with laws and government regulations not having a material effect on our capital expenditures, earnings or
competitive position, long-term debt to capitalization ratios, anticipated capital expenditures and the sources of financing for
those capital expenditures, continued competitive advantages and positive results from strategic business initiatives, anticipated
company-sponsored pension
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plan liabilities, the availability and adequacy of insurance to cover liabilities, the impact of future adoption of accounting
pronouncements, predictions regarding the impact of changes in estimates used in impairment analyses, the anticipated impact
of changes in foreign currency exchange rates and SYSCQ's ability to meet future cash requirements and remain profitable.

These statements are based on management’s current expectations and estimates; actual results may differ materially due
in part to the risk factors discussed at Iltem 1.A. above and elsewhere. In addition, the success of SYSCQ's strategic business
initiatives could be affected by conditions in the economy and the industry and internal factors such as the ability to control
expenses, including fuel costs. The ability to meet long-term debt to capitalization ratios also may be affected by cash flow
including amounts spent on share repurchases and acquisitions and internal growth. Company-sponsored pension plan
liabilities are impacted by a number of factors including the discount rate for determining the current value of plan benefits, the
assumption for the rate of increase in future compensation levels and the expected rate of return on plan assets. Legal
proceedings are impacted by events, circumstances and individuals beyond the control of SYSCO. Predictions regarding the
future adoption of accounting pronouncements involve estimates without the benefit of precedent, and if our estimates turn out
to be materially incorrect, our assessment of the impact of the pronouncement could prove incorrect, as well. The anticipated
impact of compliance with laws and regulations also involves the risk that estimates may turn out to be materially incorrect, and
laws and regulations, as well as methods of enforcement, are subject to change.

Item 7A. Quantitative and Qualitative Disclosures About Mark et Risk

Interest Rate Risk

We do not utilize financial instruments for trading purposes. Our use of debt directly exposes us to interest rate risk. Floating
rate debt, where the interest rate fluctuates periodically, exposes us to short-term changes in market interest rates. Fixed rate
debt, where the interest rate is fixed over the life of the instrument, exposes us to changes in market interest rates reflected in
the fair value of the debt and to the risk that we may need to refinance maturing debt with new debt at higher rates.

We manage our debt portfolio to achieve an overall desired position of fixed and floating rates and may employ interest rate
swaps as a tool to achieve that goal. The major risks from interest rate derivatives include changes in the interest rates affecting
the fair value of such instruments, potential increases in interest expense due to market increases in floating interest rates and
the creditworthiness of the counterparties in such transactions.

Fiscal 2008

As of June 28, 2008, we had no commercial paper outstanding. Our long-term debt obligations as of June 28, 2008 were
$1,980,331,000, of which approximately 99% were at fixed rates of interest. We had no interest rate swaps outstanding as of
June 28, 2008.

The following table presents our interest rate position as of June 28, 2008. All amounts are stated in U.S. dollar equivalents.

Interest Rate Position as of June 28, 2008
Principal Amount by Expected Maturity
Average Interest Rate
2009 2010 2011 2012 2013 Thereafter Total Fair Value
(In thousands)

U.S. $ Denominated:

Fixed Rate Debt $4,437 $3,366 $2,318 $201,205 $251,065 $1,478,309 $1,940,690 $ 1,889,602
Average Interest Rate 3.7% 3.8% 4.2% 6.1% 4.3% 5.5% 5.4%

Floating Rate Debt $) — 3 — $ — 3 — $ — $ 15,000 $ 15,000 $ 15,000
Average Interest Rate — — — — — 2.2% 2.2%

Canadian $ Denominated:

Fixed Rate Debt $ 459 $ 506 $ 637 $ 744 % 818 $ 21,477 $ 24641 $ 23,992
Average Interest Rate 9.8% 9.8% 9.8% 9.8% 9.8% 9.8% 9.8%

Floating Rate Debt $ — $ — $ — 3 — % — 3 — $ — 3 —

Average Interest Rate — — — — — — -

Fiscal 2007

As of June 30, 2007, we had outstanding $531,826,000 of commercial paper at variable rates of interest with maturities
through September 24, 2007. Excluding commercial paper issuances, our long-term debt obligations as of June 30, 2007 were
$1,229,969,000, of which approximately 99% were at fixed rates of interest. We had no interest rate swaps outstanding as of
June 30, 2007.
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In the following table as of June 30, 2007, commercial paper issuances are reflected as floating rate debt and both the
U.S. and Canadian commercial paper issuances outstanding are classified as long-term based on the maturity date of our
revolving loan agreement which supports our U.S. and Canadian commercial paper programs and our intent to continue to
refinance this facility on a long-term basis.

The following table presents our interest rate position as of June 30, 2007. All amounts are stated in U.S. dollar equivalents.

Interest Rate Position as of June 30, 2007
Principal Amount by Expected Maturity
Average Interest Rate
2008 2009 2010 2011 2012 Thereafter Total Fair Value
(In thousands)

U.S. $ Denominated:

Fixed Rate Debt $ 3,149 $3525 $976 $679 $200,641 $982,214 $1,191,184 $1,124,343
Average Interest Rate 5.1% 59% 21% 1.5% 6.1% 5.6% 5.7%

Floating Rate Debt $18900 $ — $ — $ — $487,727 $ 15,000 $ 521,627 $ 521,627
Average Interest Rate 5.7% — — — 5.3% 4.4% 5.3%

Canadian $ Denominated:

Fixed Rate Debt $ 419 $ 434 $478 $602 $ 704 $ 21,148 $ 23,785 $ 22,450
Average Interest Rate 9.5% 9.8% 9.8% 9.8% 9.8% 9.8% 9.8%

Floating Rate Debt $ — $ — $ — $ — $ 44099 % — $ 44,099 $ 44,099
Average Interest Rate — — — — 4.4% — 4.4%

Foreign Currency Exchange Rate Risk

We have Canadian subsidiaries, all of which use the Canadian dollar as their functional currency with the exception of a
financing subsidiary. To the extent that business transactions are not denominated in Canadian dollars, we are exposed to
foreign currency exchange rate risk. We will also incur gains and losses within shareholders’ equity due to translation of the
financial statements from Canadian dollars to U.S. dollars. Our Canadian financing subsidiary has notes denominated in
U.S. dollars, which has the potential to create taxable income in Canada when the debt is paid due to changes in the exchange
rate from the inception of the debt through the payment date. A 10% unfavorable change in the fiscal 2008 year-end exchange
rate and the resulting increase in the tax liability associated with these notes would not have a material impact on our results of
operations. We do not routinely enter into material agreements to hedge foreign currency risks.

Fuel Price Risk

The price and availability of diesel fuel fluctuates due to changes in production, seasonality and other market factors
generally outside of our control. Increased fuel costs may have a negative impact on our results of operations in three areas.
First, the high cost of fuel can negatively impact consumer confidence and discretionary spending and thus reduce the
frequency and amount spent by consumers for food prepared away from home. Second, the high cost of fuel can increase the
price we pay for product purchases and we may not be able to pass these costs fully to our customers. Third, increased fuel
costs impact the costs we incur to deliver product to our customers. During fiscal 2008, 2007 and 2006, fuel costs related to
outbound deliveries represented approximately 0.6%, 0.6% and 0.5% of sales, respectively. Fuel costs, excluding any amounts
recovered through fuel surcharges, incurred by SYSCO increased by approximately $34,023,000 in fiscal 2008 over fiscal 2007
and $21,225,000 in fiscal 2007 over fiscal 2006.

From time to time, we will enter into forward purchase commitments for a portion of our projected monthly diesel fuel
requirements. As of June 28, 2008, we had no outstanding forward diesel fuel purchase commitments. In July and August 2008,
we entered into forward diesel fuel purchase commitments totaling approximately $195,000,000 through July 2009, which will
lock in the price on approximately 50% of our fuel purchases through the first 26 weeks of fiscal 2009 and approximately 70% of
our fuel purchases needs for the last 26 weeks of fiscal 2009.

If fuel prices continue at current levels, fuel costs in the first 26 weeks of fiscal 2009, exclusive of any amounts recovered
through fuel surcharges, are expected to increase by approximately $55,000,000 to $65,000,000 as compared to the first
26 weeks of fiscal 2008. Our estimate is based upon the prevailing market prices for diesel mid-August 2008, the cost
committed to in our forward fuel purchase agreements currently in place and estimates of fuel consumption. Actual fuel costs
could vary from our estimates if any of these assumptions change, in particular if future fuel prices vary significantly from our
current estimates. A 10% unfavorable or favorable change in diesel prices from the market price used in our estimates above
would change the range of potential increase to $50,000,000 to $70,000,000.
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Item 8. Financial Statements and Supplementary Data

SYSCO CORPORATION AND SUBSIDIARIES
INDEX TO CONSOLIDATED FINANCIAL STATEMENTS

Consolidated Financial Statements:
Report of Management on Internal Control Over Financial Reporting
Report of Independent Registered Public Accounting Firm on Internal Control Over Financial Reporting
Report of Independent Registered Public Accounting Firm on Consolidated Financial Statements
Consolidated Balance Sheets
Consolidated Results of Operations
Consolidated Shareholders’ Equity
Consolidated Cash Flows
Notes to Consolidated Financial Statements

All schedules are omitted because they are not applicable or the information is set forth in the consolidated financial
statements or notes thereto.
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REPORT OF MANAGEMENT ON INTERNAL CONTROL OVER FINAN CIAL REPORTING

The management of SYSCO Corporation (“SYSCQ?") is responsible for establishing and maintaining adequate internal
control over financial reporting for the company. SYSCO's internal control system is designed to provide reasonable assurance
regarding the reliability of financial reporting and the preparation and fair presentation of published financial statements. All
internal control systems, no matter how well designed, have inherent limitations. Therefore, even those systems determined to
be effective can provide only reasonable assurance with respect to financial statement preparation and presentation.

SYSCO'’s management assessed the effectiveness of SYSCO'’s internal control over financial reporting as of June 28, 2008.
In making this assessment, it used the criteria set forth by the Committee of Sponsoring Organizations of the Treadway
Commission in Internal Control — Integrated Framework. Based on this assessment, management concluded that, as of
June 28, 2008, SYSCO's internal control over financial reporting was effective based on those criteria.

Ernst & Young LLP has issued an audit report on the effectiveness of SYSCO's internal control over financial reporting as of
June 28, 2008.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
ON INTERNAL CONTROL OVER FINANCIAL REPORTING

To the Board of Directors and Shareholders
SYSCO Corporation

We have audited SYSCO Corporation (a Delaware Corporation) and its subsidiaries (the “Company”) internal control over
financial reporting as of June 28, 2008, based on criteria established in Internal Control—Integrated Framework issued by the
Committee of Sponsoring Organizations of the Treadway Commission (the COSO criteria). SYSCO Corporation’s management
is responsible for maintaining effective internal control over financial reporting and for its assessment of the effectiveness of
internal control over financial reporting, included in the accompanying Report of Management on Internal Control Over Financial
Reporting. Our responsibility is to express an opinion on the Company’s internal control over financial reporting based on our
audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether effective
internal control over financial reporting was maintained in all material respects. Our audit included obtaining an understanding
of internal control over financial reporting, assessing the risk that a material weakness exists, testing and evaluating the design
and operating effectiveness of internal control based on the assessed risk, and performing such other procedures as we
considered necessary in the circumstances. We believe that our audit provides a reasonable basis for our opinion.

A company'’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles. A company’s internal control over financial reporting includes those policies and procedures
that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and
dispositions of the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to
permit preparation of financial statements in accordance with generally accepted accounting principles, and that receipts and
expenditures of the company are being made only in accordance with authorizations of management and directors of the
company; and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or
disposition of the company’s assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate
because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

In our opinion, SYSCO Corporation and its subsidiaries maintained, in all material respects, effective internal control over
financial reporting as of June 28, 2008, based on the COSO criteria.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United
States), the consolidated balance sheets as of June 28, 2008 and June 30, 2007 and the related consolidated results of
operations, shareholders’ equity and cash flows for each of the three years in the period ended June 28, 2008 of SYSCO
Corporation and its subsidiaries and our report dated August 26, 2008 expressed an unqualified opinion thereon.

/sl Ernst & Young LLP

Houston, Texas
August 26, 2008
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
ON CONSOLIDATED FINANCIAL STATEMENTS

To the Board of Directors and Shareholders
SYSCO Corporation

We have audited the accompanying consolidated balance sheets of SYSCO Corporation (a Delaware Corporation) and
subsidiaries (the “Company”) as of June 28, 2008 and June 30, 2007, and the related consolidated results of operations,
shareholders’ equity, and cash flows for each of the three years in the period ended June 28, 2008. These financial statements
are the responsibility of the Company’s management. Our responsibility is to express an opinion on these financial statements
based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial
statements are free of material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts
and disclosures in the financial statements. An audit also includes assessing the accounting principles used and significant
estimates made by management, as well as evaluating the overall financial statement presentation. We believe that our audits
provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the consolidated financial
position of the Company at June 28, 2008 and June 30, 2007, and the consolidated results of their operations and their cash
flows for each of the three years in the period ended June 28, 2008, in conformity with U.S. generally accepted accounting
principles.

As discussed in Note 2 to the consolidated financial statements, the Company adopted the recognition and disclosure
provisions, effective June 30, 2007, and the change in measurement date provision, effective July 1, 2007, of Statement of
Financial Accounting Standard (SFAS) No. 158, “Employers’ Accounting for Defined Benefit Pension and Other Postretirement
Plans — an amendment of FASB Statements No. 87, 88, 106, and 132(R)". Also, discussed in Note 2 to the consolidated
financial statements, effective July 1, 2007, SYSCO Corporation adopted FASB Interpretation No. 48, “Accounting for
Uncertainty in Income Taxes — an Interpretation of FASB Statement No. 109” (FIN 48), which clarifies the accounting for
uncertainty in income taxes recognized in accordance with SFAS No. 109, “Accounting for Income Taxes” (SFAS 109).

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United
States), the effectiveness of SYSCO Corporation and subsidiaries internal control over financial reporting as of June 28, 2008,
based on criteria established in Internal Control-Integrated Framework issued by the Committee of Sponsoring Organizations of
the Treadway Commission and our report dated August 26, 2008 expressed an unqualified opinion thereon.

/sl Ernst & Young LLP

Houston, Texas
August 26, 2008
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SYSCO
CONSOLIDATED BALANCE SHEETS
June 28, 2008 June 30, 2007

(In thousands except for
share data)

ASSETS
Current assets
Cash and cash equivalents $ 551552 $ 207,872
Accounts and notes receivable, less allowances of $31,730 and $31,841 2,723,189 2,610,885
Inventories 1,836,478 1,714,187
Prepaid expenses and other current assets 63,814 123,284
Prepaid income taxes — 19,318
Total current assets 5,175,033 4,675,546
Plant and equipment at cost, less depreciation 2,889,790 2,721,233
Other assets
Goodwill 1,413,224 1,355,313
Intangibles, less amortization 87,528 91,366
Restricted cash 92,587 101,929
Prepaid pension cost 215,159 352,390
Other 208,972 221,154
Total other assets 2,017,470 2,122,152
Total assets $10,082,293 $ 9,518,931

LIABILITIES AND SHAREHOLDERS ' EQUITY
Current liabilities

Notes payable $ — $ 18,900
Accounts payable 2,048,759 1,981,190
Accrued expenses 917,892 922,582
Accrued income taxes 11,665 —
Deferred taxes 516,131 488,849
Current maturities of long-term debt 4,896 3,568

Total current liabilities 3,499,343 3,415,089

Other liabilities

Long-term debt 1,975,435 1,758,227
Deferred taxes 540,330 626,695
Other long-term liabilities 658,199 440,520

Total other liabilities 3,173,964 2,825,442

Commitments and contingencies
Shareholders’ equity
Preferred stock, par value $1 per share
Authorized 1,500,000 shares, issued none — —
Common stock, par value $1 per share

Authorized 2,000,000,000 shares; issued 765,174,900 shares 765,175 765,175
Paid-in capital 712,208 637,154
Retained earnings 6,041,429 5,544,078
Accumulated other comprehensive loss (68,768) (4,061)

7,450,044 6,942,346

Less cost of treasury stock 163,942,358 and 153,334,523 shares 4,041,058 3,663,946
Total shareholders’ equity 3,408,986 3,278,400
Total liabilities and shareholders’ equity $ 10,082,293 $ 9,518,931

See Notes to Consolidated Financial Statements
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SYSCO
CONSOLIDATED RESULTS OF OPERATIONS
Year Ended

June 28, 2008 June 30, 2007  July 1, 2006
(In thousands except for share data)

Sales $ 37,522,111 $ 35,042,075 $ 32,628,438
Cost of sales 30,327,254 28,284,603 26,337,107
Gross margin 7,194,857 6,757,472 6,291,331
Operating expenses 5,314,908 5,048,990 4,796,301
Operating income 1,879,949 1,708,482 1,495,030
Interest expense 111,541 105,002 109,100
Other income, net (22,930) (17,735) (9,016)
Earnings before income taxes and cumulative effect of accounting change 1,791,338 1,621,215 1,394,946
Income taxes 685,187 620,139 548,906
Earnings before cumulative effect of accounting change 1,106,151 1,001,076 846,040
Cumulative effect of accounting change — — 9,285
Net earnings $ 1,106,151 $ 1,001,076 $ 855,325
Earnings before cumulative effect of accounting change:

Basic earnings per share $ 183 $ 162 $ 1.36

Diluted earnings per share 1.81 1.60 1.35
Net earnings:

Basic earnings per share $ 1.83 1.62 1.38

Diluted earnings per share 1.81 1.60 1.36

See Notes to Consolidated Financial Statements
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SYSCO
CONSOLIDATED SHAREHOLDERS' EQUITY

Accumulated
Other
Common Stock Paid-in Retained Comprehensive Treasury Stock
Shares Amount Capital Earnings Income (Loss) Shares Amount Total
(In thousands except for share data)

Balance as of July 2, 2005 765,174,900 $765,175 $389,053 $4,552,379 $ (13,677) 136,607,370 $2,934,091 $2,758,839
Net earnings 855,325 855,325
Minimum pension liability adjustment 43,180 43,180
Foreign currency translation adjustment 47,718 47,718
Change in fair value of interest rate swap 7,064 7,064
Amortization of cash flow hedge 333 333
Comprehensive income 953,620
Dividends declared (408,264) (408,264)
Treasury stock purchases 16,104,800 530,563 (530,563)
Treasury stock issued for acquisitions 1,750 (126,027) (1,305) 3,055
Share-based compensation awards 134,881 (6,306,823)  (140,716) 275,597
Balance as of July 1, 2006 765,174,900 $765,175 $525,684 $4,999,440 $ 84,618 146,279,320 $3,322,633 $3,052,284
Net earnings 1,001,076 1,001,076
Minimum pension liability adjustment 3,469 3,469
Foreign currency translation adjustment 25,052 25,052
Amortization of cash flow hedge 428 428
Comprehensive income 1,030,025
Dividends declared (456,438) (456,438)
Treasury stock purchases 16,501,200 559,788  (559,788)
Share-based compensation awards 111,470 (9,445,997) (218,475) 329,945
Adoption of SFAS 158 recognition

provision (117,628) (117,628)
Balance as of June 30, 2007 765,174,900 $765,175 $637,154 $5,544,078 $ (4,061) 153,334,523 $3,663,946 $3,278,400
Net earnings 1,106,151 1,106,151
Foreign currency translation adjustment 30,514 30,514
Amortization of cash flow hedge 427 427
Amortization of prior service cost 3,777 3,777
Amortization of net actuarial losses 2,003 2,003
Amortization of transition obligation 93 93
Pension funded status adjustment (124,301) (124,301)
Comprehensive income 1,018,664
Dividends declared (513,593) (513,593)
Treasury stock purchases 16,499,900 520,255  (520,255)
Share-based compensation awards 75,054 (5,892,065) (143,143) 218,197
Adoption of FIN 48 (91,635) (91,635)
Adoption of SFAS 158 measurement

date provision (3,572) 22,780 19,208
Balance as of June 28, 2008 765,174,900 $765,175 $712,208 $6,041,429 $  (68,768) 163,942,358 $4,041,058 $3,408,986

See Notes to Consolidated Financial Statements
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SYSCO
CONSOLIDATED CASH FLOWS

Cash flows from operating activities:

Net earnings

Adjustments to reconcile net earnings to cash provided by operating activities:
Cumulative effect of accounting change, net of tax
Share-based compensation expense
Depreciation and amortization
Deferred tax provision
Provision for losses on receivables
(Gain) loss on sale of assets

Additional investment in certain assets and liabilities, net of effect of businesses acquired:

(Increase) in receivables
(Increase) in inventories
Decrease (increase) in prepaid expenses and other current assets
Increase in accounts payable
(Decrease) increase in accrued expenses
(Decrease) in accrued income taxes
Decrease (increase) in other assets
Increase (decrease) in other long-term liabilities and prepaid pension cost, net
Excess tax benefits from share-based compensation arrangements
Net cash provided by operating activities

Cash flows from investing activities:
Additions to plant and equipment
Proceeds from sales of plant and equipment
Acquisition of businesses, net of cash acquired
Decrease (increase) in restricted cash

Net cash used for investing activities

Cash flows from financing activities:
Bank and commercial paper borrowings (repayments), net
Other debt borrowings
Other debt repayments
Debt issuance costs
Cash (paid for) received from termination of interest rate swap
Common stock reissued from treasury
Treasury stock purchases
Dividends paid
Excess tax benefits from share-based compensation arrangements
Net cash used for financing activities
Effect of exchange rates on cash

Net increase in cash
Cash at beginning of year

Cash at end of year

Supplemental disclosures of cash flow information:
Cash paid during the year for:
Interest
Income taxes

Year Ended

June 28, 2008 June 30, 2007 July 1, 2006

(In thousands)

$ 1,106,151 $ 1,001,076 $ 855325
— — (9,285)
80,650 97,985 126,837
372,529 362,559 345,062
643,480 545,971 482,111
32,184 28,156 19,841
(2,747) (6,279) 847
(128,017) (134,153)  (162,586)
(110,925) (95,932)  (119,392)
59,896 (62,773) 1,741
54,451 85,422 49,775
(22,721) 132,936 29,161
(509,783) (491,993)  (545,634)
11,926 (36,426) (17,937)
13,459 (14,817) 75,382
(4,404) (8,810) (6,569)
1,596,129 1,402,922 1,124,679
(515,963) (603,242)  (513,934)
13,320 16,008 21,037
(55,259) (59,322)  (114,378)
2,342 (2,155) (2,243)
(555,560) (648,711)  (609,518)
(550,726) 121,858 240,017
757,972 5,290 500,987
(7,628) (109,656)  (413,383)
(4,192) @) (3,998)
— — (21,196)
128,238 221,736 128,055
(529,179) (550,865)  (544,131)
(497,467) (445,416)  (397,537)
4,404 8,810 6,569
(698,578) (748,250) __ (504,617)
1,689 14 (325)
343,680 5,975 10,219
207,872 201,897 191,678
$ 551552 $ 207,872 $ 201,897
$ 98330 $ 107,109 $ 107,242
530,169 563,968 619,442

See Notes to Consolidated Financial Statements
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. SUMMARY OF ACCOUNTING POLICIES
Business and Consolidation

Sysco Corporation, (SYSCO or the company), acting through its subsidiaries and divisions, is engaged in the marketing and
distribution of a wide range of food and related products primarily to the foodservice or “food-prepared-away-from-home”
industry. These services are performed for over 400,000 customers from 180 distribution facilities located throughout the United
States and Canada.

The accompanying financial statements include the accounts of SYSCO and its consolidated subsidiaries. All significant
intercompany transactions and account balances have been eliminated.

The preparation of financial statements in conformity with generally accepted accounting principles requires management to
make estimates that affect the reported amounts of assets, liabilities, sales and expenses. Actual results could differ from the
estimates used.

Cash and Cash Equivalents

For cash flow purposes, cash includes cash equivalents such as time deposits, certificates of deposit, short-term
investments and all highly liquid instruments with original maturities of three months or less.

Accounts Receivable

Accounts receivable consist primarily of trade receivables from customers and receivables from suppliers for marketing or
incentive programs. SYSCO determines the past due status of trade receivables based on contractual terms with each
customer. SYSCO evaluates the collectability of accounts receivable and determines the appropriate reserve for doubtful
accounts based on a combination of factors. The company utilizes specific criteria to determine uncollectible receivables to be
written off including whether a customer has filed for or been placed in bankruptcy, has had accounts referred to outside parties
for collection or has had accounts past due over specified periods. Allowances are recorded for all other receivables based on
an analysis of historical trends of write-offs and recoveries. In addition, in circumstances where the company is aware of a
specific customer’s inability to meet its financial obligation to SYSCO, a specific allowance for doubtful accounts is recorded to
reduce the receivable to the net amount reasonably expected to be collected. In addition, allowances are recorded for all other
receivables based on an analysis of historical trends of write-offs and recoveries.

Inventories

Inventories consisting primarily of finished goods include food and related products and lodging products held for resale and
are valued at the lower of cost (first-in, first-out method) or market. Elements of costs include the purchase price of the product
and freight charges to deliver the product to the company’s warehouses and are net of certain cash or non-cash consideration
received from vendors (see “Vendor Consideration”).

Plant and Equipment

Capital additions, improvements and major replacements are classified as plant and equipment and are carried at cost.
Depreciation is recorded using the straight-line method, which reduces the book value of each asset in equal amounts over its
estimated useful life, and is included within operating expenses in the consolidated results of operations. Maintenance, repairs
and minor replacements are charged to earnings when they are incurred. Upon the disposition of an asset, its accumulated
depreciation is deducted from the original cost, and any gain or loss is reflected in current earnings.

Applicable interest charges incurred during the construction of new facilities and development of software for internal use
are capitalized as one of the elements of cost and are amortized over the assets’ estimated useful lives. Interest capitalized for
the past three years was $6,805,000 in 2008, $3,955,000 in 2007 and $2,853,000 in 2006.

Long-Lived Assets

Management reviews long-lived assets, including finite-lived intangibles, for indicators of impairment whenever events or
changes in circumstances indicate that the carrying value may not be recoverable. Cash flows expected to be generated by the
related assets are estimated over the asset’s useful life based on updated projections. If the evaluation indicates that the
carrying amount of the asset may not be recoverable, the potential impairment is measured based on a projected discounted
cash flow model.

Goodwill and Intangibles

Goodwill and intangibles represent the excess of cost over the fair value of tangible net assets acquired. Goodwill and
intangibles with indefinite lives are not amortized. Intangibles with definite lives are amortized on a straight-line basis over their
useful lives, which generally range from three to ten years.

Goodwill is assigned to the reporting units that are expected to benefit from the synergies of the combination. The
recoverability of goodwill and indefinite-lived intangibles is assessed annually, or more frequently as needed when events or
changes have occurred that would suggest an
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impairment of carrying value, by determining whether the fair values of the applicable reporting units exceed their carrying
values. The reporting units used to assess goodwill impairment are the company'’s six operating segments as described in
Note 19, Business Segment Information. The components within each of the six operating segments have similar economic
characteristics and therefore are aggregated into six reporting units. The evaluation of fair value requires the use of projections,
estimates and assumptions as to the future performance of the operations in performing a discounted cash flow analysis, as
well as assumptions regarding sales and earnings multiples that would be applied in comparable acquisitions.

Derivative Financial Instruments

SFAS No. 133, “Accounting for Derivative Instruments and Hedging Activities” (SFAS 133), requires the recognition of all
derivatives as assets or liabilities within the consolidated balance sheets at fair value. Gains or losses on derivative financial
instruments designated as fair value hedges have been recognized immediately in the consolidated results of operations, along
with the offsetting gain or loss related to the underlying hedged item.

Gains or losses on derivative financial instruments designated as cash flow hedges have been recorded as a separate
component of shareholders’ equity at their settlement, whereby gains or losses are reclassified to the Consolidated Results of
Operations in conjunction with the recognition of the underlying hedged item.

In the normal course of business, SYSCO enters into forward purchase agreements for the procurement of fuel, electricity
and product commodities related to SYSCO's business. These agreements meet the definition of a derivative. However, the
company elected to use the normal purchase and sale exemption available under SFAS 133 (as amended and interpreted);
therefore, these agreements are not recorded at fair value.

Treasury Stock

The company records treasury stock purchases at cost. Shares removed from treasury are valued at cost using the average
cost method.

Foreign Currency Translation

The assets and liabilities of all foreign subsidiaries are translated at current exchange rates. Related translation adjustments
are recorded as a component of accumulated other comprehensive income (loss).

Revenue Recognition

The company recognizes revenue from the sale of a product when it is considered to be realized or realizable and earned.
The company determines these requirements to be met at the point at which the product is delivered to the customer. The
company grants certain customers sales incentives such as rebates or discounts and treats these as a reduction of sales at the
time the sale is recognized. Sales tax collected from customers is not included in revenue but rather recorded as a liability due
to the respective taxing authorities. Purchases and sales of inventory with the same counterparty that are entered into in
contemplation of one another are considered to be a single nonmonetary transaction. Beginning in the fourth quarter of fiscal
2006, the company recorded the net effect of such transactions in the consolidated results of operations within sales as a result
of a new accounting standard, EITF Issue No. 04-13, “Accounting for Purchases and Sales of Inventory With the Same
Counterparty,” (EITF 04-13). See further discussion in Note 2, Changes in Accounting.

Vendor Consideration

SYSCO recognizes consideration received from vendors when the services performed in connection with the monies
received are completed and when the related product has been sold by SYSCO as a reduction to cost of sales. There are
several types of cash consideration received from vendors. In many instances, the vendor consideration is in the form of a
specified amount per case or per pound. In these instances, SYSCO will recognize the vendor consideration as a reduction of
cost of sales when the product is sold. In the situations where the vendor consideration is not related directly to specific product
purchases, SYSCO will recognize these as a reduction of cost of sales when the earnings process is complete, the related
service is performed and the amounts realized. In certain of these latter instances, the vendor consideration represents a
reimbursement of a specific incremental identifiable cost incurred by SYSCO. In these cases, SYSCO classifies the
consideration as a reduction of those costs, with any excess funds classified as a reduction of cost of sales and recognizes
these in the period in which the costs are incurred and related services performed.

Shipping and Handling Costs

Shipping and handling costs include costs associated with the selection of products and delivery to customers. Included in
operating expenses are shipping and handling costs of approximately $2,155,794,000 in fiscal 2008, $1,977,516,000 in fiscal
2007, and $1,857,093,000 in fiscal 2006.

Insurance Program

SYSCO maintains a self-insurance program covering portions of workers’ compensation, general and vehicle liability costs.
The amounts in excess of the self-insured levels are fully insured by third party insurers. The company also maintains a fully
self-insured group medical program. Liabilities associated with these risks are estimated in part by considering historical claims
experience, medical cost trends, demographic factors, severity factors and other actuarial assumptions.
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Share-Based Compensation

SYSCO recognizes expense for its share-based compensation based on the fair value of the awards that are granted. The
fair value of the stock options is estimated at the date of grant using the Black-Scholes option pricing model. Option pricing
methods require the input of highly subjective assumptions, including the expected stock price volatility. Measured
compensation cost is recognized ratably over the vesting period of the related share-based compensation award. Cash flows
resulting from tax deductions in excess of the compensation cost recognized for those options (excess tax benefits) are
classified as financing cash flows on the consolidated cash flows statements.

Acquisitions

Acquisitions of businesses are accounted for using the purchase method of accounting, and the financial statements include
the results of the acquired operations from the respective dates they joined SYSCO.

The purchase price of the acquired entities is allocated to the net assets acquired and liabilities assumed based on the
estimated fair value at the dates of acquisition, with any excess of cost over the fair value of net assets acquired, including
intangibles, recognized as goodwill. The balances included in the consolidated balance sheets related to recent acquisitions are
based upon preliminary information and are subject to change when final asset and liability valuations are obtained. Material
changes to the preliminary allocations are not anticipated by management.

2. CHANGES IN ACCOUNTING
FIN 48

Effective July 1, 2007, SYSCO adopted FASB Interpretation No. 48, “Accounting for Uncertainty in Income Taxes — an
Interpretation of FASB Statement No. 109” (FIN 48), which clarifies the accounting for uncertainty in income taxes recognized in
accordance with SFAS No. 109, “Accounting for Income Taxes” (SFAS 109). FIN 48 clarifies the application of SFAS 109 by
defining criteria that an individual tax position must meet for any part of the benefit of that position to be recognized in the
financial statements. Additionally, FIN 48 provides guidance on the measurement, derecognition, classification and disclosure
of tax positions, along with accounting for the related interest and penalties. The impact of adopting this standard is discussed
in Note 16, Income Taxes.

Pension Measurement Date Change and SFAS 158 Adopti  on

Beginning in fiscal 2006, SYSCO changed the measurement date for the company-sponsored pension and other
postretirement benefit plans from fiscal year-end to May 31st, which represented a change in accounting. Management believes
this accounting change was preferable, as the one-month acceleration of the measurement date allowed additional time for
management to evaluate and report the actuarial pension measurements in the year-end financial statements and disclosures
within the accelerated filing deadlines of the Securities and Exchange Commission. The cumulative effect of this change in
accounting resulted in an increase to earnings in the first quarter of fiscal 2006 of $9,285,000, net of tax. The impact to pro
forma net earnings and earnings per share adjusted for the effect of retroactive application of the change in measurement date
on net company-sponsored pension costs for fiscal 2005 was not material.

In September 2006, the FASB issued SFAS No. 158, “Employers’ Accounting for Defined Benefit Pension and Other
Postretirement Plans — an amendment of FASB Statements No. 87, 88, 106, and 132(R)” (SFAS 158). SFAS 158 has two
major provisions. The recognition and disclosure provision requires an employer to recognize a plan’s funded status in its
statement of financial position and recognize the changes in a defined benefit postretirement plan’s funded status in
comprehensive income in the year in which the changes occur. The measurement date provision requires an employer to
measure a plan’s assets and obligations as of the end of the employer’s fiscal year. SYSCO adopted SFAS 158’s recognition
and disclosure requirements as of June 30, 2007. In addition, SYSCO elected to early adopt the measurement date provision in
order to adopt both provisions of this accounting standard at the same time. See discussion of the impact of adoption in
Note 12, Employee Benefit Plans.

EITF 04-13 Adoption

In September 2005, the Emerging Issues Task Force reached a consensus on EITF 04-13 which requires that two or more
inventory transactions with the same counterparty (as defined) should be viewed as a single nonmonetary transaction if the
transactions were entered into in contemplation of one another. Exchanges of inventory between entities in the same line of
business should be accounted for at fair value or recorded at carrying amounts, depending on the classification of such
inventory. This guidance was effective for the fourth quarter of fiscal 2006 for SYSCO. SYSCO has certain transactions where
finished goods are purchased from a customer or sourced by that customer for warehousing and distribution and resold to the
same customer. These transactions are evidenced by title transfer and are separately invoiced. Historically, the company has
recorded such transactions in the consolidated results of operations within cost of sales for the purchase amount and within
sales for the sales amount. In fiscal 2008 and 2007, the company recorded the net effect of such transactions in the
consolidated results of operations within sales by reducing sales and cost of sales in the amount of $338,907,000 and
$334,002,000, respectively. In the fourth quarter of fiscal 2006, the company recorded the net effect of such transactions in the
consolidated results of operations within sales by reducing sales and cost of sales in the amount of $99,803,000. The amount
included in the consolidated results of operations within cost of sales for the 39 week period ended April 1, 2006 that were
recorded on a gross basis prior to the adoption of EITF 04-13 was $279,746,000. This amount was not restated when the new
standard was adopted because only prospective treatment was allowed.
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SFAS 123(R) Adoption

In December 2004, the FASB issued SFAS No. 123(R), “Share-Based Payment,” (SFAS 123(R)), which is a revision of
SFAS No. 123, “Accounting for Stock-Based Compensation” (SFAS 123). SFAS 123(R) supersedes APB Opinion No. 25,
“Accounting for Stock Issued to Employees” (APB Opinion 25), and amends SFAS No. 95, “Statement of Cash Flows.” In fiscal
2006, SYSCO adopted the provisions of SFAS 123(R) utilizing the modified-prospective transition method under which prior
period results have not been restated. See discussion of the impact of adoption in Note 15, Share-Based Compensation.

3. NEW ACCOUNTING STANDARDS
SFAS 159

In February 2007, the FASB issued SFAS No. 159, “The Fair Value Option for Financial Assets and Liabilities” (SFAS 159).
SFAS 159 permits entities to choose to measure many financial instruments and certain other items at fair value that are not
currently required to be measured at fair value. SFAS 159 also establishes presentation and disclosure requirements designed
to facilitate comparisons between entities that choose different measurement attributes for similar types of assets and liabilities.
SFAS 159 is effective as of the beginning of an entity’s first fiscal year that begins after November 15, 2007. The company
decided not to adopt SFAS 159 for its existing financial assets and liabilities at the date of option. Thus, there will be no one-
time impact from adoption of this standard to its consolidated financial statements.

SFAS 141(R)

In December 2007, the FASB issued SFAS No. 141(R), “Business Combinations” (SFAS 141(R)), which establishes
principles and requirements for how an acquirer recognizes and measures in its financial statements the identifiable assets
acquired, the liabilities assumed and any noncontrolling interest in a business combination. This statement also establishes
recognition and measurement principles for the goodwill acquired in a business combination and disclosure requirements to
enable financial statement users to evaluate the nature and financial effects of the business combination. SYSCO will apply this
statement primarily on a prospective basis for business combinations beginning in fiscal 2010. Earlier application of the
standard is prohibited.

FSP 157-2

In September 2006, the FASB issued SFAS No. 157, “Fair Value Measurements” (SFAS 157), which establishes a common
definition for fair value under generally accepted accounting principles, establishes a framework for measuring fair value and
expands disclosure requirements about such fair value measurements. In February 2008, the FASB issued FASB Staff Position
157-2, “Effective Date of FASB Statement No. 157" (FSP 157-2), which partially defers the effective date of SFAS No. 157 for
one year for non-financial assets and liabilities that are recognized or disclosed at fair value in the financial statements on a
non-recurring basis. Consequently, SFAS 157 will be effective for SYSCO in fiscal 2009 for financial assets and liabilities
carried at fair value and non-financial assets and liabilities that are recognized or disclosed at fair value on a recurring basis. As
a result of the deferral, SFAS 157 will be effective in fiscal 2010 for non-recurring, non-financial assets and liabilities that are
recognized or disclosed at fair value. The adoption of SFAS 157 in fiscal 2009 for financial assets and liabilities carried at fair
value and non-financial assets and liabilities that are recognized or disclosed at fair value on a recurring basis will not have a
material impact on the company’s consolidated financial statements. The company is continuing to evaluate the impact of
adopting the provisions of SFAS 157 in fiscal 2010 for non-recurring, non-financial assets and liabilities that are recognized or
disclosed at fair value.

SFAS 161

In March 2008, the FASB issued SFAS No. 161, “Disclosures about Derivative Instruments and Hedging Activities, an
amendment of FASB Statement No. 133" (SFAS 161). SFAS 161 requires enhanced disclosures about an entity’s derivative
and hedging activities and thereby improves the transparency of financial reporting. This Statement will be effective for
SYSCO's financial statements beginning with the third quarter of fiscal 2009. The company is currently evaluating the impact
the adoption of SFAS 161 may have on its financial statement disclosures.

4. ALLOWANCE FOR DOUBTFUL ACCOUNTS

A summary of the activity in the allowance for doubtful accounts appears below:

2008 2007 2006
Balance at beginning of period $ 31,841,000 $ 29,100,000 $ 29,604,000
Charged to costs and expenses 32,185,000 28,156,000 19,895,000
Allowance accounts resulting from acquisitions and other adjustments 71,000 595,000 729,000
Customer accounts written off, net of recoveries (32,367,000) (26,010,000) (21,128,000)
Balance at end of period $ 31,730,000 $ 31,841,000 $ 29,100,000
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5. PLANT AND EQUIPMENT
A summary of plant and equipment, including the related accumulated depreciation, appears below:

Estimated Useful

June 28, 2008 June 30, 2007 Lives
Plant and equipment, at cost:
Land $ 270,157,000 $ 239,206,000
Buildings and improvements 2,652,091,000 2,428,184,000 10-40 years
Fleet, equipment and software 2,542,235,000 2,416,948,000 3-20 years
5,464,483,000 5,084,338,000
Accumulated depreciation (2,574,693,000) (2,363,105,000)
Net plant and equipment $ 2,889,790,000 $ 2,721,233,000

Depreciation expense, including capital leases, for the past three years was $352,569,000 in 2008, $341,714,000 in 2007
and $320,669,000 in 2006.

6. GOODWILL AND OTHER INTANGIBLES

The changes in the carrying amount of goodwill and the amount allocated by reportable segment for the years presented
are as follows:

Broadline SYGMA Other Total
Carrying amount as of July 1, 2006 $ 709,414,000 $ 32,610,000 $ 560,567,000 $ 1,302,591,000
Goodwill acquired during year 13,017,000 — 29,168,000 42,185,000
Currency translation/Other 10,253,000 (1,000) 285,000 10,537,000
Carrying amount as of June 30 2007 732,684,000 32,609,000 590,020,000 1,355,313,000
Goodwill acquired during year 11,537,000 — 33,861,000 45,398,000
Currency translation/Other 12,199,000 — 314,000 12,513,000
Carrying amount as of June 28, 2008 $ 756,420,000 $ 32,609,000 $ 624,195,000 $ 1,413,224,000

The following table presents details of the company’s other intangible assets:

June 28, 2008 June 30, 2007
Gross Carrying Accumulated Gross Carrying Accumulated
Amount Amortization Net Amount Amortization Net
Amortized intangible assets:
Customer relationships $ 123,605,000 $ 43,756,000 $79,849,000 $114,844,000 $31,721,000 $83,123,000
Non-compete agreements 4,163,000 2,443,000 1,720,000 5,027,000 2,841,000 2,186,000
Trademarks 500,000 220,000 280,000 700,000 175,000 525,000
Total amortized intangible assets 128,268,000 46,419,000 81,849,000 120,571,000 34,737,000 85,834,000
Unamortized intangible assets:
Trademarks 5,679,000 — 5,679,000 5,532,000 — 5,532,000
Total $ 133,947,000 $ 46,419,000 $87,528,000 $126,103,000 $34,737,000 $91,366,000

Amortization expense for the past three years was $13,865,000 in 2008, $12,711,000 in 2007 and $10,773,000 in 2006.
Amortization expense for each year includes expense related to assets that have been fully amortized and whose balances
have been removed in the schedule above in the period full amortization is reached. The estimated future amortization expense
for the next five fiscal years on intangible assets outstanding as of June 28, 2008 is shown below:

Amount
2009 $ 14,138,000
2010 13,726,000
2011 13,227,000
2012 12,942,000
2013 10,410,000
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7. RESTRICTED CASH

SYSCO is required by its insurers to collateralize a part of the self-insured portion of its workers’ compensation and liability
claims. SYSCO has chosen to satisfy these collateral requirements by depositing funds in insurance trusts or by issuing letters

of credit.

In addition, for certain acquisitions, SYSCO has placed funds into escrow to be disbursed to the sellers in the event that
specified operating results are attained or contingencies are resolved. During fiscal 2008, escrowed funds in the amount of
$7,000,000 were released to sellers of acquired businesses. In addition, escrowed funds of $2,000,000 were released from
escrow related to an acquisition for which the contingent consideration period expired without the additional consideration being

earned.

A summary of restricted cash balances appears below:

Funds deposited in insurance trusts
Escrow funds related to acquisitions

Total

8. DERIVATIVE FINANCIAL INSTRUMENTS

June 28, 2008

June 30, 2007

$ 92,587,000 $ 92,929,000

9,000,000

$ 92,587,000 $ 101,929,000

SYSCO manages its debt portfolio by targeting an overall desired position of fixed and floating rates and may employ
interest rate swaps from time to time to achieve this goal. The company does not use derivative financial instruments for trading

or speculative purposes.

In March 2005, SYSCO entered into a forward-starting interest rate swap with a notional amount of $350,000,000. In
accordance with SFAS No. 133, the company designated this derivative as a cash flow hedge of the variability in the cash
outflows of interest payments on $350,000,000 of the September 2005 forecasted debt issuance due to changes in the
benchmark interest rate. In September 2005, in conjunction with the issuance of the 5.375% senior notes, SYSCO settled the
$350,000,000 notional amount forward-starting interest rate swap. Upon settlement, SYSCO paid cash of $21,196,000, which
represented the fair value of the swap agreement at the time of settlement. This amount is being amortized as interest expense
over the 30-year term of the debt, and the unamortized balance is reflected as a loss, net of tax, in other comprehensive income

(loss).

9. SELF-INSURED LIABILITIES

SYSCO maintains a self-insurance program covering portions of workers' compensation, general and vehicle liability costs.
The amounts in excess of the self-insured levels are fully insured by third party insurers. The company also maintains a fully
self-insured group medical program. A summary of the activity in self-insured liabilities appears below:

2008 2007 2006
Balance at beginning of period $ 125,844,000 $ 115,557,000 $ 105,593,000
Charged to costs and expenses 306,571,000 302,812,000 274,061,000
Payments (314,690,000)  (292,525,000)  (264,097,000)

Balance at end of period

$ 117,725,000 $ 125,844,000 $ 115,557,000

10. DEBT AND OTHER FINANCING ARRANGEMENTS
SYSCO'’s debt consists of the following:

Short-term borrowings, interest at 5.7% as of June 30, 2007

Commercial paper, interest averaging 5.2% as of June 30, 2007

Senior notes, interest at 6.1%, maturing in fiscal 2012

Senior notes, interest at 4.2%, maturing in fiscal 2013

Senior notes, interest at 4.6%, maturing in fiscal 2014

Senior notes, interest at 5.25%, maturing in fiscal 2018

Debentures, interest at 7.16%, maturing in fiscal 2027

Debentures, interest at 6.5%, maturing in fiscal 2029

Senior notes, interest at 5.375%, maturing in fiscal 2036

Industrial Revenue Bonds, mortgages and other debt, interest averaging 6.2% as of
June 28, 2008 and 7.1% as of June 30, 2007, maturing at various dates to fiscal 2026

Total debt

Less current maturities and short-term debt

Net long-term debt

June 28, 2008

June 30, 2007

$

— 3

200,372,000
249,619,000
206,331,000
496,683,000

50,000,000
224,522,000
499,596,000

53,208,000

18,900,000
531,826,000
200,467,000

207,435,000

50,000,000
224,498,000
499,581,000

47,988,000

1,980,331,000

(4,896,000)

1,780,695,000

(22,468,000)

$ 1,975,435,000 $ 1,758,227,000

The principal payments required to be made during the next five fiscal years on debt outstanding as of June 28, 2008 are

shown below:

2009

Amount

$ 4,896,000



2010
2011
2012
2013

3,872,000
2,955,000
201,949,000
251,873,000
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Short -term Borrowings

SYSCO has uncommitted bank lines of credit, which as of June 28, 2008 provided for unsecured borrowings for working
capital of up to $145,000,000. Borrowings outstanding under these lines of credit were zero and $18,900,000, as of June 28,
2008 and June 30, 2007, respectively.

Commercial Paper

SYSCO has a commercial paper program allowing the company to issue short-term unsecured notes in an aggregate
amount not to exceed $1,300,000,000.

SYSCO and one of its subsidiaries, SYSCO International, Co., have a revolving credit facility supporting the company’s
U.S. and Canadian commercial paper programs. The facility in the amount of $1,000,000,000 terminates on November 4, 2012,
subject to extension. Since this long-term facility supports the company’s commercial paper programs, the $531,826,000 of
outstanding commercial paper issuances as of June 30, 2007 was classified as long-term debt. There were no commercial
paper issuances outstanding as of June 28, 2008.

This facility was originally entered into in November 2005 in the amount of $500,000,000 and was increased to
$750,000,000 in March 2006. In September 2006, the termination date on the facility was extended to November 4, 2011, in
accordance with the terms of the agreement. In September 2007, the amount of the facility was increased to $1,000,000,000
and the termination date on the facility was extended to November 4, 2012. This facility replaced the previous $450,000,000
(U.S. dollar) and $100,000,000 (Canadian dollar) revolving credit agreements in the U.S. and Canada, respectively, both of
which were terminated in November 2005.

During fiscal 2008, 2007 and 2006, aggregate outstanding commercial paper issuances and short-term bank borrowings
ranged from approximately zero to $1,113,241,000, $356,804,000 to $755,180,000, and $126,846,000 to $774,530,000
respectively.

Fixed Rate Debt

In July 2005, SYSCO repaid the 4.75% senior notes totaling $200,000,000 at maturity also utilizing a combination of cash
flow from operations and commercial paper issuances.

In September 2005, SYSCO issued 5.375% senior notes totaling $500,000,000 due on September 21, 2035, under its April
2005 shelf registration. These notes, which were priced at 99.911% of par, are unsecured, are not subject to any sinking fund
requirement and include a redemption provision which allows SYSCO to retire the notes at any time prior to maturity at the
greater of par plus accrued interest or an amount designed to ensure that the note holders are not penalized by the early
redemption. Proceeds from the notes were utilized to retire commercial paper issuances outstanding as of September 2005.

In September 2005, in conjunction with the issuance of the 5.375% senior notes, SYSCO settled a $350,000,000 notional
amount forward-starting interest rate swap which was designated as a cash flow hedge of the variability in the cash outflows of
interest payments on the debt issuance due to changes in the benchmark interest rate. See Note 8, Derivative Financial
Instruments, for further discussion.

In May 2006, SYSCO repaid the 7.0% senior notes totaling $200,000,000 at maturity utilizing a combination of cash flow
from operations and commercial paper issuances.

In April 2007, SYSCO repaid the 7.25% senior notes totaling $100,000,000 at maturity utilizing a combination of cash flow
from operations and commercial paper issuances.

In January 2008, the SEC granted our request to terminate our then existing shelf registration statement that was filed with
the SEC in April 2005 for the issuance of debt securities. In February 2008, we filed an automatically effective well-known
seasoned issuer shelf registration statement for the issuance of up to $1,000,000,000 in debt securities with the SEC.

In February 2008, we issued 4.20% senior notes totaling $250,000,000 due February 12, 2013 (the “2013 notes”) and
5.25% senior notes totaling $500,000,000 due February 12, 2018 (the “2018 notes”) under our February 2008 shelf registration.
The 2013 and 2018 notes, which were priced at 99.835% and 99.310% of par, respectively, are unsecured, are not subject to
any sinking fund requirement and include a redemption provision which allows us to retire the notes at any time prior to maturity
at the greater of par plus accrued interest or an amount designed to ensure that the note holders are not penalized by the early
redemption. Proceeds from the notes were utilized to retire commercial paper issuances outstanding as of February 2008.

The 4.60% senior notes due March 15, 2014 and the 6.5% debentures due August 1, 2028 are unsecured, are not subject
to any sinking fund requirement and include a redemption provision that allows SYSCO to retire the debentures and notes at
any time prior to maturity at the greater of par plus accrued interest or an amount designed to ensure that the debenture and
note holders are not penalized by the early redemption.

The 7.16% debentures due April 15, 2027 are unsecured, are not subject to any sinking fund requirement and are no longer
redeemable prior to maturity.

The 6.10% senior notes due June 1, 2012 , issued by SYSCO International, Co., a wholly-owned subsidiary of SYSCO, are
fully and unconditionally guaranteed by Sysco Corporation, are not subject to any sinking fund requirement, and include a
redemption provision which
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allows SYSCO International, Co. to retire the notes at any time prior to maturity at the greater of par plus accrued interest or an
amount designed to ensure that the note holders are not penalized by the early redemption.

SYSCO'’s Industrial Revenue Bonds have varying structures. Final maturities range from three to 18 years and certain of the
bonds provide SYSCO the right to redeem the bonds at various dates. These redemption provisions generally provide the
bondholder a premium in the early redemption years, declining to par value as the bonds approach maturity.

Total Debt

Total debt as of June 28, 2008 was $1,980,331,000, of which approximately 99% was at fixed rates averaging 5.4% with an
average life of 14 years, and the remainder was at floating rates averaging 2.2%. Certain loan agreements contain typical debt
covenants to protect note holders, including provisions to maintain the company’s long-term debt to total capital ratio below a
specified level. SYSCO was in compliance with all debt covenants as of June 28, 2008.

The fair value of SYSCO's total long-term debt is estimated based on the quoted market prices for the same or similar
issues or on the current rates offered to the company for debt of the same remaining maturities. The fair value of total long-term
debt approximated $1,928,595,000 as of June 28, 2008 and $1,693,619,000 as of June 30, 2007, respectively.

Other
As of June 28, 2008 and June 30, 2007 letters of credit outstanding were $35,785,000 and $62,645,000, respectively.

11. LEASES

Although SYSCO normally purchases assets, it has obligations under capital and operating leases for certain distribution
facilities, vehicles and computers. Total rental expense under operating leases was $95,315,000, $94,163,000, and
$100,690,000, in fiscal 2008, 2007 and 2006, respectively. Contingent rentals, subleases and assets and obligations under
capital leases are not significant.

Aggregate minimum lease payments by fiscal year under existing non-capitalized long-term leases are as follows:

___Amount
2009 $ 64,000,000
2010 55,292,000
2011 42,624,000
2012 30,699,000
2013 23,657,000
Thereafter 74,571,000

12. EMPLOYEE BENEFIT PLANS

SYSCO has defined benefit and defined contribution retirement plans for its employees. Also, the company contributes to
various multi-employer plans under collective bargaining agreements and provides certain health care benefits to eligible
retirees and their dependents.

SYSCO maintains a qualified retirement plan (Retirement Plan) that pays benefits to employees at retirement, using
formulas based on a participant’s years of service and compensation.

The defined contribution 401(k) plan provides that under certain circumstances the company may make matching
contributions of up to 50% of the first 6% of a participant's compensation. SYSCO'’s contributions to this plan were $31,901,000
in 2008, $26,032,000 in 2007, and $21,898,000 in 2006.

SYSCO's contributions to multi-employer pension plans were $35,040,000, $32,974,000, and $29,796,000 in fiscal 2008,
2007 and 2006, respectively. See further discussion of SYSCQ's participation in multi-employer pension plans in Note 18,
Commitments and Contingencies.

In addition to receiving benefits upon retirement under the company’s defined benefit plan, participants in the Management
Incentive Plan (see “Management Incentive Compensation” in Note 15, Share-Based Compensation Plans) will receive benefits
under a Supplemental Executive Retirement Plan (SERP). This plan is a nonqualified, unfunded supplementary retirement plan.

Adoption of SFAS 158

On June 30, 2007, SYSCO adopted the recognition and disclosure provisions of SFAS 158. SFAS 158 requires the
company to recognize the funded status of its company-sponsored defined benefit plans in its statement of financial position,
with a corresponding adjustment to accumulated other comprehensive income, net of tax. The adjustment to accumulated other
comprehensive income at adoption represents the net actuarial losses, prior service costs, and transition obligation remaining
from the initial adoption of SFAS 87/106, all of which were previously netted against the funded status of the plans in the
company’s statement of financial position pursuant to the provisions of SFAS 87/106. These amounts will subsequently be
recognized as net benefit cost consistent with the company’s historical accounting policy for amortizing such amounts. In
addition, actuarial gains and losses that arise in subsequent periods and are not recognized as net periodic benefit cost in the
same periods will be recognized as a component of other comprehensive income. Those amounts will subsequently be
recognized as a component of net periodic benefit cost on the same basis as the amounts recognized in accumulated other
comprehensive income at the adoption of SFAS 158.
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The effects of the adoption of the recognition and disclosure provisions of SFAS 158 on the company’s consolidated
balance sheet as of June 30, 2007 are presented in the following table. The adoption of SFAS 158 had no effect on the
company’s consolidated results of operations for the fiscal year ended June 30, 2007, or for any prior period presented, and it
will not affect the company’s consolidated results of operations in future periods. Prior to the adoption of SFAS 158 on June 30,
2007, the company recognized an additional minimum pension liability pursuant to the provisions of SFAS 87/106. The effect of
recognizing the additional minimum pension liability is included in the table below in the column labeled “Prior to Adopting

SFAS 158.”

Prepaid pension cost

Intangible asset (Other assets)

Current accrued benefit liability (Accrued expenses)
Long-term deferred tax liability

Non-current accrued benefit liability (Other long-term liabilities)

Accumulated other comprehensive loss

As of June 30, 2007

Prior to Adopting
SFAS 158

Effect of Adopting
SFAS 158

As Reported at
June 30, 2007

$ 436,236,000 $

43,854,000

(38,196,000)
(271,369,000)
7,637,000

(83,846,000) $ 352,390,000
(43,854,000) —
(10,967,000)

(10,967,000)

73,328,000 35,132,000
(52,289,000)  (323,658,000)
117,628,000 125,265,000

SFAS 158 also has a measurement date provision, which is a requirement to measure plan assets and benefit obligations
as of the date of the employer’s fiscal year-end statement of financial position, effective for fiscal years ending after
December 15, 2008. In the first quarter of fiscal 2006, SYSCO changed the measurement date for company-sponsored pension
and other postretirement benefit plans from fiscal year-end to May 31st to allow additional time for management to evaluate and
report the actuarial pension measurements in the year-end financial statements and disclosures within the accelerated filing
deadlines of the Securities and Exchange Commission. The cumulative effect of this change in accounting resulted in an
increase to earnings in the first quarter of fiscal 2006 of $9,285,000, net of tax. With the issuance of SFAS 158, SYSCO elected
to early adopt the measurement date provision in order to adopt both provisions of this accounting standard at the same time.
As a result, beginning in fiscal 2008, the measurement date for all plans returned to correspond with fiscal year-end. The
company performed measurements as of May 31, 2007 and June 30, 2007 of the plan assets and benefit obligations. SYSCO
recorded a charge to beginning retained earnings on July 1, 2007 of $3,572,000, net of tax, for the impact of the difference in
our company-sponsored pension expense between the two measurement dates. The company also recorded a benefit to
beginning accumulated other comprehensive income (loss) on July 1, 2007 of $22,780,000, net of tax, for the impact of the
difference in the recognition provision between the two measurement dates.

Funded Status

The funded status of SYSCQO'’s company-sponsored defined benefit plans is presented in the table below. The caption
“Pension Benefits” in the tables below includes both the Retirement Plan and the SERP.

Change in benefit obligation:

Benefit obligation at beginning of year

Service cost

Interest cost

Amendments

Actuarial loss (gain)

Actual expenses

Total disbursements

Settlements/Adjustments (Measurement date change)
Benefit obligation at end of year

Change in plan assets:

Fair value of plan assets at beginning of year

Actual return on plan assets

Employer contribution

Actual expenses

Total disbursements

Settlements/Adjustments (Measurement date change)

Fair value of plan assets at end of year
Funded status at measurement date

Contributions after measurement date, before end of year

Funded status at end of year

Pension Benefits

Other Postretirement Plans

June 28, 2008

June 30, 2007

June 28, 2008  June 30, 2007

$ 1,565,327,000 $ 1,381,409,000 $ 8,675,000 $ 8,045,000

90,570,000 84,654,000 484,000 451,000
101,218,000 91,311,000 570,000 531,000
(30,048,000) 3,410,000 — —
1,205,000 46,463,000 (209,000)  (359,000)
(10,445,000) (10,814,000) — —
(34,586,000) (31,106,000)  (238,000) 7,000
(48,254,000) — (127,000) —
1,634,987,000  1565,327,000 9,155,000 8,675,000
1,590,689,000  1,282,302,000 — —
(95,634,000) 259,471,000 — —
92,670,000 90,836,000 238,000 (7,000)
(10,445,000) (10,814,000) — —
(34,586,000) (31,106,000)  (238,000) 7,000
(16,122,000) — — —
1,526,572,000  1,590,689,000 — —
(108,415,000) 25,362,000  (9,155,000)  (8,675,000)
N/A 993,000 N/A 85,000
(108,415,000)$ 26,355,000 $ (9,155,000) $ (8,590,000)

In order to meet a portion of its obligations under the SERP, SYSCO maintains life insurance policies on the lives of the
participants with carrying values of $129,480,000 as of June 28, 2008 and $131,011,000 as of June 30, 2007. These policies
are not included as plan assets or in the funded status amounts in the tables above and below. SYSCO is the sole owner and
beneficiary of such policies. The projected benefit obligation for the SERP was $323,574,000 and $327,028,000 as of June 28,

2008 and June 30, 2007, respectively.
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The amounts recognized on SYSCO'’s consolidated balance sheet related to its company-sponsored defined benefit plans
are as follows:

Pension Benefits Other Postretirement Plans
June 28, 2008 June 30, 2007  June 28,2008  June 30, 2007
Prepaid pension cost $ 215,159,000 $ 352,390,000 $ — $ —
Current accrued benefit liability (Accrued expenses) (17,082,000) (10,784,000) (319,000) (183,000)
Non-current accrued benefit liability (Other long-term
liabilities) (306,492,000) (315,251,000) (8,836,000) (8,407,000)
Net amount recognized $ (108,415,000)$ 26,355,000 $ (9,155,000)$ (8,590,000)

Accumulated other comprehensive loss as of June 28, 2008 consists of the following amounts that had not, as of that date,
been recognized in net benefit cost:

Other
Postretirement
Pension Benefits Plans Total
Prior service cost $ 9,145,000 $ 436,000 $ 9,581,000
Net actuarial losses (gains) 351,344,000 (2,912,000) 348,432,000
Transition obligation — 754,000 754,000
Total $ 360,489,000 $ (1,722,000)$ 358,767,000

Accumulated other comprehensive loss as of June 30, 2007 consists of the following amounts that had not, as of that date,
been recognized in net benefit cost:

Other
Postretirement
Pension Benefits Plans Total
Prior service cost $ 45,678,000 $ 591,000 $ 46,269,000
Net actuarial losses (gains) 158,906,000 (2,741,000) 156,165,000
Transition obligation — 920,000 920,000
Total $ 204,584,000 $ (1,230,000)$ 203,354,000

The accumulated benefit obligation for the company-sponsored defined benefit pension plans was $1,467,568,000 and
$1,377,832,000 as of June 28, 2008 and June 30, 2007, respectively.

Information for plans with accumulated benefit obligation/aggregate benefit obligation in excess of fair value of plan assets
is as follows:

Other
Postretirement
Pension Benefits Plans
June 28, 2008 June 30, 2007 June 28, 2008 June 30, 2007

Accumulated benefit obligation/aggregate benefit obligation $ 277,579,000 $ 262,541,000 $ 9,155,000 $ 8,675,000
Fair value of plan assets at end of year — — — —

Components of Net Benefit Costs
The components of net company-sponsored pension costs for each fiscal year are as follows:

Pension Benefits

2008 2007 2006
Service cost $ 90,570,000 $ 84,654,000 $ 100,028,000
Interest cost 101,218,000 91,311,000 83,600,000
Expected return on plan assets (135,345,000) (116,744,000) (104,174,000)
Amortization of prior service cost 5,985,000 5,684,000 4,934,000
Amortization of net actuarial loss 3,409,000 9,686,000 46,204,000
Net pension costs $ 65,837,000 $ 74,591,000 $ 130,592,000

The components of other postretirement benefit costs for each fiscal year are as follows:

Other Postretirement Plans

2008 2007 2006
Service cost $ 484,000 $ 451,000 $ 510,000
Interest cost 570,000 531,000 472,000
Expected return on plan assets — — —
Amortization of prior service cost 143,000 201,000 202,000
Amortization of net actuarial gain (156,000) (132,000) (15,000)
Amortization of transition obligation 153,000 154,000 153,000
Net other postretirement benefit costs $1,194,000 $ 1,205,000 $ 1,322,000

Primarily as a result of the funded status and expected asset performance of the Retirement Plan, net company-sponsored



pension costs decreased $8,754,000 in fiscal 2008. Net company-sponsored pension costs in fiscal 2009 are expected to
increase by approximately $20,000,000 due primarily to lower returns on assets of the Retirement Plan.
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Amounts included in accumulated other comprehensive loss as of June 28, 2008 that are expected to be recognized as
components of net company-sponsored benefit cost during fiscal 2009 are:

Other
Postretirement
Pension Benefits Plans Total
Amortization of prior service cost $ 1,376,000 $ 130,000 $ 1,506,000
Amortization of net actuarial losses (gains) 17,728,000 (158,000) 17,570,000
Amortization of transition obligation — 153,000 153,000
Total $ 19,104,000 $ 125,000 $ 19,229,000

Employer Contributions

The company made cash contributions to its company-sponsored pension plans of $92,670,000 and $91,163,000 in fiscal
years 2008 and 2007, respectively, including $80,000,000 in voluntary contributions to the Retirement Plan in both fiscal 2008
and 2007, respectively. In fiscal 2009, as in previous years, contributions to the Retirement Plan will not be required to meet
ERISA minimum funding requirements, yet the company anticipates it will make voluntary contributions of approximately
$80,000,000. The company’s contributions to the SERP and other post-retirement plans are made in the amounts needed to
fund current year benefit payments. The estimated fiscal 2009 contributions to fund benefit payments for the SERP and other
postretirement plans are $17,082,000 and $319,000, respectively.

Estimated Future Benefit Payments

Estimated future benefit payments for vested participants, based on actuarial assumptions, are as follows:

Other
Postretirement

Pension Benefits Plans
2009 $ 44,671,000 $ 319,000
2010 50,484,000 434,000
2011 56,792,000 608,000
2012 63,500,000 732,000
2013 71,919,000 863,000
Subsequent five years 503,938,000 5,431,000

Assumptions
Weighted-average assumptions used to determine benefit obligations as of year-end were:

June 28, 2008  June 30, 2007

Discount rate — Retirement Plan and Other Postretirement Plans 6.94% 6.54%
Discount rate — SERP 7.03 6.40
Rate of compensation increase — Retirement Plan 6.17 6.17

For determining the benefit obligations as of June 28, 2008, the SERP calculations assume various levels of base salary
increase and decrease for determining pay for fiscal 2009 depending upon the participant’s position with the company and a 7%
salary growth assumption for all participants for fiscal 2010 and thereafter. For determining the benefit obligations as of
June 30, 2007, the SERP calculations assumed annual salary increases of 10% through fiscal 2007 and 7% thereafter.

Weighted-average assumptions used to determine net company-sponsored pension costs and other postretirement benefit
costs for each fiscal year were:

2008 2007 2006

Discount rate — Retirement Plan and Other Postretirement Plans 6.78% 6.73% 5.60%
Discount rate — SERP 6.64 6.73 5.60
Expected rate of return — Retirement Plan 850 9.00 9.00
Rate of compensation increase — Retirement Plan 6.17 6.17 5.89

For determining net pension costs related to the SERP for each fiscal year, the calculation for fiscal 2008 assumes annual
salary increases of 7%. The calculations for fiscal 2007 and 2006 assumed annual salary increases of 10% through fiscal 2007
and 7% thereafter.

A healthcare cost trend rate is not used in the calculations of postretirement benefits obligations because SYSCO
subsidizes the cost of postretirement medical coverage by a fixed dollar amount, with the retiree responsible for the cost of
coverage in excess of the subsidy, including all future cost increases.

For guidance in determining the discount rate, SYSCO calculates the implied rate of return on a hypothetical portfolio of
high-quality fixed-income investments for which the timing and amount of cash outflows approximates the estimated payouts of
the company-sponsored pension plans. The discount rate assumption is reviewed annually and revised as deemed appropriate.
The discount rate to be used for the calculation of fiscal 2009 net company-sponsored benefit costs for the Retirement Plan and
Other Postretirement Plans is 6.94%. The discount rate to be used for the calculation of fiscal 2009 net company-sponsored
benefit costs for the SERP is 7.03%.
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The expected long-term rate of return on plan assets is derived from a mathematical asset model that incorporates
assumptions as to the various asset class returns, reflecting a combination of rigorous historical performance analysis and the
forward-looking views of the financial markets regarding the yield on long-term bonds and the historical returns of the major
stock markets. The rate of return assumption is reviewed annually and revised as deemed appropriate. The expected long-term
rate of return to be used in the calculation of fiscal 2009 net company-sponsored benefit costs for the Retirement Plan is 8.00%.

The measurement date for fiscal 2006 and 2007 was May 31st. As discussed above under SFAS 158 Adoption , an
additional measurement was performed as of June 30, 2007. The measurement date for fiscal 2008 was fiscal year-end.

Investment Policy and Assets

SYSCO's investment objectives target a mix of investments that can potentially achieve an above-average rate of return.
SYSCO has determined that this strategy is appropriate due to the relatively low ratio of retirees as a percentage of
participants, low average years of participant service and low average age of participants and is willing to accept the above-
average level of short-term risk and variability in returns to attempt to achieve a higher level of long-term returns. As a result,
the company’s strategy targets a mix of investments that include 70% stocks (including a mix of large capitalization U.S. stocks,
small- to mid-capitalization U.S. stocks and international stocks) and 30% fixed income investments and cash equivalents.

The percentage of the fair value of plan assets by asset category is as follows:

June 28, June 30,

2008 2007
Equity securities 68.8% 72.0%
Debt securities 31.2 28.0
Total 100.0% _ 100.0%

13. SHAREHOLDERS' EQUITY

Basic earnings per share has been computed by dividing net earnings by the weighted average number of shares of
common stock outstanding for each respective year. Diluted earnings per share has been computed by dividing net earnings by
the weighted average number of shares of common stock outstanding during those respective years adjusted for the dilutive
effect of stock options outstanding using the treasury stock method.

A reconciliation of the numerators and the denominators of the basic and diluted earnings per share computations for the
periods presented follows:

2008 2007 2006

Numerator:
Earnings before cumulative effect of accounting change $ 1,106,151,000 $ 1,001,076,000 $ 846,040,000
Cumulative effect of accounting change — — 9,285,000
Net earnings $ 1,106,151,000 $ 1,001,076,000 $ 855,325,000
Denominator:

Weighted-average basic shares outstanding 605,905,545 618,332,752 621,382,766

Dilutive effect of share-based awards 5,065,238 8,034,046 7,417,881

Weighted-average diluted shares outstanding 610,970,783 626,366,798 628,800,647
Basic earnings per share:
Earnings before cumulative effect of accounting change $ 183 % 162 % 1.36
Cumulative effect of accounting change — — 0.02
Net earnings $ 183 $ 162 $ 1.38
Diluted earnings per share:
Earnings before cumulative effect of accounting change $ 181 % 1.60 $ 1.35
Cumulative effect of accounting change — — 0.01
Net earnings $ 181 % 1.60 $ 1.36

The number of options that were not included in the diluted earnings per share calculation because the effect would have
been anti-dilutive was approximately 33,400,000, 21,900,000 and 28,500,000 for fiscal 2008, 2007 and 2006, respectively.

Dividends declared were $513,593,000, $456,438,000 and $408,264,000 in fiscal 2008, 2007 and 2006, respectively.
Included in dividends declared for each year were dividends declared but not yet paid at year-end of approximately
$132,000,000, $116,000,000 and $105,000,000 in fiscal 2008, 2007 and 2006, respectively.
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14. COMPREHENSIVE INCOME

Comprehensive income is net earnings plus certain other items that are recorded directly to shareholders’ equity.
Comprehensive income was $1,018,664,000, $1,030,025,000 and $953,620,000 in fiscal 2008, 2007 and 2006, respectively.

A summary of the components of other comprehensive income (loss) and the related tax effects for each of the years

presented is as follows:

Foreign currency translation adjustment
Amortization of cash flow hedge
Amortization of prior service cost
Amortization of net actuarial losses
Amortization of transition obligation
Pension funded status adjustment

Other comprehensive loss

Minimum pension liability adjustment
Foreign currency translation adjustment
Amortization of cash flow hedge

Other comprehensive income

Minimum pension liability adjustment
Foreign currency translation adjustment
Change in fair value of interest rate swap
Amortization of cash flow hedge

Other comprehensive income

2008
Before -Tax After -Tax
Amount Income Tax Amount

30,514,000 — 30,514,000
693,000 266,000 427,000
6,128,000 2,351,000 3,777,000
3,253,000 1,250,000 2,003,000
153,000 60,000 93,000
(201,788,000)  (77,487,000) (124,301,000)

$ (161,047,000) $ (73,560,000) $ (87,487,000)

2007
Before -Tax After -Tax
Amount Income Tax Amount
$ 5,633,000 $ 2,164,000 $ 3,469,000
25,052,000 — 25,052,000
694,000 266,000 428,000

$ 31,379,000 $ 2,430,000 $ 28,949,000

2006
Before -Tax After -Tax
Amount Income Tax Amount
$ 70,097,000 $ 26,917,000 $ 43,180,000
47,718,000 — 47,718,000
11,388,000 4,324,000 7,064,000
540,000 207,000 333,000

$ 129,743,000 $ 31,448,000 $ 98,295,000

The following table provides a summary of the changes in accumulated other comprehensive income (loss) for the years

presented:

Balance as of July 2, 2005

Minimum pension liability adjustment
Foreign currency translation adjustment
Change in fair value of interest rate swap
Amortization of cash flow hedge

Balance as of July 1, 2006

Minimum pension liability adjustment
Foreign currency translation adjustment
Amortization of cash flow hedge

Adoption of SFAS 158 recognition provision
Balance as of June 30, 2007

Adoption of SFAS 158 measurement date provision
Foreign currency translation adjustment
Amortization of cash flow hedge
Amortization of prior service cost
Amortization of net actuarial losses
Amortization of transition obligation
Pension funded status adjustment

Balance as of June 28, 2008

15. SHARE-BASED COMPENSATION

Pension and Other

Postretirement

Foreign Currency

Benefit Plans Translation Interest Rate Swap Total
$ (54,286,000) $ 60,730,000 $ (20,121,000) $ (13,677,000)
43,180,000 — — 43,180,000
— 47,718,000 — 47,718,000
— — 7,064,000 7,064,000
— — 333,000 333,000
(11,106,000) 108,448,000 (12,724,000) 84,618,000
3,469,000 — — 3,469,000
— 25,052,000 — 25,052,000
— — 428,000 428,000
(117,628,000) — — (117,628,000)
(125,265,000) 133,500,000 (12,296,000) (4,061,000)
22,780,000 — — 22,780,000
— 30,514,000 — 30,514,000
— — 427,000 427,000
3,777,000 — — 3,777,000
2,003,000 — — 2,003,000
93,000 — — 93,000
(124,301,000) — — (124,301,000)
$ (220,913,000)$ 164,014,000 $ (11,869,000) $ (68,768,000)

Prior to July 3, 2005, SYSCO accounted for its stock option plans and its Employees’ Stock Purchase Plan using the
intrinsic value method of accounting provided under APB Opinion No. 25, “Accounting for Stock Issued to Employees,” (APB
25) and related interpretations, as permitted by FASB Statement No. 123, “Accounting for Stock-Based
Compensation,” (SFAS 123) under which no compensation expense was recognized for stock option grants and issuances of
stock pursuant to the Employees’ Stock Purchase Plan. However, share-based compensation expense was recognized in
periods prior to fiscal 2006 (and continues to be recognized) for stock issuances pursuant to the Management Incentive Plan



and stock grants to non-employee directors. Share-based compensation was a pro forma disclosure in the financial
statement footnotes and continues to be provided for periods prior to fiscal 2006.
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Effective July 3, 2005, SYSCO adopted the fair value recognition provisions of FASB Statement No. 123(R), “Share-Based
Payment,” (SFAS 123(R)) using the modified-prospective transition method. Under this transition method, compensation cost
recognized in fiscal 2006 and later years includes: a) compensation cost for all share-based payments granted through July 2,
2005, but for which the requisite service period had not been completed as of the beginning of the fiscal year, based on the
grant date fair value estimated in accordance with the original provisions of SFAS 123, and b) compensation cost for all share-
based payments granted during the fiscal year, based on the grant date fair value estimated in accordance with the provisions
of SFAS 123(R). Results for prior periods were not restated.

The adoption of SFAS 123(R) results in lower diluted shares outstanding than would have been calculated had
compensation cost not been recorded for stock options and stock issuances under the Employees’ Stock Purchase Plan. This
is due to a modification required by SFAS 123(R) of the treasury stock method calculation utilized to compute the dilutive effect
of stock options.

SYSCO provides compensation benefits to employees and non-employee directors under several share-based payment
arrangements including various employee stock option plans, the Employees’ Stock Purchase Plan, the Management Incentive
Plan and various non-employee director plans.

Stock Incentive Plans

SYSCO'’s 2007 Stock Incentive Plan was adopted in fiscal 2008 and provides for the issuance of up to 30,000,000 shares of
SYSCO common stock for share-based awards to officers and other employees of the company and its subsidiaries at the fair
market value (as defined in the plan) of SYSCO common stock at the date of grant. Of the 30,000,000 shares authorized under
the 2007 Stock Incentive Plan, up to 25,000,000 shares may be issued as options or stock appreciation rights and up to
5,000,000 shares may be issued as restricted stock, restricted stock units or other types of stock-based awards. To date,
SYSCO has only issued options under this plan. Vesting requirements for awards under this plan will vary by individual grant
and may include either time-based vesting or time-based vesting subject to acceleration based on performance criteria for fiscal
periods of at least one year. The contractual life of all options granted under this plan will be no greater than seven years. As of
June 28, 2008, there were 23,666,732 remaining shares authorized and available for grant in total under the 2007 Stock
Incentive Plan, 18,666,732 shares that may be issued as options or stock appreciation rights and 5,000,000 shares that may be
issued as restricted stock, restricted stock units or other types of stock-based awards.

SYSCO has also granted employee options under several previous employee stock option plans for which previously
granted options remain outstanding as of June 28, 2008. No new options will be issued under any of the prior plans, as future
grants to employees will be made through the 2007 Stock Incentive Plan or subsequently adopted plans. Vesting requirements
for awards under these plans vary by individual grant and include either time-based vesting or time-based vesting subject to
acceleration based on performance criteria. The contractual life of all options granted under these plans through July 3, 2004 is
10 years; options granted after July 3, 2004 have a contractual life of seven years.

SYSCO'’s 2005 Non-Employee Directors Stock Plan was adopted in fiscal 2006 and provides for the issuance of up to
550,000 shares of SYSCO common stock for share-based awards to non-employee directors. Of the 550,000 shares
authorized under the 2005 Non-Employee Directors Stock Plan, up to 220,000 shares may be issued as options, up to
320,000 shares may be issued as stock grants or restricted stock units and up to 10,000 shares may be issued as dividend
equivalents. In addition, options and unvested common shares also remained outstanding as of June 28, 2008 under previous
non-employee director stock plans. No further grants will be made under these previous plans, as all future grants to non-
employee directors will be made through the 2005 Non-Employee Directors Stock Plan or subsequently adopted plans. Vesting
requirements for awards under these plans vary by individual grant and include either time-based vesting or vesting based on
performance criteria. The contractual life of all options granted under these plans through July 3, 2004 is 10 years; options
granted after July 3, 2004 have a contractual life of seven years. As of June 28, 2008, there were 337,442 remaining shares
authorized and available for grant in total under the 2005 Non-Employee Directors Stock Plan, 153,500 shares that may be
issued as options, 173,942 shares that may be issued as stock grants or restricted stock units and 10,000 shares that may be
issued as dividend equivalents.

Stock Options

Certain of SYSCO'’s option awards are subject to graded vesting over a service period. In those cases, SYSCO recognizes
compensation cost on a straight-line basis over the requisite service period for the entire award. In other cases, certain of
SYSCO's option awards provide for graded vesting over a service period but include a performance-based provision allowing
for accelerated vesting. In these cases, if it is probable that the performance condition will be met, SYSCO recognizes
compensation cost on a straight-line basis over the shorter performance period; otherwise, it will recognize compensation cost
over the longer service period.

In addition, certain of SYSCO's options provide that the options continue to vest as if the optionee continued to be an
employee or director if the optionee meets certain age and years of service thresholds upon retirement. In these cases, for
awards granted through July 2, 2005, SYSCO will recognize the compensation cost for such awards over the service period
and accelerate any remaining unrecognized compensation cost when the employee retires. Due to the adoption of SFAS 123
(R), for awards granted subsequent to July 2, 2005, SYSCO will recognize compensation cost for such awards over the period
from the grant date to the date the employee or director first becomes eligible to retire with the options continuing to vest after
retirement. If SYSCO had recognized compensation cost for such awards over the period from the grant date to the date the
employee or the director first became eligible to retire with the options continuing to vest after retirement for all periods
presented, recognized compensation cost would have been $8,307,000, $11,698,000 and $23,907,000 lower for fiscal 2008,
2007 and 2006, respectively.
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The fair value of each option award is estimated as of the date of grant using a Black-Scholes option pricing model. The
weighted average assumptions for the periods indicated are noted in the following table. Expected volatility is based on
historical volatility of SYSCOQO's stock, implied volatilities from traded options on SYSCO's stock and other factors. SYSCO
utilizes historical data to estimate option exercise and employee termination behavior within the valuation model; separate
groups of employees that have similar historical exercise behavior are considered separately for valuation purposes. Expected
dividend yield is estimated based on the historical pattern of dividends and the average stock price for the year preceding the
option grant. The risk-free rate for the expected term of the option is based on the U.S. Treasury yield curve in effect at the time
of grant. The following weighted-average assumptions were used for each fiscal year presented:

2008 2007 2006

Dividend yield 2.6% 2.2% 1.4%
Expected volatility 23% 21% 23%
Risk-free interest rate 3.8% 4.7% 3.9%
Expected life 4.5 years 5.1 years 5.2 years

The following summary presents information regarding outstanding options as of June 28, 2008 and changes during the
fiscal year then ended with regard to options under all stock option plans:

Weighted Weighted Average

Shares Average Remaining Aggregate
Under Exercise Contractual Term Intrinsic
Option Price Per Share (in years) Value
Outstanding as of June 30, 2007 63,436,658 $ 29.38
Granted 6,438,968 33.39
Exercised (3,702,300) 23.74
Forfeited (540,700) 32.25
Expired (388,326) 32.24
Outstanding as of June 28, 2008 65,244,300 $ 30.05 414 $ 46,439,000
Vested or expected to vest as of June 28, 2008 63,608,630 $ 29.99 413 $ 46,436,000
Exercisable as of June 28, 2008 47,411,023 $ 29.14 3.80 $ 45,499,000

The total number of employee options granted was 6,438,968, 6,504,200 and 4,826,500 in fiscal years 2008, 2007 and
2006, respectively. During fiscal 2008, 699,000 options were granted to 12 executive officers and 5,739,968 options were
granted to approximately 1,500 other key employees. During fiscal 2007, 594,000 options were granted to 9 executive officers
and 5,910,200 options were granted to approximately 1,600 other key employees. During fiscal 2006, 876,000 options were
granted to 17 executive officers and 3,950,500 options were granted to approximately 1,200 other key employees.

The weighted average grant-date fair value of options granted in fiscal 2008, 2007 and 2006 was $6.50, $6.85 and $7.83,
respectively. The total intrinsic value of options exercised during fiscal 2008, 2007 and 2006, was $33,601,000, $73,124,000
and $48,928,000, respectively.

Employees’ Stock Purchase Plan

SYSCO has an Employees’ Stock Purchase Plan that permits employees to invest in SYSCO common stock by means of
periodic payroll deductions at 85% of the closing price on the last business day of each calendar quarter. In November 2007,
the Employees’ Stock Purchase Plan was amended to reserve an additional 6,000,000 shares of SYSCO common stock for
issuance under the plan. Including the additional 6,000,000 shares reserved in fiscal 2008, the total number of shares which
may be sold pursuant to the plan may not exceed 74,000,000 shares, of which 7,416,677 remained available as of June 28,
2008.

During fiscal 2008, 1,769,421 shares of SYSCO common stock were purchased by the participants as compared to
1,708,250 shares purchased in fiscal 2007 and 1,840,764 shares purchased in fiscal 2006. In July 2008, 495,245 shares were
purchased by participants.

The weighted average fair value of employee stock purchase rights issued pursuant to the Employees’ Stock Purchase Plan
was $4.81, $5.02 and $4.88 per share during fiscal 2008, 2007 and 2006, respectively. The fair value of the stock purchase
rights was calculated as the difference between the stock price at date of issuance and the employee purchase price.

Management Incentive Compensation

SYSCO'’s Management Incentive Plan compensates key management personnel for specific performance achievements.
With respect to bonuses for fiscal 2008 and earlier years, the bonuses earned and expensed under this plan were paid in the
following fiscal year in both cash and stock or deferred for payment in future years at the election of each participant. The stock
awards under this plan immediately vest upon issuance; however, participants are restricted from selling, transferring, giving or
otherwise conveying the shares for a period of two years from the date of issuance of such shares. The fair value of the stock
issued under the Management Incentive Plan is based on the stock price less a 12% discount for post-vesting restrictions. The
discount for post-vesting restrictions is estimated based on restricted stock studies and by calculating the cost of a hypothetical
protective put option over the restriction period.

A total of 588,143 shares, 323,822 shares and 617,637 shares at a fair value of $32.99, $30.56 and $36.25, respectively,
were issued pursuant to this plan in fiscal 2008, 2007 and 2006, respectively, for bonuses earned in the preceding fiscal years.
As of June 28, 2008, there were 2,211,857 remaining shares that may be issued under the Management Incentive Plan. In
August 2008, 672,087 shares were issued in payment of the stock



52




Table of Contents

portion of the bonuses earned in fiscal 2008. In May 2008, the Management Incentive Plan was amended to remove the stock
component of the bonus structure. Therefore, there will be no stock award component for the fiscal 2009 bonuses under this
plan.

Non-Employee Director Stock Grants

Prior to fiscal 2008, one-time retainer awards were granted to newly elected directors under the 2005 Non-Employee
Directors Stock Plan. These awards were of 6,000 shares of SYSCO common stock that vest one-third every year over a three-
year period. In fiscal 2007, 12,000 shares in the aggregate of restricted stock were granted to two non-employee directors as
one-time retainer awards under the 2005 Non-Employee Directors Stock Plan. There were no one-time retainer awards issued
in fiscal 2006. The 2005 Non-Employee Directors Stock Plan was amended during fiscal 2008 to discontinue the issuance of
one-time retainer awards under the plan.

In addition, there are one-time retainer awards outstanding under the Non-Employee Directors Stock Plan, which was
replaced by the 2005 Non-Employee Directors Stock Plan. The remaining outstanding unvested awards under this plan vest
over a six-year period if certain earnings goals are met.

The 2005 Non-Employee Directors Stock Plan provides for the issuance of restricted stock to current non-employee
directors. During fiscal 2008, 2007 and 2006, 52,430, 30,000 and 27,000 shares, respectively, of restricted stock were granted
to non-employee directors. These shares will vest ratably over a three-year period.

The total amount of unvested shares related to the one-time retainer awards and other restricted stock awards as of
June 28, 2008 was not significant.

Non-employee directors may also elect to receive up to 50% of their annual directors’ fees in SYSCO common stock.
SYSCO provides a matching grant of 50% of the number of shares received for the stock election. As a result of such elections,
atotal of 13,051, 11,721 and 12,907 shares with a weighted-average grant date fair value of $33.33, $33.80 and $33.63 per
share were issued in fiscal 2008, 2007 and 2006, respectively

All Share-Based Payment Arrangements

The total share-based compensation cost that has been recognized in results of operations was $80,650,000, $97,985,000,
and $126,837,000 for fiscal 2008, 2007 and 2006, respectively, and is included within operating expenses in the consolidated
results of operations. The total income tax benefit recognized in results of operations for share-based compensation
arrangements was $15,722,000, $21,549,000, and $15,607,000 for fiscal 2008, 2007 and 2006, respectively.

As of June 28, 2008, there was $66,432,000 of total unrecognized compensation cost related to share-based compensation
arrangements. That cost is expected to be recognized over a weighted-average period of 2.88 years.

Cash received from option exercises was $88,443,000, $172,734,000 and $93,337,000 during fiscal 2008, 2007 and 2006,
respectively. The actual tax benefit realized for the tax deductions from option exercises totaled $9,371,000, $22,575,000, and
$12,507,000 during fiscal 2008, 2007 and 2006, respectively.

16. INCOME TAXES
Income Tax Provisions

The income tax provision for each fiscal year consists of the following:

2008 2007 2006
United States federal income taxes $ 584,584,000 $ 539,997,000 $ 486,642,000
State and local income taxes 79,587,000 63,139,000 45,738,000
Foreign income taxes 21,016,000 17,003,000 16,526,000
Total $ 685,187,000 $ 620,139,000 $ 548,906,000

Included in the income taxes charged to earnings are net deferred tax provisions of $642,357,000, $566,334,000, and
$533,108,000 in fiscal 2008, 2007 and 2006, respectively. The deferred tax provisions result from the effects of net changes
during the year in deferred tax assets and liabilities arising from temporary differences between the carrying amounts of assets
and liabilities for financial reporting purposes and the amounts used for income tax purposes. In addition to the deferred tax
provision, changes in the deferred tax liability balances in fiscal 2008, 2007 and 2006 were also impacted by the reclassification
of deferred supply chain distributions from current deferred tax liabilities to accrued income taxes based on the timing of when
payments related to these items become payable. These reclassifications were $575,248,000 and $536,492,000 in fiscal 2008
and 2007, respectively. Deferred supply chain distributions are classified as current or deferred tax liabilities based on when the
related income tax payments will become payable.
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Deferred Tax Assets and Liabilities
Significant components of SYSCO's deferred tax assets and liabilities are as follows:

June 28, 2008 June 30, 2007

Deferred tax liabilities:

Deferred supply chain distributions $ 1,054,190,000 $ 988,341,000
Excess tax depreciation and basis differences of assets 369,203,000 360,271,000
Other 20,601,000 21,266,000
Total deferred tax liabilities 1,443,994,000 1,369,878,000
Deferred tax assets:
Net operating tax loss carryforwards 73,481,000 101,180,000
Benefit on unrecognized tax benefits 73,837,000 —
Pension 76,500,000 35,132,000
Deferred compensation 54,805,000 49,850,000
Self-insured liabilities 41,390,000 45,424,000
Receivables 30,650,000 26,430,000
Inventory 40,355,000 38,094,000
Other 35,535,000 29,159,000
Total deferred tax assets 426,553,000 325,269,000
Valuation allowances 39,020,000 70,935,000
Total net deferred tax liabilities $ 1,056,461,000 $ 1,115,544,000

The company had State and Canadian net operating tax losses as of June 28, 2008 and June 30, 2007, respectively. The
net operating tax losses outstanding as of June 28, 2008 expire in fiscal years 2009 through 2028. A valuation allowance of
$39,020,000 and $70,935,000 was recorded as of June 28, 2008 and June 30, 2007, respectively, as management believes
that it is more likely than not that a portion of the benefits of these state and Canadian tax loss carryforwards will not be
realized. Both the net operating tax loss carryforwards and the valuation allowances were impacted by the company’s adoption
of FIN 48 by a reduction of $14,705,000 at the date of adoption on July 1, 2008.

Effective Tax Rates
Reconciliations of the statutory federal income tax rate to the effective income tax rates for each fiscal year are as follows:

2008 2007 2006

United States statutory federal income tax rate 35.00% 35.00% 35.00%
State, local and foreign income taxes, net of federal income tax benefit 1.61 2.15 2.17
Impact of share-based compensation 0.85 0.93 2.09
Other 0.79 0.17 0.09

38.25% 38.25% 39.35%

The effective tax rate for fiscal 2008 was favorably impacted by tax benefits of approximately $7,700,000 resulting from the
recognition of a net operating loss deferred tax asset which arose due to a state tax law change, $8,600,000 related to the
reversal of valuation allowances previously recorded on Canadian net operating loss deferred tax assets and $5,500,000
related to the reduction in net Canadian deferred tax liabilities due to a federal tax rate reduction. The effective tax rate for fiscal
2008 was negatively impacted by the recording of tax and interest related to uncertain tax positions, share-based compensation
expense and the recognition of losses to adjust the carrying value of corporate-owned life insurance policies to their cash
surrender values.

The effective tax rate for fiscal 2007 decreased as compared to fiscal 2006 primarily due to lower share-based
compensation expense in fiscal 2007 and increased gains recorded related to the cash surrender value of corporate-owned life
insurance policies.

SYSCO'’s option grants include options that qualify as incentive stock options for income tax purposes. The treatment of the
potential tax deduction, if any, related to incentive stock may cause variability in the company’s effective tax rate. In the period
the compensation cost related to incentive stock options is recorded, a corresponding tax benefit is not recorded as it is
assumed that the company will not receive a tax deduction related to such incentive stock options. The company may be
eligible for tax deductions in subsequent periods to the extent that there is a disqualifying disposition of the incentive stock
option. In such cases, the company would record a tax benefit related to the tax deduction in an amount not to exceed the
corresponding cumulative compensation cost recorded in the financial statements on the particular options multiplied by the
statutory tax rate.

SYSCO recorded a tax benefit of $15,722,000 or 19.5% of the $80,650,000 in share-based compensation expense
recorded in fiscal 2008. SYSCO recorded a tax benefit of $21,549,000 or 22.0% of the $97,985,000 in share-based
compensation expense recorded in fiscal 2007. SYSCO recorded a tax benefit of $15,607,000 or 12.3% of the $126,837,000 in
share-based compensation expense recorded in fiscal 2006.

FIN 48

Prior to fiscal 2008, in evaluating the exposures connected with the various tax filing positions, the company established an
accrual when, despite management’s belief that the company’s tax return positions are supportable, management believed that
certain positions may be successfully challenged and a loss was probable. When facts and circumstances changed, these
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As discussed in Note 2, Changes in Accounting, the company adopted FIN 48 effective July 1, 2007. FIN 48 provides that a
tax benefit from an uncertain tax position may be recognized when it is more likely than not that the position will be sustained
upon examination, including resolutions of any related appeals or litigation processes, based on the technical merits of the
position. The amount recognized is measured as the largest amount of tax benefit that has a greater than 50% likelihood of
being realized upon settlement. As a result of this adoption, the company recognized, as a cumulative effect of change in
accounting principle, a $91,635,000 decrease in its beginning retained earnings on its July 1, 2007 balance sheet. A
reconciliation of the beginning and ending amount of gross unrecognized tax benefits, excluding interest and penalties, is as

follows:
2008

Unrecognized tax benefits at beginning of year $ 82,639,000
Additions for tax positions related to prior years —
Reductions for tax positions related to prior years (138,000)
Additions for tax positions related to the current year 7,912,000
Reductions for tax positions related to the current year —
Reductions due to settlements with taxing authorities (223,000)
Reductions due to lapse of applicable statute of limitations (2,261,000)
Unrecognized tax benefits at end of year $ 87,929,000

As of June 28, 2008, the gross amount of accrued interest liabilities was $138,207,000 related to unrecognized tax benefits
and recorded interest expense of $12,287,000 in fiscal 2008. The company does not have any accrued liabilities for penalties
related to unrecognized tax benefits and did not record any expense related to penalties in fiscal 2008. To the extent interest
and penalties may be assessed by taxing authorities on any underpayment of income tax, estimated amounts required under
FIN 48 have been accrued and are classified as a component of income taxes in the consolidated results of operations. This
was the company’s accounting policy prior to the adoption of FIN 48, and SYSCO elected to continue this accounting policy
post-adoption.

If SYSCO were to recognize all unrecognized tax benefits recorded as of June 28, 2008, approximately $57,503,000 of the
$87,929,000 reserve would reduce the effective tax rate. It is reasonably possible that the amount of the unrecognized tax
benefits with respect to certain of the company’s unrecognized tax positions will increase or decrease in the next twelve months
either because SYSCO agrees with positions that are sustained on audit or because the company agrees to their disallowance.
Items that may cause changes to unrecognized tax benefits primarily include the consideration of various filing requirements in
various states and the allocation of income and expense between tax jurisdictions. At this time, an estimate of the range of the
reasonably possible change cannot be made.

SYSCO is currently in the appeals process as it relates to certain adjustments from the Internal Revenue Service (IRS) in
relation to its audit of the company’s 2003 and 2004 federal income tax returns. See further discussion in Note 18,
Commitments and Contingencies, under the caption “BSCC Cooperative Structure.” The IRS is also auditing SYSCO'’s 2005
and 2006 federal income tax returns. As of June 28, 2008, SYSCO'’s tax returns in the majority of the state and local
jurisdictions and Canada are no longer subject to audit for the years before 2004. However, some jurisdictions have audits open
prior to 2004, with the earliest dating back to 1996. Although the outcome of tax audits is generally uncertain, the company
believes that adequate amounts of tax, including interest and penalties, have been accrued for any adjustments that may result
from those years.

Other

The company intends to permanently reinvest the undistributed earnings of its Canadian subsidiaries in those businesses
outside of the United States and, therefore, has not provided for U.S. deferred income taxes on such undistributed foreign
earnings. The determination of the amount of the unrecognized deferred tax liability related to the undistributed earnings is not
practicable.

The determination of the company’s provision for income taxes requires significant judgment, the use of estimates and the
interpretation and application of complex tax laws. The company’s provision for income taxes reflects a combination of income
earned and taxed in the various U.S. federal and state, as well as Canadian federal and provincial, jurisdictions. Jurisdictional
tax law changes, increases or decreases in permanent differences between book and tax items, accruals or adjustments of
accruals for tax contingencies or valuation allowances, and the company’s change in the mix of earnings from these taxing
jurisdictions all affect the overall effective tax rate.

17. ACQUISITIONS

During fiscal 2008, in the aggregate, the company paid cash of $55,259,000 for operations acquired during fiscal 2008 and
for contingent consideration related to operations acquired in previous fiscal years. The acquisitions were immaterial,
individually and in the aggregate, to the consolidated financial statements. In addition, escrowed funds in the amount of
$7,000,000 related to certain acquisitions were released to sellers of previously acquired businesses during fiscal 2008.

Certain acquisitions involve contingent consideration typically payable only in the event that certain operating results are
attained or certain outstanding contingencies are resolved. Aggregate contingent consideration amounts outstanding as of
June 28, 2008 included $55,469,000 in cash, which, if distributed, could result in the recording of additional goodwill. Such
amounts are to be paid out over periods of up to four years from the date of acquisition if the contingent criteria are met.
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18. COMMITMENTS AND CONTINGENCIES

SYSCO is engaged in various legal proceedings which have arisen but have not been fully adjudicated. These proceedings,
in the opinion of management, will not have a material adverse effect upon the consolidated financial position or results of
operations of the company when ultimately concluded.

Product Liability Claim

In October 2007, an arbitration judgment against the company was issued related to a product liability claim from one of
SYSCO's former customers, which formalized a preliminary award by the arbitrator in July 2007. As of the year ended June 30,
2007, the company had recorded $50,296,000 on its consolidated balance sheet within accrued expenses related to the accrual
of this loss and a corresponding receivable of $48,296,000 within prepaid expenses and other current assets, which
represented the estimate of the loss less the $2,000,000 deductible on SYSCO'’s insurance policy, as the company anticipated
recovery from various parties. In December 2007, the company paid its deductible on its insurance policy and made
arrangements with its insurance carrier and other parties who paid the remaining amount of the judgment in excess of the
company’s deductible. The company no longer has any remaining contingent liabilities related to this claim.

Multi-Employer Pension Plans

SYSCO contributes to several multi-employer defined benefit pension plans based on obligations arising under collective
bargaining agreements covering union-represented employees. Approximately 12% of SYSCO's current employees are
participants in such multi-employer plans. In fiscal 2008, total contributions to these plans were approximately $35,040,000.

SYSCO does not directly manage these multi-employer plans, which are generally managed by boards of trustees, half of
whom are appointed by the unions and the other half by other employers contributing to the plan. Based upon the information
available from plan administrators, management believes that several of these multi-employer plans are underfunded. In
addition, the Pension Protection Act, enacted in August 2006, requires underfunded pension plans to improve their funding
ratios within prescribed intervals based on the level of their underfunding. As a result, SYSCO expects its contributions to these
plans to increase in the future.

Under current law regarding multi-employer defined benefit plans, a plan’s termination, SYSCO'’s voluntary withdrawal, or
the mass withdrawal of all contributing employers from any underfunded multi-employer defined benefit plan would require
SYSCO to make payments to the plan for SYSCQO'’s proportionate share of the multi-employer plan’s unfunded vested liabilities.
Based on the information available from plan administrators, SYSCO estimates that its share of withdrawal liability on most of
the multi-employer plans it participates in could be as much as $140,000,000 based on a voluntary withdrawal. In addition, if a
multi-employer defined benefit plan fails to satisfy certain minimum funding requirements, the IRS may impose a nondeductible
excise tax of 5% on the amount of the accumulated funding deficiency for those employers contributing to the fund. Of the plans
in which SYSCO patrticipates, one plan is more critically underfunded than the others. During fiscal 2008, the company obtained
information that this plan failed to satisfy minimum funding requirements for certain periods and believes it is probable that
additional funding will be required as well as the payment of excise tax. As a result, SYSCO recorded a liability of approximately
$16,500,000 related to our share of the minimum funding requirements and related excise tax for these periods. Currently, the
company believes that a majority of this amount will be paid in fiscal 2009 and SYSCO is continuing to explore its alternatives
as it relates to this plan. As of June 28, 2008, SYSCO has approximately $22,000,000 in liabilities recorded in total related to
certain underfunded multi-employer defined benefit plans.

BSCC Cooperative Structure

SYSCO'’s affiliate, Baugh Supply Chain Cooperative (BSCC), is a cooperative taxed under subchapter T of the United
States Internal Revenue Code. SYSCO believes that the deferred tax liabilities resulting from the business operations and legal
ownership of BSCC are appropriate under the tax laws. However, if the application of the tax laws to the cooperative structure
of BSCC were to be successfully challenged by any federal, state or local tax authority, SYSCO could be required to accelerate
the payment of all or a portion of its income tax liabilities associated with BSCC that it otherwise has deferred until future
periods. In that event, SYSCO would be liable for interest on such amounts. As of June 28, 2008, SYSCO has recorded
deferred income tax liabilities of $1,054,190,000, net of federal benefit, related to the BSCC supply chain distributions. If the
IRS and any other relevant taxing authorities determine that all amounts since the inception of BSCC were inappropriately
deferred, and the determination is upheld, SYSCO estimates that in addition to making a current payment for amounts
previously deferred, as discussed above, the company may be required to pay interest on the cumulative deferred balances.
These interest amounts could range from $290,000,000 to $320,000,000, prior to federal and state income tax benefit, as of
June 28, 2008. SYSCO calculated this amount based upon the amounts deferred since the inception of BSCC applying the
applicable jurisdictions’ interest rates in effect in each period. The IRS, in connection with its audit of the company’s 2003 and
2004 federal income tax returns, proposed adjustments related to the taxability of the cooperative structure. The company is
vigorously protesting these adjustments. The company has reviewed the merits of the issues raised by the IRS, and, while
management believes it is probable the company will prevail, the company concluded the measurement model of FIN 48
(adopted in fiscal 2008) required an accrual for a portion of the interest exposure.
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Fuel Commitments

From time to time, SYSCO may enter into forward purchase commitments for a portion of its projected diesel fuel
requirements. There were no amounts outstanding as of June 28, 2008, however in July and August 2008, SYSCO entered into
forward diesel fuel purchase commitments total approximately $195,000,000 at a fixed price through the end of July 2009.

Other Commitments

SYSCO has committed to product purchases for resale in order to leverage the company’s purchasing power. A majority of
these agreements expire within one year, however certain agreements have terms through fiscal 2012. These agreements
commit the company to a minimum volume at various pricing terms, including fixed pricing, variable pricing or a combination
thereof. Minimum amounts committed to as of June 28, 2008 totaled approximately $1,335,561,000.

SYSCO has committed with a third party service provider to provide hardware and hardware hosting services. The services
are to be provided over a ten year period beginning in fiscal 2005 and ending in fiscal 2015. The total cost of the services over
that period is expected to be approximately $500,000,000. This amount may be reduced by SYSCO utilizing less than
estimated resources and can be increased by SYSCO utilizing more than estimated resources and the adjustments for inflation
provided for in the agreements. SYSCO may also cancel a portion or all of the services provided subject to termination fees
which decrease over time. Although it does not expect to, if SYSCO were to terminate all of the services in fiscal 2009, the
estimated termination fee incurred in fiscal 2009 would be approximately $11,500,000. SYSCO believes that these agreements
will provide a more secure and reliable environment for its data processing as well as reduce overall operating costs over the
ten year period.

19. BUSINESS SEGMENT INFORMATION

The company has aggregated its operating companies into a number of segments, of which only Broadline and SYGMA are
reportable segments as defined in SFAS No. 131, “Disclosures about Segments of an Enterprise and Related Information.”
Broadline operating companies distribute a full line of food products and a wide variety of non-food products to both traditional
and chain restaurant customers. SYGMA operating companies distribute a full line of food products and a wide variety of non-
food products to certain chain restaurant customer locations. “Other” financial information is attributable to the company’s other
operating segments, including the company’s specialty produce, custom-cut meat and lodging industry segments and a
company that distributes to international customers.

The accounting policies for the segments are the same as those disclosed by SYSCO. Intersegment sales represent
specialty produce and meat company products distributed by the Broadline and SYGMA operating companies. The segment
results include certain centrally incurred costs for shared services that are charged to our segments. These centrally incurred
costs are charged based upon the relative level of service used by each operating company consistent with how SYSCQO's
management views the performance of its operating segments. Prior to fiscal 2008, SYSCO'’s management evaluated
performance of each of its operating segments based on its respective earnings before income taxes. This measure included
an allocation of certain corporate expenses to each operating segment in addition to the centrally incurred costs for shared
services that were charged to its segments. During fiscal 2008, SYSCO’s management increased its focus on the results of
each of its operating segments based on its respective operating income performance which excludes the allocation of
additional corporate expenses. As a result, the segment reporting for fiscal 2007 and 2006 has been revised to conform to the
fiscal 2008 presentation.

Included in corporate expenses and consolidated adjustments, among other items, are:

» Gains and losses recognized to adjust corporate-owned life insurance policies to their cash surrender values;

» Share-based compensation expense related to stock option grants, issuances of stock pursuant to the Employees’ Stock
Purchase Plan and stock grants to non-employee directors; and

« Corporate-level depreciation and amortization expense.
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The following table sets forth the financial information for SYSCO'’s business segments:

Fiscal Year
2008 2007 2006
(In thousands)
Sales:
Broadline $ 29,792,931 $ 27,560,375 $ 25,758,645
SYGMA 4,574,880 4,380,955 4,131,666
Other 3,622,360 3,571,213 3,139,278

Intersegment sales

(468,060)  (470,468)  (401,151)

Total $ 37,522,111 $ 35,042,075 $ 32,628,438

Operating Income:
Broadline $
SYGMA
Other

1,937,555 $ 1,776,277 $ 1,623,653
8,261 10,842 (371)
137,134 132,802 125,084

Total segments
Corporate expenses and consolidated adjustments

2,082,950 1,919,921 1,748,366
(203,001)  (211,439)  (253,336)

Total operating income

1,879,949 1,708,482 1,495,030

Interest expense 111,541 105,002 109,100
Other income, net (22,930) (17,735) (9,016)
Earnings before income taxes and cumulative effect of accounting change $ 1,791,338 $ 1,621,215 $ 1,394,946
Depreciation and amortization:
Broadline $ 257,819 $ 249,083 $ 237,437
SYGMA 30,467 29,740 26,667
Other 37,044 30,694 26,456
Total segments 325,330 309,517 290,560
Corporate 47,199 53,042 54,502
Total $ 372,529 $ 362,559 $ 345,062
Capital expenditures:
Broadline $ 392,971 $ 404,728 $ 335,437
SYGMA 4,977 41,596 62,917
Other 36,661 56,037 55,650
Total segments 434,609 502,361 454,004
Corporate 81,354 100,881 59,930
Total $ 515,963 $ 603,242 $ 513,934
Assets:
Broadline $ 5,868,350 $ 5,573,079 $ 5,248,223
SYGMA 414,044 385,470 359,116
Other 1,018,128 929,573 832,223
Total segments 7,300,522 6,888,122 6,439,562
Corporate 2,781,771 2,630,809 2,552,463
Total $ 10,082,293 $ 9,518,931 $ 8,992,025

The sales mix for the principal product categories for each fiscal year is as follows:

Canned and dry products
Fresh and frozen meats
Frozen fruits, vegetables, bakery and other
Dairy products

Poultry

Fresh produce

Paper and disposables
Seafood

Beverage products
Janitorial products
Equipment and smallwares
Medical supplies

Total
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2008 2007 2006
(In thousands)

$ 6,820,363 $ 6,161,946 $ 5,849,082
6,606,347 6,548,127 6,153,468
5,105,353 4,691,114 4,405,908
4,000,780 3,245,488 3,014,104
3,808,844 3,585,462 3,283,174
3,183,540 3,118,122 2,769,805
2,964,006 2,825,505 2,595,358
1,878,830 1,840,149 1,751,062
1,297,543 1,200,263 1,078,030

988,781 857,339 740,601
704,050 763,179 782,523
163,674 205,381 205,323

$37,522,111 $35,042,075 $32,628,438
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Information concerning geographic areas is as follows:

Sales: @)
United States
Canada
Other

Total

Long-lived assets: @
United States
Canada
Other

Total

Fiscal Year
2007
(In thousands)

2008 2006

$ 33,842,824 $ 31,891,186 $ 29,701,904
3,380,159 2,923,106 2,783,450
299,128 227,783 143,084

$ 37,522,111 $ 35,042,075 $ 32,628,438

$ 2,655,714 $ 2,531,980 $ 2,328,319
233,879 189,154 136,512
197 99 69

$ 2,889,790 $ 2,721,233 $ 2,464,900

() Represents sales from external customers from businesses operating in these countries.
@ Long-lived assets represents net property, plant and equipment reported in the country in which they are held.

20. SUPPLEMENTAL GUARANTOR INFORMATION

SYSCO International, Co. is an unlimited liability company organized under the laws of the Province of Nova Scotia,
Canada and is a wholly-owned subsidiary of SYSCO. In May 2002, SYSCO International, Co. issued, in a private offering,
$200,000,000 of 6.10% notes due in 2012 (see Note 10, Debt). In December 2002, these notes were exchanged for
substantially identical notes in an exchange offer registered under the Securities Act of 1933. These notes are fully and
unconditionally guaranteed by SYSCO. SYSCO International, Co. is a holding company with no significant sources of income or
assets, other than its equity interests in its subsidiaries and interest income from loans made to its subsidiaries. The proceeds
from the issuance of the 6.10% notes were used to repay commercial paper issued to fund the fiscal 2002 acquisition of a

Canadian broadline foodservice operation.

The following condensed consolidating financial statements present separately the financial position, results of operations
and cash flows of the parent guarantor (SYSCO), the subsidiary issuer (SYSCO International) and all other non-guarantor
subsidiaries of SYSCO (Other Non-Guarantor Subsidiaries) on a combined basis and eliminating entries.

Current assets
Investment in subsidiaries
Plant and equipment, net
Other assets

Total assets

Current liabilities

Intercompany payables (receivables)
Long-term debt

Other liabilities

Shareholders’ equity

Total liabilities and shareholders’ equity

Current assets
Investment in subsidiaries
Plant and equipment, net
Other assets

Total assets

Current liabilities

Intercompany payables (receivables)
Long-term debt

Other liabilities

Shareholders’ equity

Total liabilities and shareholders’ equity

Condensed Consolidating Balance Sheet

June 28, 2008

SYSCO Other Non -Guarantor Consolidated
SYSCO International Subsidiaries Eliminations Totals
(In thousands)
$ 526,109 $ — % 4,648,924 $ — $ 5,175,033
14,202,506 398,065 118,041 (14,718,612) —
202,778 — 2,687,012 — 2,889,790
593,699 1,262 1,422,509 — 2,017,470
$ 15,525,092 $ 399,327 $ 8,876,486 $ (14,718,612) $ 10,082,293
$ 412,042 $ 986 $ 3,086,315 $ — $ 3,499,343
9,670,465 100,027 (9,770,492) — —
1,729,401 199,752 46,282 — 1,975,435
468,213 — 730,316 — 1,198,529
3,244,971 98,562 14,784,065 (14,718,612) 3,408,986
$ 15,525,092 $ 399,327 $ 8,876,486 $ (14,718,612) $ 10,082,293
Condensed Consolidating Balance Sheet
June 30, 2007
SYSCO Other Non -Guarantor Consolidated
SYSCO International Subsidiaries Eliminations Totals
(In thousands)
$ 244,441 $ — $ 4,431,105 $ — $ 4,675,546
12,675,360 349,367 126,364 (13,151,091) —
170,288 — 2,550,945 — 2,721,233
654,287 — 1,467,865 — 2,122,152
$ 13,744,376 $ 349,367 $ 8,576,279 $ (13,151,091) $ 9,518,931
$ 371,149 $ 1,034 $ 3,042,906 $ — $ 3,415,089
8,251,239 44,757 (8,295,996) — —
1,471,428 243,786 43,013 — 1,758,227
505,660 — 561,555 — 1,067,215
3,144,900 59,790 13,224,801 (13,151,091) 3,278,400
$ 13,744,376 $ 349,367 $ 8,576,279 $ (13,151,091) $ 9,518,931
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Sales
Cost of sales

Gross margin

Operating expenses
Operating income
Interest expense (income)
Other income, net

Earnings (losses) before income taxes
Income tax (benefit) provision

Equity in earnings of subsidiaries

Net earnings

Sales
Cost of sales

Gross margin

Operating expenses

Operating income

Interest expense (income)

Other income, net

Earnings (losses) before income taxes
Income tax (benefit) provision

Equity in earnings of subsidiaries

Net earnings

Sales
Cost of sales

Gross margin

Operating expenses

Operating income

Interest expense (income)

Other income, net

Earnings (losses) before income taxes and
cumulative effect of accounting change

Income tax (benefit) provision

Equity in earnings of subsidiaries

Net earnings before cumulative effect of
accounting change

Cumulative effect of accounting change

Net earnings (loss)

60

Condensed Consolidating Results of Operations
Year Ended June 28, 2008

SYSCO Other Non -Guarantor Consolidated
SYSCO International Subsidiaries Eliminations Totals
(In thousands)
$ — $ — $ 37,522,111 $ — $37,522,111
— — 30,327,254 — 30,327,254
— — 7,194,857 — 7,194,857
206,338 142 5,108,428 — 5,314,908
(206,338) (142) 2,086,429 — 1,879,949
462,554 11,736 (362,749) — 111,541
(7,373) — (15,557) — (22,930)
(661,519) (11,878) 2,464,735 — 1,791,338
(253,031) (4,543) 942,761 — 685,187
1,514,639 33,907 — (1,548,546) —
$ 1,106,151 $ 26,572 $ 1,521,974 $ (1,548,546) $ 1,106,151
Condensed Consolidating Results of Operations
Year Ended June 30, 2007
SYSCO Other Non -Guarantor Consolidated
SYSCO International Subsidiaries Eliminations Totals
(In thousands)
$ — $ — $ 35,042,075 $ — $35,042,075
— — 28,284,603 — 28,284,603
— — 6,757,472 — 6,757,472
213,915 127 4,834,948 — 5,048,990
(213,915) (127) 1,922,524 — 1,708,482
410,190 11,813 (317,001) — 105,002
(8,984) — (8,751) — (17,735)
(615,121) (11,940) 2,248,276 — 1,621,215
(235,260) (4,567) 859,966 — 620,139
1,380,937 18,075 — (1,399,012) —
$ 1,001,076 $ 10,702 $ 1,388,310 $ (1,399,012) $ 1,001,076
Condensed Consolidating Results of Operations
Year Ended July 1, 2006
SYSCO Other Non -Guarantor Consolidated
SYSCO International Subsidiaries Eliminations Totals
(In thousands)
$ — $ — $ 32,628,438 $ — $32,628,438
— — 26,337,107 — 26,337,107
— — 6,291,331 — 6,291,331
256,351 130 4,539,820 — 4,796,301
(256,351) (130) 1,751,511 — 1,495,030
374,838 11,108 (276,846) — 109,100
(2,919) — (6,097) — (9,016)
(628,270) (11,238) 2,034,454 — 1,394,946
(181,070) (4,055) 734,031 — 548,906
1,293,240 6,063 — (1,299,303) —
846,040 (1,120) 1,300,423 (1,299,303) 846,040
9,285 — — — 9,285
$ 855,325 $ (1,120) $ 1,300,423 $ (1,299,303) $ 855,325
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Net cash provided by (used for):
Operating activities

Investing activities

Financing activities

Exchange rate on cash
Intercompany activity

Net increase in cash

Cash at the beginning of the period

Cash at the end of the period

Net cash provided by (used for):
Operating activities

Investing activities

Financing activities

Exchange rate on cash
Intercompany activity

Net increase in cash

Cash at the beginning of the period

Cash at the end of the period

Net cash provided by (used for):
Operating activities

Investing activities

Financing activities

Exchange rate on cash
Intercompany activity

Net increase in cash

Cash at the beginning of the period

Cash at the end of the period

Condensed Consolidating Cash Flows
Year Ended June 28, 2008
SYSCO Other Non -Guarantor Consolidated
SYSCO International Subsidiaries Totals
(In thousands)

$ (266,597)$ 25261 $ 1,837,465 $ 1,596,129
(64,561) — (490,999)  (555,560)
(659,760)  (44,035) 5,217 (698,578)
— — 1,689 1,689
1,341,687 18,774 (1,360,461) —
350,769 — (7,089) 343,680
135,877 — 71,995 207,872

$ 486,646 $ — % 64,906 $ 551,552

Condensed Consolidating Cash Flows
Year Ended June 30, 2007
SYSCO Other Non -Guarantor Consolidated
SYSCO International Subsidiaries Totals
(In thousands)

$ (238,228)$  (7,326) $ 1,648,476 $ 1,402,922
(28,970) — (619,741)  (648,711)
(764,350) 19,540 (3.440)  (748,250)
— — 14 14
1,036,150 (12,214) (1,023,936) —
4,602 — 1,373 5,975
131,275 — 70,622 201,897

$ 135877 $ — 3 71,995 $ 207,872

Condensed Consolidating Cash Flows
Year Ended July 1, 2006
SYSCO Other Non -Guarantor Consolidated
SYSCO International Subsidiaries Totals
(In thousands)

$ (285,446)$  (7,496) $ 1,417,621 $ 1,124,679
(71,851) — (537,667)  (609,518)
(490,457) (8,311) (5,849)  (504,617)
— — (325) (325)
853,281 15,807 (869,088) —
5,527 — 4,692 10,219
125,748 — 65,930 191,678

$ 131,275 $ — 3% 70,622 $ 201,897

61




Table of Contents

21. QUARTERLY RESULTS (UNAUDITED)

Financial information for each quarter in the years ended June 28, 2008 and June 30, 2007 is set forth below:

Sales
Cost of sales

Gross margin
Operating expenses
Operating income
Interest expense
Other income, net

Earnings before income taxes
Income taxes

Net earnings

Per share:
Basic net earnings
Diluted net earnings
Dividends declared
Market price — high/low

Sales
Cost of sales

Gross margin
Operating expenses
Operating income
Interest expense
Other income, net

Earnings before income taxes
Income taxes

Net earnings

Per share:
Basic net earnings
Diluted net earnings
Dividends declared
Market price — high/low

Percentage increases — 2008 vs. 2007:

Sales

Operating income

Net earnings

Basic net earnings per share
Diluted net earnings per share

Fiscal 2008 Quarter Ended

September 29 December 29

March 29

June 28

Fiscal Year

(In thousands except for share data)
$ 9,405,844 $ 9,239,505 $ 9,146,557 $ 9,730,205 $ 37,522,111

7,614,702 7,471,725 7,412,036 7,828,791 30,327,254
1,791,142 1,767,780 1,734,521 1,901,414 7,194,857
1,336,509 1,318,768 1,316,877 1,342,754 5,314,908
454,633 449,012 417,644 558,660 1,879,949
26,371 28,915 28,744 27,511 111,541
(3,032) (8,343) (7,285) (4,270) (22,930)
431,294 428,440 396,185 535,419 1,791,338
164,305 164,292 155,284 201,306 685,187
$ 266,989 $ 264,148 $ 240901 $ 334,113 $ 1,106,151
$ 044 $ 043 $ 040 $ 0.56 $ 1.83
0.43 0.43 0.40 0.55 1.81
0.19 0.22 0.22 0.22 0.85
36-30 36-31 32-26 32-27 36-26
Fiscal 2007 Quarter Ended
September 30  December 30 March 31 June 30 Fiscal Year
(In thousands except for share data)
$ 8,672,072 $ 8,568,748 $ 8,572,961 $ 9,228,294 $ 35,042,075
7,002,856 6,915,259 6,938,867 7,427,621 28,284,603
1,669,216 1,653,489 1,634,094 1,800,673 6,757,472
1,276,882 1,230,967 1,249,951 1,291,190 5,048,990
392,334 422,522 384,143 509,483 1,708,482
25,766 28,006 25,700 25,530 105,002
(9,038) (3,375) (2,536) (2,786) (17,735)
375,606 397,891 360,979 486,739 1,621,215
145,458 151,353 139,980 183,348 620,139
$ 230,148 $ 246,538 $ 220,999 $ 303,391 $ 1,001,076
$ 037 $ 040 $ 036 $ 049 % 1.62
0.37 0.39 0.35 0.49 1.60
0.17 0.19 0.19 0.19 0.74
34-27 37-32 37-31 35-32 37-27
8% 8% 7% 5% 7%
16 6 9 10 10
16 7 9 10 11
19 8 11 14 13
16 10 14 12 13

Financial results are impacted by accounting changes and the adoption of various accounting standards. See Note 2, Changes

in Accounting.
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Item 9. Changes in and Disagreements with Accountants on Ac counting and Financial Disclosure

None.

Item 9A. Controls and Procedures

SYSCO'’s management, with the participation of our chief executive officer and chief financial officer, evaluated the
effectiveness of our disclosure controls and procedures as of June 28, 2008. The term “disclosure controls and procedures,” as
defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act, means controls and other procedures of a company that are
designed to ensure that information required to be disclosed by a company in the reports that it files or submits under the
Exchange Act is recorded, processed, summarized and reported, within the time periods specified in the SEC’s rules and forms.
Disclosure controls and procedures include, without limitation, controls and procedures designed to ensure that information
required to be disclosed by a company in the reports that it files or submits under the Exchange Act is accumulated and
communicated to the company’s management, including its principal executive and principal financial officers, as appropriate to
allow timely decisions regarding the required disclosure. Management recognizes that any controls and procedures, no matter
how well designed and operated, can provide only reasonable assurance of achieving their objectives and management
necessarily applies its judgment in evaluating the cost-benefit relationship of possible controls and procedures. Based on the
evaluation of our disclosure controls and procedures as of June 28, 2008, our chief executive officer and chief financial officer
concluded that, as of such date, SYSCO's disclosure controls and procedures were effective at the reasonable assurance level.

Management’s report on internal control over financial reporting is included in the financial statement pages at page 31.

No change in our internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-15(f) under the Exchange
Act) occurred during the fiscal quarter ended June 28, 2008 that has materially affected, or is reasonably likely to materially
affect, our internal control over financial reporting.

Item 9B. Other Information

None.

PART Ill

Item 10. Directors and Executive Officers of the Registrant

The information required by this item will be included in our proxy statement for the 2008 Annual Meeting of Stockholders
under the following captions, and is incorporated herein by reference thereto: “Election of Directors,” “Executive Officers,”
“Section 16(a) Beneficial Ownership Reporting Compliance,” “Report of the Audit Committee” and “Corporate Governance and
Board of Directors Matters.”

Item 11. Executive Compensation

The information required by this item will be included in our proxy statement for the 2008 Annual Meeting of Stockholders
under the following captions, and is incorporated herein by reference thereto: “Compensation Discussion and Analysis,”
“Compensation Committee Report,” “Director Compensation” and “Executive Compensation.”

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters

The information required by this item will be included in our proxy statement for the 2008 Annual Meeting of Stockholders
under the following captions, and is incorporated herein by reference thereto: “Stock Ownership” and “Equity Compensation
Plan Information.”

Item 13. Certain Relationships and Related Transactions

The information required by this item will be included in our proxy statement for the 2008 Annual Meeting of Stockholders
under the following caption, and is incorporated herein by reference thereto: “Certain Relationships and Related Transactions”
and “Director Independence.”

Item 14. Principal Accountant Fees and Services

The information required by this item will be included in our proxy statement for the 2008 Annual Meeting of Stockholders
under the following caption, and is incorporated herein by reference thereto: “Fees Paid to Independent Registered Public
Accounting Firm.”
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PART IV

Item 15. Exhibits

(a) The following documents are filed, or incorporated by reference, as part of this Form 10-K:
1. All financial statements. See index to Consolidated Financial Statements on page 30 of this Form 10-K.

All financial statement schedules are omitted because they are not applicable or the information is set forth in the
consolidated financial statements or notes thereto within Item 8. Financial Statements and Supplementary Data.

3. Exhibits.

3.1 — Restated Certificate of Incorporation, incorporated by reference to Exhibit 3(a) to Form 10-K for the year
ended June 28, 1997 (File No. 1-6544).

3.2 — Certificate of Amendment of Certificate of Incorporation increasing authorized shares, incorporated by
reference to Exhibit 3(d) to Form 10-Q for the quarter ended January 1, 2000 (File No. 1-6544).

3.3 — Certificate of Amendment to Restated Certificate of Incorporation increasing authorized shares,
incorporated by reference to Exhibit 3(e) to Form 10-Q for the quarter ended December 27, 2003 (File
No. 1-6544).

3.4 — Form of Amended Certificate of Designation, Preferences and Rights of Series A Junior Participating
Preferred Stock, incorporated by reference to Exhibit 3(c) to Form 10-K for the year ended June 29, 1996
(File No. 1-6544).

35 — Amended and Restated Bylaws of Sysco Corporation dated July 18, 2008, incorporated by reference to
Exhibit 3.5 to Form 8-K filed on July 23, 2008 (File No. 1-6544).

4.1 — Senior Debt Indenture, dated as of June 15, 1995, between Sysco Corporation and First Union National

Bank of North Carolina, Trustee, incorporated by reference to Exhibit 4(a) to Registration Statement on
Form S-3 filed June 6, 1995 (File No. 33-60023).
4.2 — Fifth Supplemental Indenture, dated as of July 27, 1998 between Sysco Corporation and First Union
National Bank, Trustee, incorporated by reference to Exhibit 4(h) to Form 10-K for the year ended June 27,
1998 (File No. 1-6544).
4.3 — Seventh Supplemental Indenture, including form of Note, dated March 5, 2004 between Sysco Corporation,
as Issuer, and Wachovia Bank, National Association (formerly First Union National Bank of North Carolina),
as Trustee, incorporated by reference to Exhibit 4(j) to Form 10-Q for the quarter ended March 27, 2004
(File No. 1-6544).
4.4 — Eighth Supplemental Indenture, including form of Note, dated September 22, 2005 between Sysco
Corporation, as Issuer, and Wachovia Bank, National Association, as Trustee, incorporated by reference to
Exhibits 4.1 and 4.2 to Form 8-K filed on September 20, 2005 (File No. 1-6544).
4.5 — Ninth Supplemental Indenture, including form of Note, dated February 12, 2008 between Sysco
Corporation, as Issuer, and the Trustee, incorporated by reference to Exhibit 4.1 to Form 8-K filed on
February 12, 2008 (File No. 1-6544).
4.6 — Tenth Supplemental Indenture, including form of Note, dated February 12, 2008 between Sysco
Corporation, as Issuer, and the Trustee, incorporated by reference to Exhibit 4.3 to Form 8-K filed on
February 12, 2008 (File No. 1-6544).
4.7 — Agreement of Resignation, Appointment and Acceptance, dated February 13, 2007, by and among Sysco
Corporation and Sysco International Co., a wholly-owned subsidiary of Sysco Corporation, U.S. Bank
National Association and The Bank of New York Trust Company, N.A., incorporated by reference to
Exhibit 4(h) to Registration Statement on Form S-3 filed on February 6, 2008 (File No. 333-149086).
4.8 — Indenture dated May 23, 2002 between Sysco International, Co., Sysco Corporation and Wachovia Bank,
National Association, incorporated by reference to Exhibit 4.1 to Registration Statement on Form S-4 filed
August 21, 2002 (File No. 333-98489).
10.1 — Credit Agreement dated November 4, 2005 between Sysco Corporation, Sysco International, Co., JP
Morgan Chase Bank, N.A., and certain Lenders party thereto, incorporated by reference to Exhibit 99.1 to
Form 8-K filed on November 10, 2005 (File No. 1-6544).
10.2 — Commitment Increase Agreement dated March 31, 2006 by and among Sysco Corporation, JPMorgan
Chase Bank, individually and as Administrative Agent, the Co-Syndication Agents named therein and the
other financial institutions party thereto relating to the Credit Agreement dated September 13, 2002,
incorporated by reference to Exhibit 99.1 to Form 8-K filed on April 6, 2006 (File No. 1-6544).
10.3 — Form of Commitment Increase Agreement dated September 25, 2007 by and among Sysco Corporation,
JPMorgan Chas Bank, individually and as Administrative Agent, the Co-Syndication Agents named therein
and the other financial institutions party thereto relating to the Credit Agreement dated November 4, 2005,
incorporated by reference to Exhibit 10.1 to Form 10-Q for the quarter ended September 29, 2007 filed on
November 8, 2007 (File No. 1-6544).
104 — Form of Extension Agreement effective September 21, 2007 by and among Sysco Corporation, JPMorgan
Chase Bank, individually and as Administrative Agent, the Co-Syndication Agents named therein and the
other financial institutions party thereto relating to the Credit Agreement dated November 4, 2005,
incorporated by reference to Exhibit 10.2 to Form 10-Q for the quarter ended September 29, 2007 filed on
November 8, 2007 (File No. 1-6544).
105 — Amended and Restated Issuing and Paying Agency Agreement, dated as of April 13, 2006, between Sysco
Corporation and JPMorgan Chase Bank, National Association, incorporated by reference to Exhibit 10.1 to
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10.6

10.7

10.81#
10.91#
10.10t
10.11¢t
10.12t

10.13%

Form 8-K filed on April 19, 2006 (File No. 1-6544).

Commercial Paper Dealer Agreement, dated as of April 13, 2006, between Sysco Corporation and

J.P. Morgan Securities Inc., incorporated by reference to Exhibit 10.2 to Form 8-K filed on April 19, 2006
(File No. 1-6544).

Commercial Paper Dealer Agreement, dated as of April 13, 2006, between Sysco Corporation and
Goldman, Sachs & Co., incorporated by reference to Exhibit 10.3 to Form 8-K filed on April 19, 2006 (File
No. 1-6544).

Fifth Amended and Restated Sysco Corporation Executive Deferred Compensation Plan.

Seventh Amended and Restated Sysco Corporation Supplemental Executive Retirement Plan.

Sysco Corporation 1991 Stock Option Plan, incorporated by reference to Exhibit 10(e) to Form 10-K for the
year ended July 3, 1999 (File No. 1-6544).

Amendments to Sysco Corporation 1991 Stock Option Plan dated effective September 4, 1997,
incorporated by reference to Exhibit 10(f) to Form 10-K for the year ended June 28, 1997 (File No. 1-6544).
Amendments to Sysco Corporation 1991 Stock Option Plan dated effective November 5, 1998, incorporated
by reference to Exhibit 10(g) to Form 10-K for the year ended July 3, 1999 (File No. 1-6544).

Form of Stock Option Grant Agreement issued to executive officers on September 3, 1998 under the 1991
Stock Option Plan, incorporated by reference to Exhibit 10(ss) to Form 10-K for the year ended July 3, 2004
filed on September 16, 2004 (File No. 1-6544).
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10.14%

10.15%

10.16%

10.17%

10.18%

10.19%

10.20%

10.21%t

10.22%
10.23%

10.24%

10.25%

10.26%

10.27%

10.28%

10.29%

10.30%

10.31%t
10.32t

10.33%

10.34t#
10.351#

10.36%

10.37t

10.38%

10.391#
10.401#

10.41%

Form of Stock Option Grant Agreement issued to executive officers on September 2, 1999 under the 1991
Stock Option Plan, incorporated by reference to Exhibit 10(tt) to Form 10-K for the year ended July 3, 2004
filed on September 16, 2004 (File No. 1-6544).

Form of Stock Option Grant Agreement issued to executive officers on September 7, 2000 under the 1991
Stock Option Plan, incorporated by reference to Exhibit 10(uu) to Form 10-K for the year ended July 3,
2004 filed on September 16, 2004 (File No. 1-6544).

2000 Stock Incentive Plan, incorporated by reference to Appendix B to Proxy Statement filed on
September 25, 2000 (File No. 1-6544).

Form of Stock Option Grant Agreement issued to executive officers on September 11, 2001 under the 2000
Stock Incentive Plan, incorporated by reference to Exhibit 10(vv) to Form 10-K for the year ended July 3,
2004 filed on September 16, 2004 (File No. 1-6544).

Form of Stock Option Grant Agreement issued to executive officers on September 11, 2001 under the 2000
Stock Incentive Plan, incorporated by reference to Exhibit 10(ww) to Form 10-K for the year ended July 3,
2004 filed on September 16, 2004 (File No. 1-6544).

Form of Stock Option Grant Agreement issued to executive officers on September 12, 2002 under the 2000
Stock Incentive Plan, incorporated by reference to Exhibit 10(xx) to Form 10-K for the year ended July 3,
2004 filed on September 16, 2004 (File No. 1-6544).

Form of Stock Option Grant Agreement issued to executive officers on September 11, 2003 under the 2000
Stock Incentive Plan, incorporated by reference to Exhibit 10(yy) to Form 10-K for the year ended July 3,
2004 filed on September 16, 2004 (File No. 1-6544).

Form of Stock Option Grant Agreement issued to executive officers on September 2, 2004 under the 2000
Stock Incentive Plan, incorporated by reference to Exhibit 10(a) to Form 8-K filed on September 9, 2004
(File No. 1-6544).

2004 Stock Option Plan, incorporated by reference to Appendix B to the Sysco Corporation Proxy
Statement filed September 24, 2004 (File No. 1-6544).

First Amendment to the 2004 Stock Option Plan, incorporated by reference to Exhibit 10.2 to Form 10-Q for
the quarter ended March 29, 2008 filed on May 6, 2008 (File No. 1-6544).

Form of Stock Option Grant Agreement issued to executive officers on September 8, 2005 and

September 7, 2006 under the 2004 Stock Option Plan, incorporated by reference to Exhibit 99.1 to

Form 8-K filed on September 14, 2005 (File No. 1-6544).

2007 Stock Incentive Plan, incorporated by reference to Annex A to the Sysco Corporation Proxy
Statement filed on September 26, 2007 (File No. 1-6544).

Form of Stock Option Grant Agreement issued to executive officers under the 2007 Stock Incentive Plan,
incorporated by reference to Exhibit 10.6 to Form 10-Q for the quarter ended December 29, 2007 filed on
February 5, 2008 (File No. 1-6544).

Amended and Restated 2004 Cash Performance Unit Plan (formerly known as the 2004 Long-Term
Incentive Cash Plan and the 2004 Mid-Term Incentive Plan), incorporated by reference to Exhibit 10.4 to
Form 10-Q for the quarter ended December 29, 2007 filed on February 5, 2008 (File No. 1-6544).

Form of Performance Unit Grant Agreement issued to executive officers effective September 8, 2005 under
the Long-Term Incentive Cash Plan, incorporated by reference to Exhibit 10.38 to Form 10-K for the year
ended July 1, 2006 filed on September 14, 2006 (File No. 1-6544).

Form of Performance Unit Grant Agreement issued to executive officers effective September 7, 2006 under
the Long-Term Incentive Cash Plan, incorporated by reference to Exhibit 10.3 to Form 8-K filed on
September 13, 2006 (File No. 1-6544).

Form of Performance Unit Grant Agreement issued to executive officers effective September 28, 2007,
under the 2004 Mid-Term Incentive Plan, incorporate by reference to Exhibit 10.4 to Form 10-Q for the
quarter ended September 29, 2007 filed on November 8, 2007 (File No. 1-6544).

2005 Management Incentive Plan, incorporated by reference to Annex B to the Sysco Corporation Proxy
Statement for the November 11, 2005 Annual Meeting of Stockholders (File No. 1-6544).

First Amendment to 2005 Management Incentive Plan dated July 13, 2007, incorporated by reference to
Exhibit 10.33 to Form 10-K for the year ended June 30, 2007 filed on August 28, 2007 (File No. 1-6544).
Form of Fiscal Year 2008 Bonus Award for the Chief Executive Officer, President, Chief Financial Officer,
Executive Vice Presidents and Senior Vice Presidents (excluding Senior Vice Presidents of Operations)
under the 2005 Management Incentive Plan, incorporated by reference to Exhibit 10.36 to Form 10-K for
the year ended June 30, 2007 filed on August 28, 2007 (File No. 1-6544).

First Amended and Restated 2005 Management Incentive Plan.

Form of Fiscal Year 2009 Bonus Award for the Chief Executive Officer, President, Chief Financial Officer
and Executive Vice Presidents under the First Amended and Restated 2005 Management Incentive Plan.
2006 Supplemental Performance Bonus Plan dated June 9, 2006, incorporated by reference to

Exhibit 10.49 to Form 10-K for the year ended July 1, 2006 filed on September 14, 2006 (File No. 1-6544).
Form of Fiscal Year 2008 Chief Executive Officer Supplemental Bonus Agreement under the 2006
Supplemental Performance Based Bonus Plan, incorporated by reference to Exhibit 10.41 to Form 10-K for
the year ended June 30, 2007 filed on August 28, 2007 (File No. 1-6544).

Form of Fiscal Year 2008 Supplemental Bonus Agreement for President, Executive Vice Presidents, Senior
Vice Presidents and Senior Vice Presidents of Operations under the 2006 Supplemental Performance
Based Bonus Plan, incorporated by reference to Exhibit 10.42 to Form 10-K for the year ended June 30,
2007 filed on August 28, 2007 (File No. 1-6544).

Termination of 2006 Supplemental Performance Bonus Plan.

Form of Fiscal Year 2009 Supplemental Bonus Agreement for the Chief Executive Officer and the
President.

Executive Severance Agreement dated July 6, 2004 between Sysco Corporation and Richard J.
Schnieders, incorporated by reference to Exhibit 10(ii) to Form 10-K for the year ended July 3, 2004 filed on



September 16, 2004 (File No. 1-6544).

10.42t — Form of Executive Severance Agreement between Sysco Corporation and Kenneth F. Spitler dated July 14,
2004, incorporated by reference to Exhibit 10(jj) to Form 10-K for the year ended July 3, 2004 filed on
September 16, 2004 (File No. 1-6544).

10.43t — Form of First Amendment dated September 3, 2004 to Executive Severance Agreement between Sysco
Corporation and each of Richard J. Schnieders and Kenneth F. Spitler, incorporated by reference to
Exhibit 10(kk) to Form 10-K for the year ended July 3, 2004 filed on September 16, 2004 (File No. 1-6544).
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Letter agreement dated December 12, 2006 between Sysco Corporation and William J. DeLaney regarding
certain relocation expenses, incorporated by reference to Exhibit 10.47 to Form 10-K for the year ended
June 30, 2007 filed on August 28, 2007 (File No. 1-6544).

Description of Compensation Arrangements with Named Executive Officers.

Sysco Corporation Amended and Restated Non-Employee Directors Stock Option Plan, incorporated by
reference to Exhibit 10(g) to Form 10-K for the year ended June 28, 1997 (File No. 1-6544).

Amendment to the Amended and Restated Non-Employee Directors Stock Option Plan dated effective
November 5, 1998, incorporated by reference to Exhibit 10(i) to Form 10-K for the year ended July 3, 1999
(File No. 1-6544).

Amended and Restated Non-Employee Directors Stock Plan, incorporated by reference to Appendix B to
Proxy Statement filed on September 24, 2001 (File No. 1-6544).

Form of Stock Option Grant Agreement issued to non-employee directors on September 3, 2004 under the
Non-Employee Directors Stock Plan, incorporated by reference to Exhibit 10(b) to Form 8-K field on
September 9, 2004 (File No. 1-6544).

Form of Retainer Stock Agreement for issuance to Non-Employee Directors under the Non-Employee
Directors Stock Plan, incorporated by reference to Exhibit 10(a) to Form 10-Q for the quarter ended
January 1, 2005 filed on February 10, 2005 (File No. 1-6544).

Amended and Restated 2005 Non-Employee Directors Stock Plan, incorporated by reference to

Exhibit 10.1 to Form 10-Q for the quarter ended December 29, 2007 filed on February 5, 2008 (File

No. 1-6544).

Form of Option Grant Agreement under the 2005 Non-Employee Directors Stock Plan, incorporated by
reference to Exhibit 10(i) to Form 10-Q for the quarter ended December 31, 2005 filed on February 9, 2006
(File No. 1-6544).

Form of Restricted Stock Grant Agreement under the 2005 Non-Employee Directors Stock Plan,
incorporated by reference to Exhibit 10(j) to Form 10-Q for the quarter ended December 31, 2005 filed on
February 9, 2006 (File No. 1-6544).

Form of Restricted Stock Agreement under the Amended and Restated 2005 Non-Employee Directors
Stock Plan, incorporated by reference to Exhibit 10.1 to Form 10-Q for the quarter ended March 29, 2008
filed on May 6, 2008 (File No. 1-6544).

Form of Retainer Stock Award Agreement under the 2005 Non-Employee Directors Stock Plan,
incorporated by reference to Exhibit 10.1 to Form 8-K filed on November 15, 2006 (File No. 1-6544).
Second Amended and Restated Board of Directors Deferred Compensation Plan dated April 1, 2002,
incorporated by reference to Exhibit 10(aa) to Form 10-K for the year ended June 29, 2002 filed on
September 25, 2002 (File No. 1-6544).

First Amendment to Second Amended and Restated Board of Directors Deferred Compensation Plan dated
July 12, 2002, incorporated by reference to Exhibit 10(bb) to Form 10-K for the year ended June 29, 2002
filed on September 25, 2002 (File No. 1-6544).

Second Amendment to the Second Amended and Restated Sysco Corporation Board of Directors Deferred
Compensation Plan, incorporated by reference to Exhibit 10(k) to Form 10-Q for the quarter ended
December 31, 2005 filed on February 9, 2006 (File No. 1-6544).

Second Amended and Restated Sysco Corporation 2005 Board of Directors Deferred Compensation Plan.
Description of Compensation Arrangements with Non-Employee Directors.

Form of Indemnification Agreement with Non-Employee Directors.

Code of Business Conduct and Ethics, incorporated by reference to Exhibit 14.1 to Form 8-K filed on

July 19, 2007 (File No. 1-6544).

Subsidiaries of the Registrant.

Consent of Independent Registered Public Accounting Firm.

CEO Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

CFO Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

CEO Certification Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

CFO Certification Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

Tt Executive Compensation Arrangement pursuant to 601(b)(10)(iii)(A) of Regulation S-K

# Filed Herewith
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, Sysco Corporation has duly

caused this Form 10-K to be signed on its behalf by the undersigned, thereunto duly authorized, on this 26th day of August,
2008.

SYSCO CORPORATION

By /s RICHARD J. SCHNIEDERS

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

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following
persons on behalf of the Registrant in the capacities indicated and on the date indicated above.

PRINCIPAL EXECUTIVE, FINANCIAL & ACCOUNTING OFFICER S:

/s/ RICHARD J. SCHNIEDERS
Richard J. Schnieders

Chairman of the Board and Chief Executive Officer
(principal executive officer)

/s/ _WILLIAM J. DELANEY
William J. DeLaney

Executive Vice President and Chief Financial Officer
(principal financial officer)

/s/ G. MITCHELL ELMER
G. Mitchell Elmer

Vice President, Controller and Chief Accounting Officer
(principal accounting officer)

DIRECTORS:

/sl JOHN M. CASSADAY

/sl RICHARD G. MERRILL

John M. Cassaday

/s/ JUDITH B. CRAVEN

Richard G. Merrill

/s NANCY S. NEWCOMB

Judith B. Craven

/sl MANUEL A. FERNANDEZ

Nancy S. Newcomb

/sl RICHARD J. SCHNIEDERS

Manuel A. Fernandez

/s JONATHAN GOLDEN

Richard J. Schnieders

/sl PHYLLIS S. SEWELL

Jonathan Golden

/sl JOSEPH A. HAFNER, JR.

Phyllis S. Sewell

I/s/ RICHARD G. TILGHMAN

Joseph A. Hafner, Jr.

/s/ DR. HANS-JOACHIM KOERBER

Richard G. Tilghman

/sl JACKIE M. WARD

Dr. Hans-Joachim Koerber

Jackie M. Ward
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EXHIBIT INDEX
Exhibits.

3.1 — Restated Certificate of Incorporation, incorpordtgdeference to Exhibit 3(a) to Form 10-K for trear ended
June 28, 1997 (File No-6544).

3.2 — Certificate of Amendment of Certificate of Incorption increasing authorized shares, incorporategtfeyence to
Exhibit 3(d) to Form 1-Q for the quarter ended January 1, 2000 (File [-6544).

3.3 — Certificate of Amendment to Restated Certificatén@brporation increasing authorized shares, ino@ted by
reference to Exhibit 3(e) to Form-Q for the quarter ended December 27, 2003 (Filel-6544).

3.4 — Form of Amended Certificate of Designation, Prefieres and Rights of Series A Junior Participatirefétred
Stock, incorporated by reference to Exhibit 3(clFtom 1(-K for the year ended June 29, 1996 (File \-6544).

3.5 — Amended and Restated Bylaws of Sysco Corporatiteddiuly 18, 2008, incorporated by reference tailiiB.5 to
Form &K filed on July 23, 2008 (File No.-6544).

4.1 — Senior Debt Indenture, dated as of June 15, 19%den Sysco Corporation and First Union NatioreailBof
North Carolina, Trustee, incorporated by refereiocExhibit 4(a) to Registration Statement on Folr-3 filed June
6, 1995 (File No. 3-60023).

4.2 — Fifth Supplemental Indenture, dated as of Julyl®B8 between Sysco Corporation and First Uniondvati Bank,
Trustee, incorporated by reference to Exhibit 4¢hHForm 1(-K for the year ended June 27, 1998 (File N-6544).

4.3 — Seventh Supplemental Indenture, including form ofd\dated March 5, 2004 between Sysco Corpora®igsue!
and Wachovia Bank, National Association (formergsFUnion National Bank of North Carolina), as Sree,
incorporated by reference to Exhibit 4(j) to For@-Q for the quarter ended March 27, 2004 (File M-6544).

4.4 — Eighth Supplemental Indenture, including form oft&aated September 22, 2005 between Sysco Carpuras
Issuer, and Wachovia Bank, National Associationl rastee, incorporated by reference to Exhibitsahd 4.2 to
Form &K filed on September 20, 2005 (File N-6544).

4.5 — Ninth Supplemental Indenture, including form of Blodated February 12, 2008 between Sysco Corporats
Issuer, and the Trustee, incorporated by referem&shibit 4.1 to Form 8-K filed on February 12,08XFile
No. 1-6544).

4.6 — Tenth Supplemental Indenture, including form of & atated February 12, 2008 between Sysco Corporato
Issuer, and the Trustee, incorporated by referemé&shibit 4.3 to Form 8-K filed on February 12 08)(File
No. 1-6544).

4.7 — Agreement of Resignation, Appointment and Accepadated February 13, 2007, by and among Syscoo@aiipn
and Sysco International Co., a wholly-owned sulsidof Sysco Corporation, U.S. Bank National Asatioh and
The Bank of New York Trust Company, N.A., incorpedby reference to Exhibit 4(h) to Registratioat&tment on
Form &-3 filed on February 6, 2008 (File No. -149086).

4.8 — Indenture dated May 23, 2002 between Sysco Intemef Co., Sysco Corporation and Wachovia Bankjdyal
Association, incorporated by reference to Exhiblt 4 Registration Statement on Form S-4 filed Asid1, 2002
(File No. 33:-98489).

10.1 — Credit Agreement dated November 4, 2005 betweendSgsrporation, Sysco International, Co., JP MorGhase
Bank, N.A., and certain Lenders party thereto, ipocated by reference to Exhibit 99.1 to Form 8i&d on
November 10, 2005 (File No-6544).

10.2 — Commitment Increase Agreement dated March 31, B§0fhd among Sysco Corporation, JPMorgan Chase,Bank
individually and as Administrative Agent, the Corljcation Agents named therein and the other firznc
institutions party thereto relating to the Credgréement dated September 13, 2002, incorporateefésence to
Exhibit 99.1 to Form -K filed on April 6, 2006 (File No. -6544).

10.3 — Form of Commitment Increase Agreement dated Seme@t 2007 by and among Sysco Corporation, JPNorga
Chas Bank, individually and as Administrative Agehe Co-Syndication Agents named therein and thero
financial institutions party thereto relating t@t@redit Agreement dated November 4, 2005, incaredrby
reference to Exhibit 10.1 to Form 10-Q for the deiaended September 29, 2007 filed on Novembe@®7 ZFile
No. 1-6544).






Table of Contents

10.4 —

10.5 —

10.6 —

10.7 —

10.8t1# —
10.9t1# —

10.107 —

10.11¢t —

10.12% —

10.13t —

10.14% —

10.15t —

10.167 —

10.17t —

10.18% —

10.19t —

10.20t —

10.21t —

10.22t —

Form of Extension Agreement effective Septembe2R07 by and among Sysco Corporation, JPMorganeChas
Bank, individually and as Administrative Agent, tBe-Syndication Agents named therein and the dthancial
institutions party thereto relating to the Credgréement dated November 4, 2005, incorporated feyerece to
Exhibit 10.2 to Form 1-Q for the quarter ended September 29, 2007 fileN@rember 8, 2007 (File No-6544).

Amended and Restated Issuing and Paying Agencyefgeat, dated as of April 13, 2006, between Sysco
Corporation and JPMorgan Chase Bank, National Aason, incorporated by reference to Exhibit 1@Fbrm 8K
filed on April 19, 2006 (File No.-6544).

Commercial Paper Dealer Agreement, dated as of ABri2006, between Sysco Corporation and J.P. &forg
Securities Inc., incorporated by reference to ExHiB.2 to Form -K filed on April 19, 2006 (File No.-6544).

Commercial Paper Dealer Agreement, dated as of ABri2006, between Sysco Corporation and Goldi8aohs &
Co., incorporated by reference to Exhibit 10.3 ¢orf &K filed on April 19, 2006 (File No.-6544).

Fifth Amended and Restated Sysco Corporation Ekerliteferred Compensation Ple
Seventh Amended and Restated Sysco Corporationenpptal Executive Retirement Pl

Sysco Corporation 1991 Stock Option Plan, incoratdy reference to Exhibit 10(e) to Form 10-K thoe year
ended July 3, 1999 (File No-6544).

Amendments to Sysco Corporation 1991 Stock Optian Bated effective September 4, 1997, incorporhajed
reference to Exhibit 10(f) to Form -K for the year ended June 28, 1997 (File N-6544).

Amendments to Sysco Corporation 1991 Stock Optian Bated effective November 5, 1998, incorporaied
reference to Exhibit 10(g) to Form-K for the year ended July 3, 1999 (File N-6544).

Form of Stock Option Grant Agreement issued to ettee officers on September 3, 1998 under the 1@tk
Option Plan, incorporated by reference to Exhibifs$) to Form 10-K for the year ended July 3, 2fdéd on
September 16, 2004 (File Nc¢-6544).

Form of Stock Option Grant Agreement issued to ettee officers on September 2, 1999 under the 1@tk
Option Plan, incorporated by reference to Exhibiftt) to Form 10-K for the year ended July 3, 26t on
September 16, 2004 (File N¢-6544).

Form of Stock Option Grant Agreement issued to etiee officers on September 7, 2000 under the 1@tk
Option Plan, incorporated by reference to Exhibifull) to Form 10-K for the year ended July 3, 2@l on
September 16, 2004 (File Nc¢-6544).

2000 Stock Incentive Plan, incorporated by refeeencAppendix B to Proxy Statement filed on Septenitb, 2000
(File No. 1-6544).

Form of Stock Option Grant Agreement issued to ettee officers on September 11, 2001 under the 2808k
Incentive Plan, incorporated by reference to ExHiB{vv) to Form 10-K for the year ended July 3020iled on
September 16, 2004 (File Nc¢-6544).

Form of Stock Option Grant Agreement issued to etiee officers on September 11, 2001 under the 2800k
Incentive Plan, incorporated by reference to ExHib{ww) to Form 10-K for the year ended July 3020@iled on
September 16, 2004 (File Nc¢-6544).

Form of Stock Option Grant Agreement issued to ettee officers on September 12, 2002 under the 28100k
Incentive Plan, incorporated by reference to ExHiB{xx) to Form 10-K for the year ended July 3020iled on
September 16, 2004 (File N¢-6544).

Form of Stock Option Grant Agreement issued to etiee officers on September 11, 2003 under the 200k
Incentive Plan, incorporated by reference to ExHiB{yy) to Form 10-K for the year ended July 3020iled on
September 16, 2004 (File Nc¢-6544).

Form of Stock Option Grant Agreement issued to ettee officers on September 2, 2004 under the 2Rk
Incentive Plan, incorporated by reference to ExHib{a) to Form -K filed on September 9, 2004 (File N¢-6544).

2004 Stock Option Plan, incorporated by referenc&ppendix B to the Sysco Corporation Proxy Staterfieed
September 24, 2004 (File Nc¢-6544).



10.23t — First Amendment to the 2004 Stock Option Plan, ipocated by reference to Exhibit 10.2 to Form 1@&0xhe
quarter ended March 29, 2008 filed on May 6, 2@ (No. 1-6544).

10.24% — Form of Stock Option Grant Agreement issued to etiee officers on September 8, 2005 and Septemh2006
under the 2004 Stock Option Plan, incorporatedebgrence to Exhibit 99.1 to Form 8-K filed on
September 14, 20((File No. 1-6544).
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2007 Stock Incentive Plan, incorporated by refeeencAnnex A to the Sysco Corporation Proxy Statarfieed on
September 26, 2007 (File Nc¢-6544).

Form of Stock Option Grant Agreement issued to ettee officers under the 2007 Stock Incentive Plan,
incorporated by reference to Exhibit 10.6 to Foi®aQl for the quarter ended December 29, 2007 fiked o
February 5, 200(File No. 1-6544).

Amended and Restated 2004 Cash Performance Unitflanerly known as the 2004 Long-Term Incentivasit
Plan and the 2004 Mid-Term Incentive Plan), incoaped by reference to Exhibit 10.4 to Form 10-Qtfar quarter
ended December 29, 2007 filed on February 5, 2608 No. 1-6544).

Form of Performance Unit Grant Agreement issueekutive officers effective September 8, 2005 uritie
Long-Term Incentive Cash Plan, incorporated byrezfee to Exhibit 10.38 to Form 10-K for the yeadeth
July 1, 200¢filed on September 14, 2006 (File N«-6544).

Form of Performance Unit Grant Agreement issuegkecutive officers effective September 7, 2006 uritke
Long-Term Incentive Cash Plan, incorporated byrezfee to Exhibit 10.3 to Form 8-K filed on Septemb&, 2006
(File No. 1-6544).

Form of Performance Unit Grant Agreement issueekexutive officers effective September 28, 200deurthe
2004 Mid-Term Incentive Plan, incorporate by refeeto Exhibit 10.4 to Form 10-Q for the quartedesh
September 29, 2007 filed on November 8, 2007 (Riel-6544).

2005 Management Incentive Plan, incorporated bgregice to Annex B to the Sysco Corporation Progyeftent
for the November 11, 2005 Annual Meeting of Stod#kcs (File No. -6544).

First Amendment to 2005 Management Incentive P&ediJuly 13, 2007, incorporated by reference to
Exhibit 10.33 to Form 1-K for the year ended June 30, 2007 filed on Aug@&st2007 (File No.-6544).

Form of Fiscal Year 2008 Bonus Award for the CligEcutive Officer, President, Chief Financial Oéfic
Executive Vice Presidents and Senior Vice Presgd@xcluding Senior Vice Presidents of Operatiams)er the
2005 Management Incentive Plan, incorporated bsregice to Exhibit 10.36 to Form 10-K for the yeaded
June 30, 2007 filed on August 28, 2007 (File N-6544).

First Amended and Restated 2005 Management IneeRtan.

Form of Fiscal Year 2009 Bonus Award for the Clagé&cutive Officer, President, Chief Financial Offiand
Executive Vice Presidents under the First AmendetRestated 2005 Management Incentive F

2006 Supplemental Performance Bonus Plan datedJ\2G06, incorporated by reference to Exhibit 9Ga!
Form 1(-K for the year ended July 1, 2006 filed on Septanide 2006 (File No.-6544).

Form of Fiscal Year 2008 Chief Executive OfficepBlemental Bonus Agreement under the 2006 Supplehen
Performance Based Bonus Plan, incorporated byarderto Exhibit 10.41 to Form 10-K for the yearehd
June 30, 200filed on August 28, 2007 (File No-6544).

Form of Fiscal Year 2008 Supplemental Bonus Agresrfoe President, Executive Vice Presidents, Selioe
Presidents and Senior Vice Presidents of Operatindsr the 2006 Supplemental Performance Baseds=@lan,
incorporated by reference to Exhibit 10.42 to FAGrK for the year ended June 30, 2007 filed on Au@8, 2007
(File No. 1-6544).

Termination of 2006 Supplemental Performance Bd?as.

Form of Fiscal Year 2009 Supplemental Bonus Agretrfoe the Chief Executive Officer and the Presid
Executive Severance Agreement dated July 6, 20tMeled Sysco Corporation and Richard J. Schnieders,
incorporated by reference to Exhibit 10(ii) to Fot®K for the year ended July 3, 2004 filed on $ayier 16, 2004
(File No. 1-6544).

Form of Executive Severance Agreement between Sgegooration and Kenneth F. Spitler dated July2D04,
incorporated by reference to Exhibit 10(jj) to Fott+K for the year ended July 3, 2004 filed on Sefier 16, 2004
(File No. 1-6544).

Form of First Amendment dated September 3, 20@®xexutive Severance Agreement between Sysco Giirpor



and each of Richard J. Schnieders and KennethifieiSncorporated by reference to Exhibit 10(k&)Form 10-K
for the year ended July 3, 2004 filed on Septenibe2004 (File No.-6544).

10.44% — Letter agreement dated December 12, 2006 betwestoorporation and William J. DeLaney regardingaie
relocation expenses, incorporated by referencekibi 10.47 to Form 10-K for the year ended Ju@e2D07 filed
on August 28, 2007 (File No-6544).
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Description of Compensation Arrangements with Naieecutive Officers

Sysco Corporation Amended and Restated Non-Emplbyreetors Stock Option Plan, incorporated by refiee to
Exhibit 10(g) to Form 1-K for the year ended June 28, 1997 (File N-6544).

Amendment to the Amended and Restated Non-Emplbyeetors Stock Option Plan dated effective
November 5, 199¢incorporated by reference to Exhibit 10(i) to FatK for the year ended July 3, 1999 (File
No. 1-6544).

Amended and Restated Non-Employee Directors Sttark ihcorporated by reference to Appendix B toxigro
Statement filed on September 24, 2001 (File M6544).

Form of Stock Option Grant Agreement issued to employee directors on September 3, 2004 under ¢ime N
Employee Directors Stock Plan, incorporated byresfee to Exhibit 10(b) to Form 8-K field on SeptamB, 2004
(File No. 1-6544).

Form of Retainer Stock Agreement for issuance to-Employee Directors under the Non-Employee Dinexto
Stock Plan, incorporated by reference to Exhib{e)l® Form 10-Q for the quarter ended Januarp@5Ziled on
February 10, 2005 (File No-6544).

Amended and Restated 2005 Non-Employee DirectacskSRlan, incorporated by reference to Exhibit 16.1
Form 1(-Q for the quarter ended December 29, 2007 fileBeruary 5, 2008 (File No-6544).

Form of Option Grant Agreement under the 2005 Namplbyee Directors Stock Plan, incorporated by egiee to
Exhibit 10(i) to Form 1-Q for the quarter ended December 31, 2005 fileBalruary 9, 2006 (File No-6544).

Form of Restricted Stock Grant Agreement unde20@5 Non-Employee Directors Stock Plan, incorpatdg
reference to Exhibit 10(j) to Form 10-Q for the geaended December 31, 2005 filed on Februarp96ZFile
No. 1-6544).

Form of Restricted Stock Agreement under the Amdradel Restated 2005 Non-Employee Directors StoaR, Pl
incorporated by reference to Exhibit 10.1 to Fo®aQ for the quarter ended March 29, 2008 filed cayM, 2008
(File No. 1-6544).

Form of Retainer Stock Award Agreement under tHg528on-Employee Directors Stock Plan, incorporatgd
reference to Exhibit 10.1 to Forn-K filed on November 15, 2006 (File Nc-6544).

Second Amended and Restated Board of Directorsrizef€ompensation Plan dated April 1, 2002, incoates by
reference to Exhibit 10(aa) to Form 10-K for tharyended June 29, 2002 filed on September 25, gaR2

No. 1-6544).

First Amendment to Second Amended and RestateddBdddirectors Deferred Compensation Plan dated
July 12, 2002, incorporated by reference to ExHiBiob) to Form 10-K for the year ended June 292Zded on
September 25, 2002 (File Nc¢-6544).

Second Amendment to the Second Amended and ReSwsed Corporation Board of Directors Deferred
Compensation Plan, incorporated by reference tabiixt0(k) to Form 10-Q for the quarter ended
December 31, 20(Cfiled on February 9, 2006 (File No-6544).

Second Amended and Restated Sysco Corporation@8% of Directors Deferred Compensation P
Description of Compensation Arrangements with -Employee Directors

Form of Indemnification Agreement with N-Employee Directors

Code of Business Conduct and Ethics, incorporayeterence to Exhibit 14.1 to Form 8-K filed orydi9, 2007
(File No. 1-6544).

Subsidiaries of the Registra
Consent of Independent Registered Public Accourking.

CEO Certification Pursuant to Section 302 of theb8ae-Oxley Act of 2002



31.2# — CFO Certification Pursuant to Section 302 of theb8ae-Oxley Act of 2002
32.1# — CEO Certification Pursuant to Section 906 of theb8ae-Oxley Act of 2002

32.2# — CFO Certification Pursuant to Section 906 of theb8ae-Oxley Act of 2002

T Executive Compensation Arrangement pursuant tol§Q1Q)(iii)(A) of Regulation -K
#  Filed Herewith
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FIFTH AMENDED AND RESTATED
SYSCO CORPORATION
EXECUTIVE DEFERRED COMPENSATION PLAN

WHEREAS , Sysco Corporation sponsors and maintains thetfréumended and Restated Sysco Corporation ExecDigferred
Compensation Plan, effective as of January 1, ZO@5" Current Plari);

WHEREAS , Section 9.1 of the Current Plan authorizes thar8of Directors of Sysco Corporation to amendGherent Plan;

WHEREAS , the Board of Directors of Sysco Corporation hetedmined that it is in the best interests of SySogporation and its
current and former executives to amend and resftat€urrent Plan to: (i) reduce the investmentrreti the Default Investment and the
interest rate applicable to installment payoutscftain amounts; (i) remove the Variable Invesitr@ption (as defined in the Current Plan)
for distributions upon Retirement (as defined i@ @urrent Plan); (iii) revise Section 9.2 to allBywsco Corporation to change the crediting
rate on Company Matches credited to a Participautount after the effective date of this amendmén} remove bonuses payable under
the Sysco Corporation 2006 Supplemental PerformBased Bonus Plan from the definition of MIP Boni3;revise the definition of
Retirement; (vi) revise Section 6.7 to allow fdiogfeiture for cause following a Participant’s temation of employment; (vii) revise
Section 6.8 to clarify when a participant is conmpgtvith Sysco Corporation and to allow for a fattiee for disclosing trade secrets or
confidential information to a competitor; and (viievise Sections 6.7 and 6.8 to clarify the calttah of amounts subject to forfeiture.

NOW, THEREFORE , Sysco Corporation hereby adopts the Fifth AmeratetiRestated Sysco Corporation Executive Deferred
Compensation Plan, effective July 2, 2008 (theahP), as follows:
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ARTICLE |
DEFINITIONS

Account “Account” means a Participant’s Account in thef@eed Compensation Ledger maintained by the Cotamivhich reflects the
entire interest of the Participant in the Planadjsisted herein for deemed Investment earningsaassds and credited interest. A Participant’s
Account shall be comprised of, if applicable, s&eticipant’s Termination/Retirement Account aneBervice Account(s).

Affiliate . “Affiliate” means any entity with respect to whi&SYSCO beneficially owns, directly or indirectht, least 50% of the total
voting power of the interests of such entity antbast 50% of the total value of the interestsumhsentity.

Beneficiary. “Beneficiary” means a person or entity designdigdhe Participant under the terms of this Plaret®ive any amounts
distributed under the Plan upon the death of thiédizant.

Board of Directors“Board of Directors” means the Board of DirectofsSYSCO.

Bonus Deferral“Bonus Deferral” shall have the meaning set fantiSection 3.1.
Bonus Deferral Election‘Bonus Deferral Election” shall have the meanseg forth in Section 3.1.

Business Day“Business Day” means during regular businesssotiany day on which the New York Stock Excharsgeqen for
trading.

Change of Control“Change of Control” means the occurrence of anmare of the following events:

(a) The acquisition by any individualfignor group (within the meaning of Section 13@))6r 14(d)(2) of the Securities Act (a “
Persor’) of beneficial ownership (within the meaning ofile 13d-3 promulgated under the Securities AcB@%b6 or more of either (i) the
then-outstanding shares of SYSCO common stock' @tstanding SYSCO Common Stodkor (ii) the combined voting power of the then-
outstanding voting securities of SYSCO entitleddte generally in the election of directors (th@utstanding SYSCO Voting Securiti®s
provided, however, that the following acquisitias&ll not constitute a Change of Control: (1) aoguasition directly from SYSCO, (2) any
acquisition by SYSCO, (3) any acquisition by anyptogyee benefit plan (or related trust) sponsorechaintained by SYSCO or any Affiliat
or (4) any acquisition by any corporation; pursuard transaction that complies with subparagrdp)ts, (c)(ii) and (c)(iii) of this definition;
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(b) Individuals who, as of July 1, 20@8nstitute the Board of Directors (the “ IncumbBoard”) cease for any reason to constitute at
least a majority of the Board of Directors; prowddaowever, that any individual becoming a direstalosequent to July 1, 2008 whose
election, or nomination for election by SYSCO’schtlolders, was approved by a vote of at least amtyapf the directors then comprising
the Incumbent Board shall be considered as though individual were a member of the Incumbent Bpbrd excluding, for this purpose,
any such individual whose initial assumption ofi@dfoccurs as a result of an actual or threatetesti@en contest with respect to the election
or removal of directors or other actual or threatkgolicitation of proxies or consents by or ondiedf a Person other than the Board of
Directors;

(c) Consummation of a reorganization, gaerstatutory share exchange or consolidatioinaifes corporate transaction involving
SYSCO or any of its Affiliates, a sale or otherpdisition of all or substantially all of the assetSYSCO, or the acquisition of assets or stock
of another entity by SYSCO or any of its Affiliatésach, a “ Business Combinatinin each case unless, following such Business
Combination, (i) all or substantially all of thedimiduals and entities that were the beneficial ewgrof the Outstanding SYSCO Common
Stock and the Outstanding SYSCO Voting Securitimnédiately prior to such Business Combination bieizdlfy own, directly or indirectly,
more than 60% of the then-outstanding shares ohwmmstock and the combined voting power of the thetstanding voting securities
entitled to vote generally in the election of diggs, as the case may be, of the corporation reguttom such Business Combination
(including, without limitation, a corporation thats a result of such transaction, owns SYSCO aralubstantially all of SYSCO'’s assets
either directly or through one or more subsidigriasubstantially the same proportions as theinenship immediately prior to such Business
Combination of the Outstanding SYSCO Common Steckthe Outstanding SYSCO Voting Securities, as#ts® may be, (ii) no Person
(excluding any corporation resulting from such Besis Combination or any employee benefit plandated trust) of SYSCO or such
corporation resulting from such Business Combimgtleeneficially owns, directly or indirectly, 20% more of, respectively, the then-
outstanding shares of common stock of the corpmratsulting from such Business Combination orcin@bined voting power of the then-
outstanding voting securities of such corporatextept to the extent that such ownership existexdt o the Business Combination, and
(iii) at least a majority of the members of the tabaf directors of the corporation resulting frooctk Business Combination were members of
the Incumbent Board at the time of the
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execution of the initial agreement or of the actiéithe Board of Directors providing for such Busss Combination; or
(d) Approval by the stockholders of SYSGGa complete liquidation or dissolution of SYSCO.

Change of Control PeriodChange of Control Period” shall have the mearsagforth in Section 6.7(d).

Claimant “Claimant” shall have the meaning set forth irct8m 7.7.
Code “Code” means the Internal Revenue Code of 198&n@ended from time to time.

Company “Company” means SYSCO and any Subsidiary thatlkagpted the Plan with the approval of the Commjtpairsuant to
Section 8.1.

Company Match“Company Match” shall have the meaning set fontBection 3.2.
Committee “Committee” means the persons who are from tiontnte serving as members of the committee adneiriigj this Plan.
Current Plan“Current Plan” shall have the meaning set fontthie Recitals.

Default Distribution Option“Default Distribution Option” shall have the méag set forth in Section 6.6(c)(iv).

Default Investment“Default Investment” means a hypothetical investitrwith aper annum investment return equal to Moody's
determined as of October 3bf the calendar year prior to the calendar yeanfoich such rate shall be effective, or such otheestment
designated by the Committee as the “Default Investinon_Exhibit'A” attached hereto. The investment return of the Digfiavestment
shall be re-determined annually as of Novemb#oflthe calendar year prior to the calendar yeanfoich such rate shall be effective. The
investment return, once established, shall be @ffeas of January %of the calendar year following the calendar yeawlrich such
investment return is calculated and shall remaieffiect for the entire calendar year.

Deferrals “Deferrals” shall mean Bonus Deferrals and Salaeferrals.

Deferral Election “Deferral Election” shall mean a Bonus Deferréddfion, a Salary Deferral Election or both.

Deferred Compensation Ledgébeferred Compensation Ledger” means the ledgeantained by the Committee for each Participant
which reflects the amount of the Participant’s Defls, Company Match, credits
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and debits for deemed Investment earnings anddassinterest credited pursuant to Article 1V, aagh distributed to the Participant or the
Participant’s Beneficiaries pursuant to Article VI.

Disability. “Disability” means that a Participant (i) is ualbo engage in any substantial gainful activityregson of any medically
determinable physical or mental impairment which ba expected to result in death or can be expégstiedt for a continuous period of not
less than twelve (12) months; (ii) is, by reasoamf medically determinable physical or mental impant which can be expected to result in
death or can be expected to last for a continuetisgh of not less than twelve (12) months, recgjuitcome replacement benefits for a period
not less than three (3) months under an accidehhaalth plan covering employees of SYSCO andutssigliaries; or (iii) has been
determined by the Social Security Administratioméototally disabled.

Eligibility Date. “Eligibility Date” means the date as of which @amployee of a Company is first eligible to partadgin the Plan. An
employee shall be notified of the employee’s EligipDate by the Committee or its designee.

Fair Market Value “Fair Market Value” means, with respect to anydstment, the closing price on the date of refexeacif there were
no sales on such date, then the closing price®néharest preceding day on which there were sueh, sand in the case of an unlisted
security, the mean between the bid and asked poitéise date of reference, or if no such pricesaaedlable for such date, then the mean
between the bid and asked prices on the nearestging day for which such prices are available hviéispect to any Investment which
reports “net asset values” or similar measuref@fvalue of an ownership interest in the Investieair Market Value shall mean such
closing net asset value on the date of referendéno net asset value was reported on such tfa#e,the net asset value on the nearest
preceding day on which such net asset value wastezp For any Investment not described in theguizg sentences, Fair Market Value
shall mean the value of the Investment as deteriiyeghe Committee in its reasonable judgment oareistent basis, based upon such
available and relevant information as the Committetermines to be appropriate.

Frozen Participant‘Frozen Participant” shall have the meaning sghfin Section 2.2.

InService Account “In-Service Account” means a separate recordkgppccount under a Participant’s Account in theelredd
Compensation Ledger that is created when a Patitiglects a new In-Service Distribution Date weéhpect to amounts deferred hereunder.
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InService Distribution “In-Service Distribution” means a payment to Beticipant following the occurrence of an In-Seevi
Distribution Date of the amount represented byttl@nce in the In-Service Account with respectuichsin-Service Distribution Date.

In-Service Distribution Date“In-Service Distribution Date” means the dateesétd by the Participant following which the Papidmt’s
applicable In-Service Account shall be paid.

InService Distribution Election“In-Service Distribution Election” shall have theeaning set forth in Section 6.6(a)(ii).

Installment Distribution Option“Installment Distribution Option” shall have th@eaning set forth in Section 6.6(c)(i).

Investment “Investment” means the options set forth in EXHilA” attached hereto, including interest credited airtkiestment return of
the Default Investment, as the same may be amenaiediime to time by the Committee in its sole atbolute discretion.

Lump Sum Distribution Option‘Lump Sum Distribution Option” shall have the mégg set forth in Section 6.6(c)(ii).

Management Incentive PlafManagement Incentive Plan” means the Sysco Catjpm 2005 Management Incentive Plan, as it may be
amended from time to time, any successor plan, arttie discretion of the Committee, any other rgangent incentive plan of SYSCO.

MIP Bonus “MIP Bonus” means a bonus awarded or to be avearal¢he Participant under the Management IncerRiae.

MIP Participation “MIP Participation” means full years of partictfn in the Management Incentive Plan determinedmelapsed time
basis. MIP Participation shall include the timerazen Participant was not eligible to participatéhe Management Incentive Plan if, the
Frozen Participant (i) was previously eligible trticipate in the Management Incentive Plan, éinains employed by SYSCO or a
Subsidiary while such Frozen Participant was inlelggto participate in the Management IncentivenP&nd (iii) later becomes eligible to
again participate in the Management Incentive Plan.

Moodys . “Moody’s” means, as of any specified date, thenthty average of the Moody’s Average Corporate B¥ield (determined by
dividing the sum of the Corporate Bond Yield Averagor each month, as published in Moody’s Bond/&yrby the number of months in
the applicable calculation period) for either the
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(i) six month period ending on the specified datéipthe twelve month period ending on the spedfdate whichever produces the higher
rate.

Participant “Participant” means an employee of a Company bémomes eligible for or is participating in therRland any other current
or former employee of SYSCO or a Subsidiary whodragccount in the Deferred Compensation Ledger.

Performance Based Compensatitierformance Based Compensation” means compenghtit is based on services performed over a
period of at least twelve (12) months to the exieistcontingent on satisfaction of pre-establgperformance criteria and not readily
ascertainable at the time of the Participant’s Waf@lection, as determined by the Committee toetance with Section 409A.

Plan. “Plan” means the Fifth Amended and Restated S¢zoporation Executive Deferred Compensation Pdarset forth in this
document and amended from time to time.

Plan Year “Plan Year” means a one-year period that coirgigith the fiscal year of SYSCO. SYSCO has a 52/68k fiscal year
beginning on the Sunday next following the Saturdagest to June 300f each calendar year.

Retirement “Retirement” means any Separation from Servica Barticipant from SYSCO and its Subsidiariesafoy reason other than
death or Disability on or after the earlier of (g date the Participant attains age sixty (60)tiiB date that the Participant has attained age
fifty-five (55) and has at least fifteen (15) yeafdMIP Participation; or (C) with respect to a apant’s Separation from Service from
SYSCO and its Subsidiaries for any reason other tlesth or Disability occurring on or after Janudy2009, the date that the Participant has
attained age fifty-five (55) and has at least tH9) (fears of SYSCO Service.

Salary CompensatioriSalary Compensation” means any base salarygiyseceipts of commission compensation whichhgemtise
payable to a Participant in cash by the Comparanincalendar year. Specifically, “Salary Compeisétshall include contributions made
the Company on behalf of a Participant under akgrgaeduction or similar arrangement to a cafatpian described in Section 125 of the
Code, elective contributions pursuant to an arravege qualified under Section 401(k) of the Codegants contributed as Salary Deferrals
under this Plan, and any additional amounts deterchin the sole discretion of the Committee. “Safaompensation” shall exclude moving
expenses, any gross up of moving expenses to acfuncreased income taxes, Company contributiorder any qualified retirement plan
Company accruals to a Participant’s account urtelsco Corporation Supplemental
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Executive Retirement Plan, any amounts payableadrarticipant under the Sysco Corporation Mid-Tereentive Cash Plan, a Participant’
MIP Bonus, any amounts relating to the grant abalsoption, the exercise of a stock option, orgake or deemed sale of any shares thereby
acquired, any compensation paid in the form ofehaf SYSCO stock, bonus paid as an inducememttés the employment of the

Company, any severance payments or other compensaliich is paid to a Participant as a result effarticipant’s termination of
employment with the Company, and any additional am® determined in the sole discretion of the Cottie®i

Salary Deferral“Salary Deferral” shall have the meaning settfont Section 3.3.
Salary Deferral Election‘'Salary Deferral Election” shall have the meangaag forth in Section 3.3.

Section 409A “Section 409A” means Section 409A of the CoddeRaces herein to “Section 409A” shall also inelahy regulatory
and other interpretive guidance promulgated byTieasury Department, including the Treasury Redpriat or the Internal Revenue Service
under Section 409A of the Code.

Securities Act “Securities Act” means the Securities Exchangecfd 934, as amended from time to time.

Separation from ServicéSeparation from Service” means a “separatiomfservice” within the meaning of Section 409A.

Specified Employee*Specified Employee” means a “specified employagtefined in Section 409A(a)(2)(B)(i) of the CoBg way of
clarification, “specified employee” means a “keymayee” (as defined in Section 416(i) of the Cadieregarding Section 416(i)(5) of the
Code) of the Company. A Participant shall be treai®a key employee if the Participant meets theirements of Section 416(i)(1)(A)(i),

(i), or (iii) (applied in accordance with the Teray Regulations thereunder and disregarding Sedtlé(i)(5) of the Code) at any time during
the twelve (12) month period ending on an Iderdifizn Date. If a Participant is a key employeefamnodentification Date, the Participant
shall be treated as a Specified Employee for tledviev(12) month period beginning on the first dayhe fourth month following such
Identification Date. For purposes of any “Specifttdployee” determination hereunder, the “Identifima Date”shall mean the last day of |
calendar year. The Committee may in its discretiorend the Plan to change the Identification Dateyiged that any change to the Plan’s
Identification Date shall not take effect for aade twelve (12) months after the date of the Plaaraiment authorizing such change.
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Subsidiary “Subsidiary” means (a) any corporation which im@mber of a “controlled group of corporations” alnincludes SYSCO, as
defined in Code Section 414(b), (b) any trade airtess under “common control” with SYSCO, as defimeCode Section 414(c), (c) any
organization which is a member of an “affiliatedvsee group” which includes SYSCO, as defined ird€&ection 414(m), (d) any other
entity required to be aggregated with SYSCO pursta@ode Section 414(0), and (e) any other orgditiz or employment location
designated as a “Subsidiary” by resolution of tleaBl of Directors or by the Committee for purposithis Plan.

SYSCO “SYSCO” means Sysco Corporation, the sponsohisfRlan.

SYSCO Service“SYSCO Service” means service with SYSCO or asglibry for which the Participant is awarded “ctediservice”
under the Pension Plan for vesting purposes ordvioelawarded “credited service” under the Penslan for vesting purposes if the
Participant was covered under the Pension Planplimoses of this definition, “Pension Plan” metiresSysco Corporation Retirement Plan,
a defined benefit plan qualified under Section 4)f the Code, and any U.S. qualified defined Gepension plan successor thereto.

Termination “Termination” means Separation from Service frfSVMISCO and its Subsidiaries, voluntarily or involnily, for any reason
other than Retirement, death or Disability.

Termination/Retirement AccountTermination/Retirement Account” means that pmmtdf a Participant’s Account in the Deferred
Compensation Ledger that has not been allocated $@rvice Accounts.

Treasury RegulationsTreasury Regulations” means the Federal Incoare Regulations, and to the extent applicable amgpiarary or
Proposed Regulations, promulgated under the Cad®yeh regulations may be amended from time to {inoduding corresponding
provisions of succeeding regulations).

Total Payments“Total Payments” means all payments or beneditgived or to be received by a Participant in cotioe with a Change
of Control of SYSCO and the termination of his eoyphent under the terms of this Plan, the Sysco @atjmn Supplemental Executive
Retirement Plan, and in connection with a Changeasftrol of SYSCO under the terms of any stockapfplan or any other plan,
arrangement or agreement with the Company, itsessces, any person whose actions result in a Chafri@entrol or any person affiliated
with the Company or who, as a result of the conmedf transactions causing a Change of Contrapbe affiliated with the Company
within the meaning of Section 1504 of the Codegtag&ollectively.

Unforeseeable EmergenciUnforeseeable Emergency” shall have the measé@tdorth in Section 6.9.
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ARTICLE Il
ELIGIBILITY AND FROZEN PARTICIPANTS

2.1 Eligibility . All participants in the Management Incentive Rlexclusive of any participant whose compensatiaoine from the
Company is subject to taxation under the Canadieome tax laws, shall be eligible to participat¢his Plan. However, the Committee
retains the right to establish such additionalililigy requirements for participation in this Plas it may determine is appropriate or neces
from time to time and has the right to determindts sole discretion, that any one or more persdmns meet the eligibility requirements shall
not be eligible to participate for one or more PYaars beginning after the date they are notifiethis decision by the Committee.

2.2 Frozen Participant#\n active Participant shall have his participatfmzen (a “ Frozen Participafjtas of the earliest of the date
(&) he ceases to be a Participant in the Manageimesntive Plan, (ii) his compensation income friti@ Company is subject to taxation ur
the Canadian income tax laws, (iii) he transfessnfthe Company to a non-participating Subsidiaryjw) the Committee exercises its
discretion under the last sentence of SectionfHArozen Participant’s Deferral Elections for tHarPYear (for Bonus Deferrals) or the
calendar year (for Salary Deferrals) shall remaigffect until the end of the Plan Year or calendsar, as applicable, in which such
Participant becomes a Frozen Participant. A Frézaticipant shall not be eligible to make DefeEkdctions until such time as he again
becomes eligible to participate in the Plan, atolvhime any subsequent Deferral Elections shaduigect to the rules of Sections 3.1 or 3.3,
as applicable.
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ARTICLE Il
PARTICIPANT DEFERRALS AND COMPANY CONTRIBUTIONS

3.1 Bonus Deferral ElectiarA Participant may elect, what, if any, percentafjbis MIP Bonus earned during a given Plan Yedoibe
deferred under this Plan (a “ Bonus Deferral Etett), and such percentage shall be designated bRdinticipant pursuant to such form as
approved by the Committee for this purpose (any sumount so deferred, a “ Bonus Defef)allo be eligible to make a Bonus Deferral
Election for a given Plan Year, a Participant'gyifility Date must occur or have occurred on orbefthe first day of the Plan Year to which
such Bonus Deferral Election relates. To make auBdpeferral Election, a Participant must completecute and file with the Committee a
Bonus Deferral Election form within the applicablieadlines set forth below. A Bonus Deferral Eletsball apply only with respect to the
Plan Year specified in the Bonus Deferral Elecfiarm, and except as provided in Section 3.5 hesdd]l be irrevocable after the applicable
deadline for making a Bonus Deferral Election facts Plan Year. To be effective, a Participant’s Bobeferral Election form must be
received by the Committee within the period estditdd by the Committee for a given Plan Year, prdithat such period ends no later than
the following times: (i) if the MIP Bonus qualifies Performance Based Compensation (as appliedPartiaipant-by-Participant basis), the
date that is six (6) months before the end of the Fear with respect to which such MIP Bonus iggtde; or (i) if the MIP Bonus does not
qualify as Performance Based Compensation, theltgsof the Plan Year immediately preceding then Maar with respect to which such
MIP Bonus is payable. Prior to the period the Cottamiestablishes for each Participant to make bruB Deferral Election, the Committee
shall notify all eligible Participants of the maxim and minimum percentages of the MIP Bonus eadineidg a given Plan Year that may be
deferred. If the Committee does not receive a épant’'s Bonus Deferral Election form within therjpel established for such purpose by the
Committee for such Plan Year, the Participant diealleemed to have elected not to make a BonusrBifdection for that Plan Year.

3.2 Company MatchThe Company shall award to each Participant wact®to defer a portion of his MIP Bonus undes thian an
amount equal to fifteen percent (15%) of that porof the amount of the MIP Bonus deferred whichdsin excess of twenty percent (20%)
of his MIP Bonus, for a maximum potential matchtbg Company of three percent (3%) of the PartidipavilP Bonus (any such amount so
awarded, a “ Company
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Match™). Notwithstanding anything herein or otherwisethe contrary, in no event shall the calculatiothaf Company Match take into
account amounts deferred pursuant to Section 3.3.

3.3 Salary Deferral ElectiarA Participant may elect to defer under this Rifiror a portion of the Salary Compensation otheexpayable
to the Participant by the Company (a “ Salary DetfleElection”), which amount shall be designated by the Pgudiat pursuant to such form
as approved by the Committee for this purpose éacyh amount so deferred, a * Salary Defefxalo make a Salary Deferral Election, a
Participant must complete, execute and file with@ommittee a Salary Deferral Election form witthie applicable deadlines set forth bel
A Salary Deferral Election shall apply only withspect to the calendar year or portion thereof,ifipddn the Salary Deferral Election form,
and, except as provided in Section 3.5 hereof] blalrevocable after the applicable deadlinenfiaking a Salary Deferral Election for such
calendar year.

(a) In GeneralTo be effective, a Salary Deferral Election farmst be received by the Committee, within the meestablished by the
Committee for a given calendar year; provided slugh period ends on or before December 31 of theror to the calendar year for which
the Salary Deferral Election is to be effectivethé Committee fails to receive a Salary Defertatton form from a Participant during the
period established by the Committee for such calepdar, the Participant shall be deemed to haatezl not to make a Salary Deferral
Election for that calendar year.

(b)_Election for First Year as Participahlotwithstanding the provisions of Section 3.3{@a)the calendar year in which a Participant
first becomes eligible to participate in the Pldg Participant may make a Salary Deferral Electiith respect to all or a portion of such
Participant’s Salary Compensation beginning with plhyroll period next following the receipt of tRarticipant’s Salary Deferral Election
form; provided that such Salary Deferral Electiomi is received by the Committee on or before & Bay following the Participant’s
Eligibility Date. If the Committee does not receimgch Participant’s Salary Deferral Election orbefore the 3¢ day following the
Participant’s Eligibility Date, the Participant $Hae deemed to have elected not to make a SalafgrEal Election for such calendar year.
Salary Deferral Elections by such a Participantsiaecceeding calendar years shall otherwise be mateordance with the provisions of
Section 3.3(a).

(c) Additional Rules and Procedur&@he Committee shall have the discretion to adaph additional rules and procedures applicable
to Salary Deferral Elections that the Committeesdatnes are necessary. By way of amplification motdimitation, the Committee shall he
the authority to limit the amount of Salary
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Compensation deferred by a Participant under tlais for any calendar year, require a Participanutay or provide for payment of cash to the
Company, and/or take such other actions deternimée necessary where, as a result of a Particgp@atary Deferral Election, the
compensation payable to a Participant currentlyds than such Participant’s tax withholding arfteobbligations.

3.4 Discretionary Company Contributiarsotwithstanding anything to the contrary contdierein, if authorized by the Board of
Directors or a committee thereof, the Company, maysuant to a written agreement approved by tredBof Directors or a committee
thereof, cause the Company to make additional irtions to a Participant’'s Account. Any discretiop Company contributions made
pursuant to this Section 3.4 shall be credited Padicipant’s Termination/Retirement Account ahdlkbe paid at the earliest to occur of a
Participant’s death, Disability, Retirement or Teration. Unless otherwise expressly provided irhswdtten agreement, such discretionary
contributions by the Company shall vest in accocganith the provisions of Section 5.2 of the Plan.

3.5_Cancellation of Deferral Elections upoe @ccurrence of an Unforeseeable Emergemgtwithstanding anything to the contrary
contained herein, if a Participant requests a tmgpdsithdrawal pursuant to Section 6.9, and the @ittee determines that such Participant
has suffered an Unforeseeable Emergency, the artiomay elect to cancel such Participant’s Deldttections in effect for such calendar
year. Such election shall be made in writing byRlagticipant in such form as the Committee deteesiinom time to time. In addition, if
Participant receives a hardship distribution uradd01(k) plan sponsored by the Company, all Deféilections in effect for the calendar yi
or Plan Year, as the case may be, in which sudtshar distribution is made shall be cancelled, sunth Participant may not make additional
Deferral Elections for at least six (6) monthsdaling the receipt of such hardship distributionyAubsequent Deferral Election shall be
subject to the rules of Sections 3.1 or 3.3, adicgipe.
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ARTICLE IV
ACCOUNT

4.1 Establishing a ParticipasmtAccount The Committee shall establish an Account for eRatiicipant in a Deferred Compensation
Ledger which shall be maintained by the CompanghEsccount shall reflect the entire interest of Baticipant in the Plan.

4.2 Credit of the ParticipdstBonus Deferral and the Compéaaiatch. Upon completion of the Plan Year, the Committesls
determine, as soon as administratively practicabkeamount of a Participant's MIP Bonus that hesrbdeferred for that Plan Year and the
amount of the Company Match that has been awadigetParticipant pursuant to Section 3.2 and shadlit those amounts to the
Participant’s Account in the Deferred Compensatiedger as of the Julystcoincident with or closest to the end of the PlaaiYfor which
the MIP Bonus was awarded.

4.3 Credit of the ParticipdstSalary DeferralsThe Participant’s Account in the Deferred Compéios Ledger shall be credited with
Salary Deferrals, on the same day of each monthihdch cash compensation would otherwise have ba&htp a Participant, with a dollar
amount equal to the total amount by which the Bigent's cash compensation for such month was estlircaccordance with the
Participant’s Salary Deferral Election.

4.4 Deemed Investment of Deferralthe credit balance of the Deferrals in the Piaict’'s Account shall be deemed invested and
reinvested from time to time in such Investmentsteasd! be designated by the Participant in accareavith the following:

(a) Upon commencement of participatiothie Plan, each Participant shall make a desigmafithe Investments in which the Deferr
in such Participant’ Account will be deemed invested. The Investmdasignated by a Participant shall be deemed to heee purchased
the date on which the Deferrals are credited tdPduicipant’s Account, or if such day is not a Bess Day, on the first Business Day
following such date. If a Participant has not madgesignation of Investments in which such Padicijs Deferrals will be deemed invested,
the credit balance of the Deferrals in the Pardinifs Account shall be deemed to be invested irDifault Investment.

(b) At such times and under such proceslas the Committee shall designate, each Pariicspall have the right to (i) change the
existing Investments in which the Deferrals in sBeinticipant’s Account are
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deemed invested by treating a portion of such mvests as having been sold and the new Investmpenttased (i.e., an investment
transfer), and (ii) change the Investments whiehdmemed purchased with future Deferrals credidle Participant’s Account.

(c) In the case of any deemed purchase dfivestment, the Participant’s Account shaltlbereased by a dollar amount equal to the
number of units of such Investment treated as @a®th multiplied by the per unit net asset valusuch Investment as of such date or, if such
date is not a Business Day, on the first Businesg llowing such date, and shall be increasechkynumber of units of such Investment
treated as purchased. In the case of any deemedfsah Investment, the Participant’s Account shalbecreased by the number of units of
such Investment treated as sold, and shall beaseckeby a dollar amount equal to the number oswifisuch Investment treated as sold
multiplied by the net asset value of such Investrnasrof such date or, if such date is not a Busiiegy, on the first Business Day following
such date.

(d) In no event shall the Company be urahy obligation, as a result of any designatiomgéstments made by Participants, to acquire
any Investment assets, it being intended that éisggdation of any Investment shall only affectde¢ermination of the amounts ultimately
paid to a Participant.

(e) In determining the amounts of allitkelnd credits to the Participant’s Account, thertnittee shall exercise its reasonable best
judgment, and all such determinations (in the atsef bad faith) shall be binding upon all Parteifs and their Beneficiaries. If an erro
discovered in the Participant’'s Account, the Cortenitin its sole and absolute discretion, shalseappropriate, equitable adjustments to be
made as soon as administratively practicable faligwhe discovery of such error or omission.

4.5 Crediting of Earnings on Deferrals Invedstethe Default InvestmentEarnings will be credited on the portion of thetizipant’s
Account attributable to Deferrals invested (or dedrimvested) by a Participant in the Default Inmesit in accordance with this Section 4.5.
For the portion of the Participant’s Account atirtifble to Deferrals invested (or deemed investethe Default Investment as of the close of
business on July 1, 2008 (including a ParticipaBtsus Deferral for the fiscal year 2008 MIP Bonesgrnings credited to a Participant’s
Account on or after July 2, 2008 with respect torsamounts will be credited at a per annum investrreturn equal to the sum of (a) the
investment return of the Default Investment, pljsane percent (1%). For Deferrals credited toridtgant’s Account on or after July 2,
2008 and invested in the Default Investment, anddtment transfers into the Default Investment ioaft@r July 2, 2008, earnings credited to
a Participant’'s
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Account on or after July 2, 2008 with respect torsamounts will be credited at a per annum investmreturn equal to the investment return
of the Default Investment.

4.6 Crediting of Interest on Company Matdhterest will be credited on the portion of thertitipant’s Account attributable to Company
Matches in accordance with this Section 4.6. Fanfany Matches credited to a Participant’s Accouitrgo July 2, 2008 (including the
Company Match attributable to a Participant’s Bobederral for the fiscal year 2008 MIP Bonus), et credited to a Participant’s Account
on or after July 2, 2008 with respect to such anwill be credited at a per annum interest ratgaktp the sum of (a) the investment return
of the Default Investment, plus (b) one percent)1B6r Company Matches credited to a Participastsount on or after July 2, 2008,
interest credited to a Participant’s Account omfber July 2, 2008 with respect to such amountkheilcredited at a per annum interest rate
equal to the investment return of the Default Itivesnt. Interest on each Company Match shall be camged annually, but credited on a
daily basis.

4.7 Procedure to Credit or Debit Interestnitars or Losses Upon an Event of Distribution

(a) Crediting of Interest or Deemed Iriw@nt Earnings or Losses Prior to Commencemenisifibutions. The Participant’s Account
shall continue to be credited or debited with It earnings or losses until the later to océfxpthe date of the event giving rise to the
distribution;_or(y) the last day of the month preceding the montwlich distributions will commence (the “ ConversiDate"), at which
time the deemed Investments of the portion of tti&pant’s Account attributable to Deferrals, @tlthan amounts invested in the Default
Investment, shall be treated as sold and creditddandollar value in accordance with Section 4.4fud invested in the Default Investment.
For the period beginning on the Conversion Dateearding on the day immediately before the date bichvdistributions commence, the
portion of the Participant’s Account attributabieDeferrals shall be credited with earnings as idexvin Section 4.5. For purposes of this
Section 4.7(a), for the period prior to the comnenent of distributions, the portion of the Partiips Account attributable to Company
Matches shall be credited with interest as provide8ection 4.6. As of the close of business ordtiite immediately prior to the date
distributions are to commence, interest and Investrearnings shall no longer be credited to a Gpatit's Account pursuant to this
Section 4.7(a) and interest shall be credited edPthrticipant’s Account as provided in Sectioni).7(

(b) Crediting of Interest After Commencahof Installment DistributionsIf any portion of a Participant’'s Account is te paid
pursuant to the Installment Distribution Optiorteirest shall be credited to the
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declining balance of the portion of the Participaitccount subject to this Section 4.7(b), begignim the day on which distributions
commence and continuing until the day immediatelfpke the final installment distribution is paich&interest crediting rate for purposes of
this Section 4.7(b) shall be determined as follofiydor events occurring prior to July 2, 2008ttkyéve rise to a distribution, thger annum
interest rate equal to the sum of (x) Moalgs of the last day of the month that is two (8pths prior to the month during which distributi
are to commence; plus (y) one percent (1%); ahdofiievents occurring on or after July 2, 2008 tige rise to a distribution, thger annum
interest rate equal to Moody’s as of the last day® month that is two (2) months prior to the rtoduring which distributions are to
commence.

(c) Variable Investment Optiofror Participants whose Retirement occurred gaduly 2, 2008, and who elected the Variable
Investment Option (as defined in the Current Pldrg,determination of the amount of each installnagstribution and the crediting of
Investment earnings and losses during the periachioh the Participant is receiving distributiorel be governed by the terms of the
Current Plan, except that for purposes of detemmitine amount of Investment earnings and lossektedeto such Participant’s Account the
terms of the Plan shall govern.
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ARTICLE V
VESTING

5.1 Deferrals The amount credited to a Participant’s Accoutittattable to Deferrals, adjusted for deemed Inwesit earnings and losses
pursuant to Sections 4.4 and 4.5, shall be 100%&dex# all times, except that deemed Investmemiregs attributable to Deferrals shall be
subject to forfeiture under Sections 6.7 and 6.8.

5.2 Company Match

(a) Each Company Match, together witleriest accumulated on those matches pursuant tm&ddd, shall vest in accordance with the
following schedule provided such Participant iteast fifty-five (55) years of age and has fift€&b) years of MIP Participation:

Participan’s Combined Full Years of Ac

and Full Years of MIP Participatic Vested Percentac
Less than 7! 0%
70 50%
71 55%
72 60%
73 65%
74 70%
75 75%
76 80%
77 85%
78 90%
79 95%
80 or more 10C%

(b) Notwithstanding the foregoing, eadniany Match together with interest accumulatethose matches pursuant to Section 4.6,
shall automatically vest on the earlier to occu(a)fthe tenth (18") anniversary of the date as of which the Compaaychl was credited to
the Participant’s Account, (b) the Participantiaitey age 60, (c) the Participant’s death, (d)PBagticipant’s Disability, or (e) a Change of
Control.

(c) Notwithstanding anything to the camyrcontained herein, the Compensation and Stotlo®@@ommittee of the Board of Directors
may, within its sole discretion, accelerate vestinger this Section 5.2 when it determines thatifipesituations warrant such action.

(d) Vested Company Matches together witdrest accumulated on those matches pursuargdiio8 4.6 shall be subject to forfeiture
under Sections 6.7 and 6.8, and any applicablectesiucaused by the restriction set forth in Secéadl 1.
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ARTICLE VI
DISTRIBUTIONS

6.1 Death Upon the death of a Participant, the ParticimBeneficiary or Beneficiaries shall be paid thiabee of the Participant’s
Account in the Deferred Compensation Ledger purstaatie distribution option selected by the P#rtiat under Section 6.6(c).

Each Participant, upon making his initieferral election, shall file with the Committedesignation of one or more Beneficiaries to
whom distributions otherwise due the Participamtidie made in the event of the Participant’s deaithr to the complete distribution of the
amount credited to his Account in the Deferred Cengation Ledger. The designation shall be effectp@n receipt by the Committee of a
properly executed form approved by the CommittedHat purpose. The Participant may from time toetirevoke or change any designation
of Beneficiary by filing another approved Benefigiaesignation form with the Committee. If theratsvalid designation of Beneficiary on
file with the Committee at the time of the Partan's death, or if all of the Beneficiaries desigmbin the last Beneficiary designation have
predeceased the Participant or, in the case oftily,eotherwise ceased to exist, the Beneficidnglisbe the Participant’s spouse, if the spouse
survives the Participant, or otherwise the Paricf{s estate. A Beneficiary who is an individuahlstbe deemed to have predeceased the
Participant if the Beneficiary dies within 30 dayfghe date of the Participasttieath. If any Beneficiary survives the Partictdaut dies or, il
the case of an entity, otherwise ceases to existdeaceiving all amounts due the Beneficiary fribm Participant’s Account, the balance of
the amount which would have been paid to that Belaey shall, unless the Participant’s designapoovides otherwise, be distributed to the
individual deceased Beneficiary’s estate or, indhse of an entity, to the Participant’s spousthafspouse survives the Participant, or
otherwise to the Participant’s estate. Any Benaficidesignation which designates any person otyesttier than the Participant’'s spouse
must be consented to in writing by the Participgepouse in a form acceptable to the Committeedeardo be effective.

6.2 Disability. Upon the Disability of a Participant, the Pagant shall be paid the balance of the Participaftisount in the Deferred
Compensation Ledger pursuant to the distributidioapselected by the Participant under Sectionc$.6(

6.3_RetirementUpon the Retirement of a Participant, the Paréint shall be paid the vested portion of such Elpant’s Account in the
Deferred Compensation Ledger pursuant to the Digion option selected by
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the Participant under Section 6.6(c). Any amountsvested at the time of such Participant’s Retaetishall be forfeited.

6.4 Distributions Upon Terminatiotdpon a Participant’s Termination, the Participsimll be paid the vested portion of such Partiisa
Account in the Deferred Compensation Ledger purstaathe Lump Sum Distribution Option. Any amounts vested at the time of such
Participant’s Termination shall be forfeited.

6.5 InService Distributions Each In-Service Distribution shall be paid irump sum at the time provided in the In-Service fibstion
Election made with respect thereto, or as soomlasrastratively practicable after the occurrencéehaf In-Service Distribution Date.
Notwithstanding a Participe’s election to receive an In-Service Distributidrsome or all of the Participant’s Account, if tRarticipant’s
Retirement, Disability, death or Termination, aplagable, occurs prior to any In-Service DistrilmtiDate(s), the Participant’s remaining In-
Service Account balance(s) (after making any Invi8erDistributions with respect to In-Service Dilstition Date(s) occurring prior to such
Participant’s Retirement, death, Disability or Teration but not otherwise paid) shall be distrilsbpairsuant to the Plan’s provisions
regarding distributions upon Retirement, Disabjldgath or Termination, as applicable.

6.6_Distribution Elections for Deferral&ach Participant shall have the right to electetzoke, or to change any prior election of the
timing of payment or the form of distribution atttime and under the rules established by the Cttaeniwhich rules shall include and shall
be limited by the provisions of this Section 6.6.

(a) Initial Distribution Elections

(i) _Death/Disability/Retirement Bibution Elections A Participant may elect different forms of dibtrtion, as specified in
Section 6.6(c), with respect to the distributioems described in Sections 6.1 (upon death), @@nDisability) and 6.3 (upon Retirement).
The initial election of form of distribution witfrespect to a particular distribution event, if reeei by the Committee in proper form prior tc
concurrent with the time a Participant first makesaffirmative Deferral Election under this Plamals be effective upon receipt, and shall
become irrevocable at the time a Participant firakes an affirmative Deferral Election under tHanPAll elections of form of distribution,
with respect to such distribution events, mader difte time a Participant first makes an affirmatdeferral Election under this Plan must
comply with the rules of Section 6.6(b).

(i) _InService Distribution Electionsin connection with each Salary Deferral Electom/or Bonus Deferral Election made for a
given calendar year and/or Plan Year, a Participaay elect to
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receive such Deferrals in a lump sum distributibaraln-Service Distribution Date that is at lelsee (3) years after the end of the calendar
year in which such Salary Compensation or MIP Bomasld otherwise have been paid “ In-Service Distribution Electiot); provided,
however, that a Participant’'s designation of asénvice Distribution Date with respect to a Bonwgddral shall not apply to any Company
Match associated with such Bonus Deferral. Foati@dance of doubt, a vested Company Match shijltme payable in connection with a
distribution event described in Section 6.1 (upeatt), 6.2 (upon Disability), 6.3 (upon Retiremeant)6.4 (upon Termination). Except as
otherwise required by the Committee, an In-Serfdigribution Election may be made separately withpect to each calendar year’s or Plan
Year's Salary Deferrals and/or Bonus Deferrals, larflervice Accounts shall be established accoigieny portion of a Deferral that is not
credited to an In-Service Account shall be creditethe Participant's Termination/Retirement Acchuvhich credited amounts shall remain
credited to the Participant’s Termination/Retirem&oacount until such amounts have been distribtiettie Participant or the Participant’s
Beneficiary and may not be later credited or reated to an In-Service Account.

(b) Subsequent Election&ny election, revocation, or change of electidfioom of distribution with respect to distributisupon deatl
Disability and Retirement that a Participant makisr he first makes an affirmative Deferral Elentunder this Plan; or change of electio
time of payment with respect to In-Service Disttibas (such elections, revocations and changeseéeaed to collectively herein as “
Subsequent Electiori} shall be effective only if the requirements of t8isction 6.6(b) are met. Subsequent Elections reasubmitted to th
Committee from time to time in the form determirgdthe Committee and shall be effective on the thaeis twelve (12) months after the
date on which such Subsequent Election is recdiyatie Committee. If an event giving rise to arilisttion occurs during the one-year
period after a Subsequent Election is made, arahsSubsequent Election does not meet the requirsnoéthis Section 6.6(b), distributions
under this Plan shall be made pursuant to thedizatit's last effective election, revocation, oacbe with respect to the event giving rise to
the distribution. With respect to payments uporir@atent or upon the occurrence of an In-Servicérbistion Date, (i) the Subsequent
Election must be received by the Committee in prdpen at least one year prior to such ParticipmRétirement or the occurrence of an In-
Service Distribution Date; and (i) the first paymh@ursuant to such Subsequent Election may natdme within the five-year period
commencing on the date such payment would have inaele or commenced under the last effective elect@vocation, or change made by
the
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Participant. Notwithstanding the foregoing provisaf this Section 6.6(b), at such time as the Citteenshall determine, but no later than
December 31, 2008, a Participant may make a Subségilection to change the form of distributioradParticipant’s Account (for
distributions upon Retirement, death or Disabilayd such election shall be immediately effectprevided that, a Subsequent Election me
during calendar year 2008 may not: (A) apply to amount that would otherwise be payable duringnoide year 2008, (B) cause an amount
that is otherwise payable after calendar year 20@® paid in calendar year 2008; and (C) such &uent Election shall not apply to any
distribution otherwise payable within the six (6pmbh period following the date of such Subsequéattion.

(c) Distribution OptionsThe distribution options that may be selectedPhyticipants pursuant to this Section 6.6 are kb®Ws:

(i) _Installment Distribution Optionf a Participant selects the “ Installment Distiion Option”, with respect to all or a portion o
Participant’s Account, except as otherwise proviitetthis Section 6.6(c)(i), the Participant or Bha@rticipant’s Beneficiaries shall be paid the
portion of the Participard’ Account in the Deferred Compensation Ledger twhvthis section applies in equal quarterly or air{as selecte
by the Participant) installments of principal anterest for a period of up to 20 years (as seldayetthie Participant). Notwithstanding the
foregoing, if the Participant forfeits all or a fion of his Account pursuant to Section 6.7 (fade for cause) or Section 6.8 (forfeiture for
competition), the amount of each installment ohgipal and interest shall be recalculated as ofittte of any such forfeiture taking into
account the remaining amount due to the Participadtthe remaining period over which such Partitipeas to receive installments
payments pursuant to this Section 6.6(c)(i). Ameulistributed pursuant to the Installment DistiibtOption shall be treated as a single
payment for purposes of the subsequent deferreti@herules of Section 409A.

(i) _Lump Sum Distribution Optiorif the Participant selects the “ Lump Sum Digitibn Option”, with respect to all or a portion
of the Participant’s Account, the Participant ag Barticipant’s Beneficiaries shall be paid thetiparof the Participant’s Account in the
Deferred Compensation Ledger to which this Sedié(c)(ii) applies, in a lump sum.

(iii) _Combination Lump Sum and latihent Distribution Option Participants may also elect to have their Acceulitributed in
part pursuant to the Lump Sum Distribution Optiangl the balance distributed pursuant to the Imstait Distribution Option, by making the
appropriate designation on the form
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which the Committee has approved for this purptseParticipant elects to have his Account distréldl pursuant to this Section 6.6(c)(iii),
the lump sum payment shall be made at the timeigeedwunder Section 6.6(d) and the installment paytsighall commence upon the next
applicable payment date (i.e., either quarterlgranually).

(iv) _Default Distribution Optiorif a Participant does not have an effective @acas to the form of distribution on file with the
Committee at the time distributions to such Pgptiai are to commence, the Participant shall belgsively deemed to have elected to
receive the vested balance of such ParticipanttAit pursuant to the Installment Distribution @ptannually over a period of fifteen
(15) years (the “ Default Distribution Optidh

(d) Commencement of DistributiorBistributions pursuant to this Section 6.6 shalhmence as soon as administratively feasible
the event giving rise to the distribution, but fager than 90 days after the event giving riséheodistributionprovided, however , that in the
case of the death of the Participant, distributisimsll not commence within the thirty (30) day pdrfollowing the Participant’s death;
provided further , that, in the case of a Participant who has masletsequent Election with respect to distributiopsn Retirement or the
occurrence of an In-Service Distribution Date, ritdsttions upon Retirement or the occurrence ofreBérvice Distribution Date shall not
commence earlier than the time prescribed by Seétié(b);provided further , that distributions to a Specified Employee thestutt from such
Participant’s Retirement or Termination shall notnenence earlier than the date that is six (6) n®after such Specified Employee’s
Retirement or Termination from the Company if seahlier commencement would result in the impositbtax under Section 409A. If
distributions to a Participant are delayed becafisiee six-month distribution delay described ie tmmediately preceding sentence, such
distributions shall commence as soon as adminigdgtfeasible following the end of such sixenth period, but not later than thirty (30) d
after the end of such six-month period.

6.7 Forfeiture For Cause

(a) Forfeiture on Account of Dischardéthe Committee finds, after full consideratiohthe facts presented on behalf of both SYSCO
(or as applicable, a Subsidiary) and a Participhat, the Participant was discharged by SYSCO g@pplicable, a Subsidiary) for: (i) fraud,
(i) embezzlement, (iii) theft, (iv) commission affelony, (v) proven dishonesty in the course sfdrployment by SYSCO (or as applicable,
a Subsidiary) which damaged SYSCO and/or any @ltssidiaries, or (vi) disclosing trade secretS¥S5CO and/or any of its Subsidiaries
((i) through (vi) individually and collectively refred to as “ Forfeiture Eveljt the entire
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amount credited to the Participant’s Account inEreferred Compensation Ledger as of the date ohdige, exclusive of the lesser of (a) the
credit balance of the ParticipastAccount attributable to Deferrals of the Par@éeip without any adjustments for deemed Investraantings
and losses pursuant to Sections 4.4, 4.5 and #([3) the credit balance of the Participant’s Aatoattributable to Deferrals, taking into
account the adjustments for deemed Investmentregg@ind losses pursuant to Sections 4.4, 4.5 @ndhhll be forfeited even though it may
have been previously vested under Article V.

(b)_Forfeiture after Commencement of filisttions. If the Committee finds, after full consideratiofithe facts presented on behalf of
both SYSCO (or as applicable, a Subsidiary) andPtméicipant, that a Participant who has beguniveagdistributions under this Plan (other
than In-Service Distributions) engaged in a Fouf@itEvent during his employment with SYSCO (or pgligable, a Subsidiary) (even though
the Participant was not discharged from SYSCO Sulasidiary for such a Forfeiture Event), the Pasdiot and/or Participant’s Beneficiaries
shall forfeit the entire amount credited to thetiegrant's Account in the Deferred Compensation Ledger eskatuof the lesser of (i) the cre
balance of the Participant’s Account attributabl®eferrals of the Participant, without any adjusirs for deemed Investment earnings and
losses pursuant to Sections 4.4, 4.5 and 4.7i)dhé credit balance of the Participant’s Accoatttibutable to Deferrals, taking into account
the adjustments for deemed Investment earning$ossds pursuant to Sections 4.4, 4.5 and 4.7, treeigh it may have been previously
vested under Article V. For purposes of determirttngportion of the ParticipastAccount attributable to Deferrals, any distribos made t
a Participant before the date of determinationlgleabpplied first to reduce the credit balancéhefParticipant's Account attributable to
Deferrals (exclusive of any associated Investmantiags).

(c)_Committee Discretiarirhe decision of the Committee as to the existefieeForfeiture Event shall be final. No decisadrthe
Committee shall affect the finality of the dischawmf the Participant by SYSCO or a Subsidiary iy @xanner.

(d)_Special Rule for Change of Contrhlotwithstanding the above, the forfeiture credigdections 6.7(a) and 6.7(b), respectively,
shall not apply to a Participant who: (i) is diskayed during the Plan Year in which a Change of @bmiccurs, or during the next three (3)
succeeding Plan Years following the Plan Year in
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which a Change of Controls occurs (the “ Chang€arftrol Period) or (ii) during the Change of Control Period istdrmined by the
Committee to have engaged in a Forfeiture Evenéssran arbitrator selected to review the Comnigti#edings agrees with the Committse’
determination to apply the forfeiture. The arbitratshall be governed by the provisions of SecHiat{e) below.

6.8 Forfeiture for Competition

(a) Participant hereby recognizes that@ompany would not be providing the valuable bigmebnferred by this Plan but for
Participant’s willingness to provide certain postggoyment covenants designed to protect SYSCOtarubsidiaries’ valuable confidential
information, trade secrets and goodwill, includingthout limitation, its valuable customer and sligmprelationships. By accepting the
benefits provided by this Plan, Participant ackremgles that Participant is engaging in an arms+tetnghsaction of parties with equal
bargaining power, recognizing that Participant mefyse to accept the benefits provided by this Blahaccordingly refuse to provide the
covenants contained in this Section 6.8 withoutiamyact on Participant’s continued employment vB¥:SCO (or, as applicable, any
Subsidiary).

(b) Participant shall forfeit all amouthierwise due under this Plan, exclusive of tlsede of (i) the credit balance of the Participant’s
Account attributable to Deferrals of the Participavithout any adjustments for deemed Investmentiegs and losses pursuant to Sections
4.4, 4.5 and 4.7, or (ii) the credit balance of Baticipant’s Account attributable to Deferrabking into account the adjustments for deemed
Investment earnings and losses pursuant to Sectidnd.5 and 4.7, if the Committee finds, aftdr donsideration of the facts, that
Participant, at any time within five (5) years frétarticipant’s last day of employment and withouitten consent of SYSCO’s CEO or
General Counsel, directly or indirectly engageariy of the following acts: (1) provides servicesg@rdless of whether as a director, officer,
employee, consultant or independent contractot)ateasubstantially the same as provided to SYS&@g applicable, any Subsidiary) of
business that competes with the business of SYSCAf applicable, any Subsidiary if Participantnked for a Subsidiary as of Participant’s
last day of employment) in any county where SYS@aé applicable, any Subsidiary) that employedi¢jpant sold product as of the date
of this Planprovided that Participant also worked in or had responsibilitgsuch county or counties at any time during ds¢ twenty-four
(24) months of Participant’s employment with SYS@Q as applicable, any Subsidiary); (2) soliagstices or recruits for any business that
competes with the
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business of SYSCO (or, if applicable, any SubsydiParticipant worked for a Subsidiary as of Rapant’s last day of employment) any
actual or prospective customer of SYSCO (or asiegiple, any Subsidiary) with whom Participant hadtact at any time during Participast
employment; (3) solicits, entices or recruits ampeyee of SYSCO or any Subsidiary to leave sucpleyment to join a competing
business; or (4) discloses any trade secret ordferonfidential information of SYSCO and/or anybSidiary to a competing business. For
purposes of determining the portion of the Paréinifs Account attributable to Deferrals, any disitions made to a Participant before the
date of determination shall be applied first tousalthe credit balance of the Participant’s Accaititbutable to Deferrals (exclusive of any
associated Investment earnings).

(c) Notwithstanding the foregoing, theféiture created by this Section 6.8 shall not gpplany Participant whose termination of
employment from SYSCO or a Subsidiary occurs dutireggChange of Control Period.

6.9 Hardship WithdrawalsAny Participant may request a hardship withdrawaatisfy an “Unforeseeable Emergency.” No hapish
withdrawal can exceed the lesser of (i) the amotifiteferrals credited to the ParticipamAccount, or (ii) the amount reasonably neceste
satisfy the Unforeseeable Emergency. Whether anrdséeable Emergency exists and the amount redgaoresuled to satisfy such need
shall be determined by the Committee based upoawitence presented by the Participant and the aedablished in this Section 6.9. If a
hardship withdrawal under this Section 6.9 is appdoby the Committee, it shall be paid within t&f)(days of the Committee’s
determination. For purposes of this Plan, an “Usdeeable Emergency” means either: (i) a severedialshardship to the Participant
resulting from an iliness or accident of the Pgvtat, the Participant’s spouse or of a dependentéfined in Section 152(a) of the Code) of
the Participant, (ii) loss of the Participant’s peoty due to casualty, or (iii) other similar exirdinary and unforeseeable circumstance arising
as a result of events beyond the control of théiddaant, provided that in each case the circuntstamualify as an “unforeseeable
emergency” for purposes of Section 409A. The cirstamces that constitute a hardship shall depend thgofacts of each case, but, in any
case, amounts distributed with respect to an Ustmable Emergency shall not exceed the amountsegds satisfy such need plus amor
necessary to pay taxes reasonably anticipatedessulti of the distribution, after taking into acabthe extent to which such need is or may be
relieved: (a) through reimbursement or compensdijoimsurance or otherwise (other than compenséiiathwould otherwise be available to
the Participant from either a tax-qualified plaraaother non-qualified
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deferred compensation plan (irrespective of wheslieh non-qualified deferred compensation planligext to Section 409A of the Code)),
(b) by liquidation of the Participant’s assetsttte extent the liquidation of such assets will its#lf cause severe financial hardship, or

(c) additional compensation that may be availableuch Participant by reason of a cancellationeééulals under Section 3.5 of this Plan.
Foreseeable needs for funds, such as the needdadearticipant’s child to college or the desirgptirchase a home, shall not be considered
to be an Unforeseeable Emergency.

6.10 Payments Upon Income Inclusion Underi8e@09A. It is intended that the provisions of this Plaalscomply fully with the
requirements of Section 409A. In the event thi determined that some or all of the provisionthd Plan do not comply with the
requirements of Section 409A and a Participangédsiired to include in income amounts otherwise eftunder this Plan as a result of non-
compliance with Section 409A, the Participant shalentitled, upon request, to receive a distrilsufrom such Participant's Account not to
exceed the lesser of (i) the vested portion oflicipant’s Account, or (ii) the amount requitecbe included in income as a result of the
failure of the Plan to comply with the requiremeotSection 409A. Amounts distributable pursuarthis Section 6.10 shall be distributed as
soon as administratively feasible but no later thizety (90) days after the date of the determimathat such provisions of the Plan do not
comply with the requirements of Section 409A.

6.11 Restrictions on any Portion of Total Papts Determined to be Excess Parachute Paymbntke event that any payment or benefit
received or to be received by a Participant in eation with a Change of Control of SYSCO, or threnieation of his employment by the
Company would not be deductible, whether in wholengart, by the Company or any affiliated compaay a result of Section 280G of the
Code and a reduction under the Sysco Corporatippl8mental Executive Retirement Plan is not sudfitito cause all benefits paid under
this Plan to be deductible, the benefits payabieuthis Plan shall be reduced until no portiothef Total Payments is not deductible as a
result of Section 280G of the Code, or the benefifgable under this Plan have been reduced to anrgrequal to the credit balance of the
Participant’s Account attributable to Deferrals aafusted for deemed Investment earnings and Igagssant to Sections 4.4 and 4.5. In
determining this limitation: (a) no portion of thetal Payments which the Participant has waivedriting prior to the date of the payment of
benefits under this Plan will be taken into acco(nt no portion of the Total Payments which taurtsel, selected by SYSCO'’s independent
auditors and acceptable to the Participant andnedody acceptable to
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SYSCO (“_Tax Counse€l)), determines not to constitute a “parachute paytheithin the meaning of Section 280G(b)(2) of fBede will be
taken into account (including, without limitaticanounts not treated as a “parachute payment” esudt of the application of Section 280G
(d)(4)(A)), (c) no portion of the Total Paymentsieth Tax Counsel, determines to be reasonable cosagien for services rendered within
meaning of Section 280G(d)(4)(B) of the Code wéltbeated as an “excess parachute payment” in #mmemn provided by Section 280G(d)(4)
(B), and (d) the value of any non-cash benefitryr deferred payment or benefit included in the TByments will be determined by
SYSCO'’s independent auditors in accordance withi@ec280G(b)(3) and (4) of the Code. Notwithstagdanything herein or otherwise to
the contrary, the Compensation Committee of ther@®oéDirectors, may, within its sole discretiondgmursuant to an agreement approved by
the Compensation Committee, waive application if 8ection 6.11, when it determines that specifiations warrant such action.

6.12 Responsibility for Distributions and Whithiding of Taxes The Committee shall furnish information, to then@pany last employing
the Participant, concerning the amount and formistfibution to any Participant entitled to a distition so that the Company may make or
cause the Rabbi Trust to make the distributionireqult shall also calculate the deductions frtwa amount of the benefit paid under the |
for any taxes required to be withheld by federatesor local government and will cause them tavitieheld.
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ARTICLE VII
ADMINISTRATION

7.1 Committee AppointmeniThe Committee shall be appointed by the Boardimdctors or its designee. Each Committee membealf sh
serve until his or her resignation or removal. Board of Directors or its designee shall have tile discretion to remove any one or more
Committee members and to appoint one or more replant or additional Committee members from timenhe.

7.2 Committee Organization and Votinghe organizational structure and voting respalitééts of the Committee shall be as set forth in
the bylaws of the Committee.

7.3 Powers of the Committe&he Committee shall have the exclusive respolitgilior the general administration of the Plan arcting to
the terms and provisions of the Plan and shall ladiy@owers necessary to accomplish those purpassading but not by way of limitation
the right, power and authority:

(a) to make rules and regulations foradtiministration of the Plan;
(b) to construe all terms, provisionsaditions and limitations of the Plan;

(c) to correct any defect, supply any ssitin or reconcile any inconsistency that may apipethe Plan in the manner and to the extent
it deems expedient to carry the Plan into effecttie greatest benefit of all parties at interest;

(d) to designate the persons eligiblbeéoome Participants and to establish the maximudmanimum amounts that may be elected to
be deferred,;

(e) to determine all controversies ralgtio the administration of the Plan, including bat limited to:

(i) differences of opinion arisingttveen the Company and a Participant in accordaitbeSection 7.7, except when the difference
of opinion relates to the entitlement to, the amafror the method or timing of payment of a benafiected by a Change of Control, in
which event, such difference of opinion shall beided by judicial action; and

(ii) any question it deems advisableetermine in order to promote the uniform adstiation of the Plan for the benefits of all
parties at interest;

() to delegate by written notice anyrptdministration duties of the Committee to sudhividlual members of the Committee,
individual employees of the Company, or groupsrpyees
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of the Company, as the Committee determines tcebessary or advisable to properly administer the;Rind
(g) to designate the investment optioeated as Investments for purposes of this Plan.

7.4_ Committee DiscretionThe Committee, in exercising any power or autiigianted under this Plan, or in making any deteation
under this Plan shall perform or refrain from pemniing those acts pursuant to such authority ugmgdle discretion and judgment. By way
amplification and without limiting the foregoindie Company specifically intends that the Commitiaee the greatest possible discretion to
construe the terms of the Plan and to determinguations concerning eligibility, participationdapenefits. Any decision made by the
Committee or any refraining to act or any act takgrthe Committee in good faith shall be final drading on all parties. The Committee’s
decision shall never be subject to de novo revidsiwithstanding the foregoing, the Committee’s dixis, refraining to act or acting is to be
subject to judicial review for those incidents acig during the Plan Year in which a Change of taroccurs and during the next three
succeeding Plan Years.

7.5_ Reimbursement of Expens@$he Committee shall serve without compensatioritfoservices but shall be reimbursed by SYSCO for
all expenses properly and actually incurred ingbdormance of its duties under the Plan.

7.6_Indemnification To the extent permitted by law, members of tharBaf Directors, members of the Committee, empmsyaf the
Company, and all agents and representatives aZoinepany shall be indemnified by the Company, anégharmless against any claims
resulting from any action or conduct relating te Hministration of the Plan, except claims ari$iogh gross negligence, willful neglect or
willful misconduct.

7.7_Claims Procedurédny person who believes that he or she is beamged a benefit to which he or she is entitled utide Plan
(referred to hereinafter as a “ Claimdntnust file a written request for such benefitlwihe Committeeprovided, however , that any claim
involving entitlement to, the amount of or the nuettof or timing of payment of a benefit affecteddbhange of Control shall be governed
by Section 7.3(e)(i). Such written request musfagh the Claimant’s claim and must be addreseetiéa Committee at SYSCOQO's principal
office.

(a) Initial Claims DecisionThe Committee shall generally provide writtenio®to the Claimant of its decision within nine§0§ days
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(or forty-five (45) days for a Disability-based ictg after the claim is filed with the Committgarovided, however , that the Committee may
have up to an additional ninety (90) days (or upwio (2) thirty (30) day periods for a Disabilityged claim), to decide the claim, if the
Committee determines that special circumstancasgneegn extension of time to decide the claim, tmedCommittee advises the Claimant in
writing of the need for an extension (includingeaplanation of the special circumstances requitiregextension) and the date on which it
expects to decide the claim.

(b) Appeals A Claimant may appeal the Committee’s decisiosiymitting a written request for review to the Qoittee within sixty
(60) days (or one hundred eighty (180) days foisabllity-based claim) after the earlier of receiyithe denial notice or after expiration of
the initial review period. Such written request s addressed to the Committee at SYSCO's prihoiffiae. In connection with such
request, the Claimant (and his or her authorizptesentative, if any) may review any pertinent aoeats upon which the denial was based
and may submit issues and comments in writing émseration by the Committee. If the Claimanquest for review is not received wit
the earlier of sixty (60) days (or one hundred 8idh80) days for a Disability-based claim) afteceipt of the denial or after expiration of the
initial review period, the denial shall be finahdathe Claimant shall be barred and estopped fimaienging the Committee’s determination.

(c) Decision Following AppeallThe Committee shall generally make its decisiothe Claimant’s appeal in writing within sixty
(60) days (or forty-five (45) days for a Disabitibased claim) following its receipt of the Claimamequest for appeapyrovided, however ,
that the Committee may have up to an additionay g50) days (or forty-five (45) days for a Disatyitbased claim) to decide the claim, if the
Committee determines that special circumstancasgneegn extension of time to decide the claim d=d@ommittee advises the Claimant in
writing of the need for an extension (includingeaplanation of the special circumstances requitiregextension) and the date on which it
expects to decide the claim. The Committee shaifynihe Claimant of its decision on the Claimardjgpeal in writing, regardless of whether
the decision is adverse.

(d)_Decisions Final; Procedures Mandatakydecision on appeal by the Committee shall elibig and conclusive upon all persons,
and completion of the claims procedures describdHis Section 7.7 shall be a mandatory precondibocommencement of any arbitration
proceeding in connection with the Plan by a pedaiming rights under the Plan or by another peidaiming rights through such a person.
The Committee may, in its sole discretion, waive phocedures described in this Section 7.7 as aatary precondition to such an action.
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(e) Mandatory and Binding ArbitratioAny dispute that in any way relates to this Plaoluding, without limitation, any benefit
allegedly due under this Plan or that is the sulgéany forfeiture decision under this Plan, shallsubmitted to mandatory and binding
arbitration before the American Arbitration Assdiga (“* AAA "), in accordance with the Employee Benefit Plani@k Arbitration Rules
established by the AAA, at the sole and exclusivisgliction of the AAA’s regional office for the &e of Delaware. The arbitrator shall be
selected by permitting SYSCO and the Participastrike one name each from a panel of three naitasned from the AAA from its panel
of Employee Benefit Plan Claims Arbitrators. Thego® whose name is remaining shall be the arbitraitee arbitrator shall determine the
extent of discovery, if any, that is needed to kesthe dispute after hearing the positions of gaantty regarding the need for discovery. The
arbitrator shall be bound to apply the laws of $t@te of Delaware to resolve any dispute withogare for any conflict of law principles, as
Participant acknowledges that SYSCO is organizettuthe laws of the State of Delaware. The decisfdhe arbitrator shall be final and
binding on both parties.
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ARTICLE VIl
ADOPTION BY SUBSIDIARIES

8.1 Procedure for and Status After Adoptiédmy Subsidiary may, with the approval of the Cottee, adopt this Plan by appropriate
action of its board of directors. The terms of tfRian shall apply separately to each Subsidiarptuy this Plan and its Participants in the
same manner as is expressly provided for SYSCQtamarticipants except that the powers of the BadDirectors and the Committee
under the Plan shall be exercised by the Boardimicibrs of SYSCO or the Committee, as applicaB¥SCO and each Subsidiary adopting
this Plan shall bear the cost of providing plandfigs for its own Participants. It is intended ttia obligation of SYSCO and each Subsidiary
with respect to its Participants shall be the sdliigation of the Company that is employing thetiegrant and shall not bind any other
Company.

8.2 Termination of Participation By Adoptinglsidiary. Any Subsidiary adopting this Plan may, by appiatgraction of its board of
directors, terminate its participation in this Plahe Committee may, in its discretion, also temteéna Subsidiarg participation in this Plan
any time. The termination of the participationhistPlan by any Subsidiary shall not, however,ctffee rights of any Participant who is
working or has worked for the Subsidiary as to ami®previously standing to his credit in his Accoumthe Deferred Compensation Ledger,
including, without limitation, all of the Particip#is rights pursuant to Sections 4.4, 4.5 and 4tB wvespect to amounts deferred by him and
matched by the Company and credited to his Accaqarity to the distribution of those funds to thetRgant, without his consent.
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ARTICLE IX
AMENDMENT AND/OR TERMINATION

9.1 Amendment or Termination of the Plarhe Board of Directors, the Committee, or thesignees, may amend this Plan at any tim
an instrument in writing without the consent of awdopting Subsidiarnprovided, however , that authority to terminate this Plan or to make
any amendment that would have a significant finalngtiatement or benefit impact on the Company $leateserved to the Board of Directors
or its designee. Notwithstanding the foregoingydnevent shall the Board of Directors have the@itthto terminate this Plan during the two
(2) years following a Change of Control.

9.2 No Retroactive Effect on Awarded Benefifdsent a Participant’s prior consent, no amendrsieall:
(a) affect the amounts then standinggachedit in his Account in the Deferred Compermatiedger;

(b) change the rate of or method of daking interest to accrue in the future on Comphtafches credited to a Participant's Account
prior to July 2, 2008;

(c) change a Participant’s rights under provision relating to a Change of Control atie€hange of Control has occurred.

However, the Board of Directors shall retain tightiat any time to (i) change in any manner thehoedf calculating Investment earnings
and losses effective from and after the date ohthendment on the ParticipaDeferrals, and (ii) change the rate of or metbiochlculating
interest, effective from and after the date ofdnendment, to accrue on Company Matches creditedParticipant’s Account on or after
July 2, 2008, if in both cases the amendment has benounced to the Participants.

9.3 Effect of TerminationUpon termination of the Plan, the following pr&ieins of this Section 9.3 shall apply:

(a) No additional amounts shall be ceslito any Participant’'s Account in the Deferred @enmsation Ledger, to the extent such
amounts relate to salaries or bonuses earned afteoithe effective date of the Plan’s termination.
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(b) The Board of Directors or its desigmeay, in its sole discretion, authorize distribng of the vested balance of the Participants’
Accounts in the Deferred Compensation Ledger tti¢hgants as a result of the Plan’s terminatiomvded that:

(i) All deferred compensation arramgents sponsored by the Company that would be gajigre with this Plan under
Section 1.409A-1(c) of the Treasury Regulationthéf Participant participated in such arrangemarggerminated;

(i) No distributions other than glisutions that would be payable under the termthefPlan if the termination had not occurred are
made within twelve (12) months of the terminatidrihe Plan;

(iii) All distributions of amountseterred under the Plan and any other vested amawmigsaid within twentyeur (24) months of th
termination of the Plan; and

(iv) The Company does not adoptw deferred compensation arrangement at any tinta@mwihree (3) years following the date of
termination of the Plan that would be aggregateti this Plan under Section 1.409A-1(c) of the ToeafRegulations if the Participant
participated in this Plan and the new arrangement.

(c) Except as otherwise provided in S#i9.3(a) and (b), on and after the effective datee Plan’s termination, (i) the Plan shall
continue to be administered as it was prior toRfam’s termination until all Participant Accountdi@ces have been distributed pursuant to the
terms of the Plan; (ii) a Participant shall conéria be entitled to a distribution of his Accountyoif he meets the distribution requirements
set forth in Article 6 hereof; (iii) the forfeituggrovisions of Sections 6.7 and 6.8, and the i&giris set out in Section 6.11 shall continue to
apply; and (iv) no Participant shall be entitlechtdistribution of the Participant’s Account solely a result of the Plan’s termination in
accordance with the terms of this Article 1X.
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ARTICLE X
FUNDING

10.1 Payments Under This Plan are the Obtigaif the CompanyThe Company shall pay the benefits due the Paatits under this
Plan; however should it fail to do so when a bdngfilue, the benefit shall be paid by the trusfethat certain trust agreement by and
between the Company and JPMorgan Chase Bank, egfiect to the funding of the Plan. In any everthéftrust fails to pay for any reason,
the Company still remains liable for the paymenalbbenefits provided by this Plan.

10.2 Plan Obligations May be Funded ThroughlRarust. It is specifically recognized by both the Compamyl the Participants that the
Company may, but is not required to, purchasdrngerance so as to accumulate assets to fund tigatidns of the Company under this Pl
and that the Company may, but is not required tdridmite any policy or policies it may purchase ang amount it finds desirable to a trust
established to accumulate assets sufficient to fhadabligations of all of the Companies under Blsn. However, under all circumstances,
the Participants shall have no rights to any of¢hpolicies; and likewise, under all circumstanties rights of the Participants to the assets
held in the trust shall be no greater than thetsigltpressed in this Plan and the trust agreenuetrging the trust. Nothing contained in the
trust agreement which creates the funding trudt sbastitute a guarantee by any Company that asgghe Company transferred to the trust
shall be sufficient to pay any benefits under Bien or would place the Participant in a securegitipon ahead of general creditors should the
Company become insolvent or bankrupt. Any truseagrent prepared to fund the Company’s obligatiomeuthis Plan must specifically set
out these principles so it is clear in that truggie@ment that the Participants in this Plan arg onsecured general creditors of the Compal
relation to their benefits under this Plan.

10.3 Reversion of Excess Assefgy Company may, at any time, request the rekesper for the Plan to determine the present Adcoun
balance, assuming the Account balance to be felffad and taking into account credits and debigggrfrom deemed Investment earnings
and losses credited interest pursuant to Articleal®/of the month end coincident with or next pdéeg the request, of all Participants and
Beneficiaries of deceased Participants for whieh@ompany is or will be obligated to make paymemiger this Plan. If the fair market val
of the assets held in the trust, as determineth®y'tustee as of that same date, exceeds thefdted Account balances of all Participants
and Beneficiaries by 25%, any Company may diregtihstee to return to
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each Company its proportionate part of the assbkishvare in excess of 125% of the Account balangash Company’s share, of the excess
assets will be the Participants’ Accounts earneitievih the employ of that Company as compared ¢otthal of the Account balances earned
by all Participants under the Plan times the exasssts. If there has been a Change of Contrahéopurpose of determining if there are
excess funds, all contributions made prior to thari@e of Control will be subtracted from the famrket value of the assets held in the trust
as of the determination date but before the deteatiain is made.

10.4 Participants Must Rely Only on Generaditrof the Companylt is also specifically recognized by both thengpany and the
Participants that this Plan is only a general caafgocommitment and that each Participant mustupdn the general credit of the Company
for the fulfillment of its obligations under thidd®. Under all circumstances the rights of Paréinig to any asset held by the Company will be
no greater than the rights expressed in this MNathing contained in this Plan will constitute aagantee by the Company that the assets of
the Company shall be sufficient to pay any beneifitder this Plan or would place the Participard secured position ahead of general
creditors of the Company. Though the Company m#abéish or become a signatory to a Rabbi Trusindisated in Section 10.2, to
accumulate assets to fulfill its obligations, tHarPand any such trust will not create any lieajml encumbrance, right, title or other interest
of any kind whatsoever in any Participant in anyeafield by the Company, contributed to any sucst tr otherwise designated to be used
for payment of any of its obligations created iis tAlan. No policy or other specific asset of ttmpany has been or will be set aside, or will
in any way be transferred to the trust or will bedged in any way for the performance of the Comgfsaobligations under this Plan which
would remove the policy or asset from being subje¢he general creditors of the Company.
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ARTICLE XI
MISCELLANEOUS
11.1 Limitation of Rights Nothing in this Plan shall be construed:

(a) to give any employee of any Compamy réight to be designated a Participant in the Plan

(b) to give a Participant any right wittspect to the compensation deferred, the Compaatghithe deemed Investment earnings and
losses, or the interest credited in the Deferresh@msation Ledger except in accordance with thegaf this Plan;

(c) to limit in any way the right of ti@mpany to terminate a Participant’s employmenhwwie Company at any time;

(d) to evidence any agreement or undedstg, expressed or implied, that the Company &mjloy a Participant in any particular
position or for any particular remuneration; or

(e) to give a Participant or any otherspe claiming through him any interest or right enthis Plan other than that of any unsecured
general creditor of the Company.

11.2 Distributions to Incompetents or MinoShould a Participant become incompetent or shaltdrticipant designate a Beneficiary
who is a minor or incompetent, the Committee iharrzed to pay the funds due to the parent of thenor to the guardian of the minor or
incompetent or directly to the minor or to applpsh funds for the benefit of the minor or incompeta any manner the Committee
determines in its sole discretion.

11.3 Noralienation of Benefits No right or benefit provided in this Plan shadl transferable by the Participant except, uporéah, to
named Beneficiary as provided in this Plan. Notrighbenefit under this Plan shall be subject tiicgration, alienation, sale, assignment,
pledge, encumbrance or charge, and any attempititpate, alienate, sell, assign, pledge, encupmdresharge the same will be void. No ri
or benefit under this Plan shall in any manneridfalé for or subject to any debts, contracts, liaés or torts of the person entitled to such
benefits. If any Participant or any Beneficiary times bankrupt or attempts to anticipate, alierssti, assign, pledge, encumber or charge
right or benefit under this Plan, that right or e#tnshall, in the discretion of the Committee, ®aln that event, the Committee may have the
Company hold or apply the right or benefit or amytf it to the benefit of the Participant or B&aiary, his or her spouse, children or other
dependents or any
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of them in any manner and in any proportion the Gittee believes to be proper in its sole and aldsdaliscretion, but is not required to do
Sso.

11.4 Reliance Upon Informatiomhe Committee shall not be liable for any deeigio action taken in good faith in connection wtik
administration of this Plan. Without limiting themgerality of the foregoing, any decision or actiaken by the Committee when it relies upon
information supplied it by any officer of the Cormyathe Company’s legal counsel, the Comparigtependent accountants or other adv
in connection with the administration of this Pkrall be deemed to have been taken in good faith.

11.5 Severability If any term, provision, covenant or conditiontloé Plan is held to be invalid, void or otherwiseenforceable, the rest
the Plan shall remain in full force and effect ahdll in no way be affected, impaired or invalidate

11.6 Notice Any notice or filing required or permitted to gizven to the Committee or a Participant shall biéicgant if submitted in
writing and hand-delivered or sent by U.S. maithe principal office of the Company or to the resitial mailing address of the Participant.
Notice shall be deemed to be given as of the datamx-delivery or if delivery is by mail, as of the dateown on the postmark.

11.7_Gender and Numbelf the context requires it, words of one gendeew used in this Plan will include the other gesdand words
used in the singular or plural will include the eth

11.8 Governing Law and Exclusive Jurisdictidrhe Plan shall be construed, administered andrged in all respects by the laws of the
State of Delaware. Consistent with Section 7.7{¢his Plan, Participant and the Company agreettieasole and exclusive jurisdiction for
any dispute under this Plan shall lie with the AAAégional office for the State of Delaware, arelhrties hereby waive any jurisdictiona
venue-related defense to conducting arbitratidhiatiocation.

11.9 Effective DateThis Plan will be operative and effective on J2y2008.

11.10 Compliance with Section 409A of the Coidlbe Plan (i) is intended to comply with, (ii) dHze interpreted and its provisions shall
be applied in a manner that is consistent with, @@dhall have any ambiguities therein intergabtto the extent possible, in a manner that
complies with Section 409A.
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IN WITNESS WHEREOF , the Company has executed this document as oR2J2908.

SYSCO CORPORATION

By: /s/ Michael C. Nichols
Name Michael C. Nichols

Ti Sr. Vice President, General Counsel and Seci
itle:
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EXHIBIT *“A”
INVESTMENT OPTIONS

[Attached]
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FIFTH AMENDED AND RESTATED
SYSCO CORPORATION
EXECUTIVE DEFERRED COMPENSATION PLAN

INVESTMENT OPTIONS

The following are the “Investments” that avaidable under the Fifth Amended and Restated SY80oration Executive Deferred
Compensation Plan:

Option Manager

Equity Income Trus T. Rowe Price Associates, Ir

500 Index B Trus MFC Global Investment Manageme
Mid-Value Trust T. Rowe Price Associates, Ir

Overseas Equity Tru: Capital Guardian Trust Compa

Small Cap Value Trus Wellington Management Company LL
Brandes International Equity Fu Brandes Investment Partners,

Frontier Capital Appreciatio Frontier Capital Management Company, L
Bond Index B Trus Declaration Management & Research L

Default Investment

Moody’s Average Corporate Bond Yield edéted as described in the definition of Defaultdstment.
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Exhibit 10.9

EXECUTION COPY

SEVENTH AMENDED AND RESTATED
SYSCO CORPORATION
SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN

Effective June 28, 20(
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SEVENTH AMENDED AND RESTATED
SYSCO CORPORATION
SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN

WHEREAS , Sysco Corporation (“SYSCO”) and its SubsidiaBetablished the Sysco Corporation SupplementaluExec
Retirement Plan (the “Current Plan”), effectiveyJ8] 1988, to provide certain highly compensatedagament personnel a supplement to
their retirement pay so as to retain their loyaltyl to offer them a further incentive to maintainl éncrease their standard of performance;

WHEREAS , pursuant to Section 9.1 of the Current Plan, S8S®oard of directors (the “Board of Directorghe Committee or
their designees may amend the Current Plan bystrument in writing;

WHEREAS , the Board of Directors has determined thatiih ihe best interests of SYSCO and its stockholtteesnend and restate
the Current Plan effective June 28, 2008, to:Ha@rmge the group of employees eligible to partieipéi) change the definition of “Eligible
Earnings” and “Final Average Compensation;” (iiipke the Current Plan compliant with the Final Teeafegulations promulgated under
Section 409A of the Code; (iv) expand the circumsts that SYSCO or its Subsidiaries’ have the tiglfiorfeit a Participant’s benefits and
(v) make certain other changes and clarificationhé Current Plan;

NOW, THEREFORE , SYSCO hereby adopts the Seventh Amended andtBeéS8gsco Corporation Supplemental Executive
Retirement Plan, effective June 28, 2008 (the “Bjaxs follows:




ARTICLE |
DEFINITIONS

1.1 401(k) Plan“401(k) Plan” means the Sysco Corporation Empdsy401(k) Plan, a defined contribution plan quedifunder Section
401(a) of the Code, and any U.S. qualified deficedtribution plan successor thereto.

1.2 Active ParticipantActive Participant” means a Participant in the éoypof the Company who is not a Frozen Participant.

1.3 Actuarial Equivalence or Actuarially Eqalent. “Actuarial Equivalence” shall be determined oa thasis of the mortality and interest
rate assumptions used in computing annuity bengfitier the Pension Plan. If there is no Pension iRlaffect at the time any such
determination is made, the actuarial assumptiohe tosed shall be selected by an actuarial firnsehdy the Committee. Such actuarial firm
shall select such actuarial assumptions as woulthpeopriate for the Pension Plan if the Pensiam Pémained in existence with its last
participant census. “Actuarial Equivalent” meansaliy in value of the aggregate amounts expedaduktreceived under different forms of
payment based on the mortality and interest assangpspecified for purposes of Actuarial Equivakenc

1.4 Affiliate. “Affiliate” means any entity with respect to whiSYSCO beneficially owns, directly or indirectt, least 50% of thtotal
voting power of the interests of such entity antbast 50% of the total value of the interestsumhsentity.

1.5 Annuity. “Annuity” means a monthly annuity for the life tife Participant with a ten (10) year certain pebriéd Participant’s Vested
Accrued Benefit and Retirement Benefit are expmrkésé¢he form of an Annuity, subject to the prowiss of Section 4.6.

1.6 Beneficiary “Beneficiary” means a person or entity designditgdhe Participant under the terms of this Plaretive any amounts
distributed under the Plan upon the death of thiédizant.

1.7 Benefit Commencement DdtBenefit Commencement Date” means the first dageRhrticipant’s benefits are payable under
Section 4.5, without regard to any delay underiSeet.9.

1.8 Benefit Limit."Benefit Limit” shall have the meaning set forthSection 4.1(]).

1.9 Benefit ServicéBenefit Service” shall have the meaning set fant!section 4.1(d).
1.10 Board of DirectoréBoard of Directors” means the Board of DirectofsS&YSCO.
1.11 Canada/Quebec Pension Plan OffS€etnada/Quebec Pension Plan Offset” shall havenining set forth in Section 4.1()).
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1.12 Change of ControfChange of Control” means the occurrence of anmare of the following events:

(a) The acquisition by any individualtignor group (within the meaning of Section 13@))6r 14(d)(2) of the Securities Act (a “
Persor’) of beneficial ownership (within the meaning ofile 13d-3 promulgated under the Securities AcB@%b6 or more of either (i) the
then-outstanding shares of SYSCO common stock' @wgtstanding SYSCO Common Stogkor (ii) the combined voting power of the then-
outstanding voting securities of SYSCO entitleddte generally in the election of directors (th@utstanding SYSCO Voting Securitigs
provided, however, that the following acquisitiaall not constitute a Change of Control: (1) anoguisition directly from SYSCO, (2) any
acquisition by SYSCO, (3) any acquisition by anyptoyee benefit plan (or related trust) sponsorechaintained by SYSCO or any Affiliat
or (4) any acquisition by any corporation; pursuard transaction that complies with Sections Xc§€)(ii) and (c)(iii), below;

(b) Individuals who, as of July 1, 20@8nstitute the Board of Directors (the “IncumbepaB]”) cease for any reason to constitute at
least a majority of the Board of Directors; prowddaowever, that any individual becoming a direstalosequent to July 1, 2008 whose
election, or nomination for election by SYSCO'’schtlolders, was approved by a vote of at least amtyapf the directors then comprising
the Incumbent Board shall be considered as though individual were a member of the Incumbent Bpbrd excluding, for this purpose,
any such individual whose initial assumption ofi@dfoccurs as a result of an actual or threateleti@n contest with respect to the election
or removal of directors or other actual or threatkgolicitation of proxies or consents by or ondiedf a Person other than the Board of
Directors;

(c) Consummation of a reorganization, geerstatutory share exchange or consolidatiolnaifes corporate transaction involving
SYSCO or any of its Affiliates, a sale or otherpdisition of all or substantially all of the assetSYSCO, or the acquisition of assets or stock
of another entity by SYSCO or any of its Affiliatésach, a “Business Combination”), in each caseaslfollowing such Business
Combination, (i) all or substantially all of thedimiduals and entities that were the beneficial ewgrof the Outstanding SYSCO Common
Stock and the Outstanding SYSCO Voting Securitimnédiately prior to such Business Combination bieiadfy own, directly or indirectly,
more than 60% of the then-outstanding shares ohummstock and the combined voting power of the thgtstanding voting securities
entitled to vote generally in the election of diggs, as the case may be, of the corporation regutom such Business Combination
(including, without limitation, a corporation thais a result of such transaction, owns SYSCO aralbstantially all of SYSCO's assets
either directly or through one or more subsidigriasubstantially the same proportions as theinenship immediately prior to such Business
Combination of the Outstanding SYSCO Common Steckthe Outstanding SYSCO Voting Securities, as#ts® may be, (ii) no Person
(excluding any corporation resulting from such Besis Combination or any employee benefit plandated trust) of SYSCO or such
corporation resulting from such Business Combimgtleeneficially owns, directly or indirectly, 20% more of, respectively, the then-
outstanding shares of common stock of the corpgmratsulting from such Business Combination orcin@bined voting power of the then-
outstanding voting securities of such corporatextept to the extent that such ownership existexdt o the Business
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Combination, and (iii) at least a majority of themmbers of the board of directors of the corporatémulting from such Business Combinat
were members of the Incumbent Board at the timta@gxecution of the initial agreement or of thécacof the Board of Directors providing
for such Business Combination; or

(d) Approval by the stockholders of SYSGfGa complete liquidation or dissolution of SYSCO.
1.13 Code “Code” means the Internal Revenue Code of 198@naended.
1.14 Committee“Committee” means the committee administering ®lian.

1.15 Company“Company” means SYSCO and any Subsidiary thatldapted the Plan with the approval of the Commigtersuant to
Section 9.1.

1.16 Defined Benefit OffsetDefined Benefit Offset” shall have the meaning feeth in Section 4.1(g).
1.17 Defined Contribution OffséDefined Contribution Offset” shall have the meamset forth in Section 4.1(h).

1.18 Determination Daté'Determination Date” means the date as of whiétagicipant’s Vested Accrued Benefit is calculafBae
Determination Date for determining a Participai&tirement benefit under Article IV shall be theedaf the Participant’s termination of
employment from SYSCO or its Subsidiaries.

1.19 Disabled ParticipartDisabled Participant” shall have the meaning sethfin Section 6.1(b).

1.20_Disability. “Disability” means that a Participant (i) is utalo engage in any substantial gainful activityregson of any medically
determinable physical or mental impairment which ba expected to result in death or can be expéctiedt for a continuous period of not
less than twelve (12) months; (ii) is, by reasoamf medically determinable physical or mental impant which can be expected to result in
death or can be expected to last for a continuetisgh of not less than twelve (12) months, recegjircome replacement benefits for a period
not less than three (3) months under an accidehhaalth plan covering employees of the Companyiiiphas been determined by the So
Security Administration to be totally disabled.

1.21 Early Payment CriteridEarly Payment Criteria” shall have the meanirgfsrth in Section 4.5(b).

1.22 Eligible Earning$Eligible Earnings” shall have the meaning setlidrt Section 4.1(a).
1.23 ERISA “ERISA” means the Employee Retirement Income 8gcAct of 1974, as amended.

1.24 Frozen ParticipariErozen Participant” shall have the meaning sehfaor Section 2.2.
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1.25 HighFive Average Compensation as of June 28, 208igh-Five Average Compensation as of June 28, 2@068&ll have the
meaning set forth in Section 4.1(c).

1.26_Joint and Survivor AnnuityJoint and Survivor Annuity” means a joint andotthirds survivor monthly annuity with a ten (1@ayr
certain period that is the Actuarial Equivalentaaf Annuity. This annuity is payable during the jdimes of the Participant and his spouse,
a monthly annuity shall continue for the life oéthurvivor in an amount equal to two-thirds of thenthly amount provided during their joint
lives. Notwithstanding the above, during the ted) {lear certain period, there shall be no redudtidhe amount of such payment regardless
of the death of either or both the Participant hisdspouse.

1.27_Minimum Vested Accrued Benefitlinimum Vested Accrued Benefit” shall have the miggy set forth in Section 4.2.

1.28 Management Incentive Plan or MiManagement Incentive Plan” or “MIP” means thes&y Corporation 1995 Management
Incentive Plan, the Sysco Corporation 2000 Managenmeentive Plan and the Sysco Corporation 2005ddament Incentive Plan, as each
may be amended, and any successor plans.

1.29 Officer Ranking“Officer Ranking” shall have the meaning setffiort Section 2.1(b).
1.30_Offset AmountOffset Amount” shall have the meaning set forttSiection 4.1(f).

1.31 Participant“Participant” means an employee of a Company istaigible for and is participating in the Plamdaany other current
or former employee of SYSCO and its Subsidiaries wghentitled to a benefit under this Plan.

1.32 Pension PlarfPension Plan” means this Sysco Corporation Betémt Plan, a defined benefit plan qualified urgksation 401(a) of
the Code, and any U.S. qualified defined benefilspen plan successor thereto.

1.33 Plan “Plan” means the Seventh Amended and RestatetbSysrporation Supplemental Executive Retiremeanh Pas set forth in
this document and amended from time to time.

1.34 Plan Year“Plan Year” means the period that coincides it fiscal year of SYSCO. SYSCO has a 52/53 wesdafiyear
beginning on the Sunday next following the Saturdagest to June 30th of each calendar year.

1.35 Protected Benefit and Protected PartitipA “Protected Benefit”, as determined under Sextid.2(b) and 4.3(b), is a benefit which
is only applicable to a Protected Participant. AotBcted Participant” is an individual who, as 0lyJ3, 2005, was an Active Participant who
was (a) at least age sixty (60) or (b) at leastfdityefive (55) and had at least ten (10) year<S&RP Participation.

1.36 Retired ParticipantRetired Participant” shall have the meaningfegh in Section 6.1(c).
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1.37 Retirement“Retirement” means the Participant’s terminatidremployment from SYSCO or its Subsidiaries othan for death or
Disability, provided that at the time of such temation, the Participant is at least age fifty-f(&®) and has a Vested Percentage of at least
50%.

1.38 Restoration PlarfRestoration Plan” means the defined benefit goalified deferred compensation plan to be adopje8YSCO
sometime after the effective date of this Plan. Rlestoration Plan is intended to cover individwett® first become MIP participants after
June 28, 2008 but who do not satisfy the eligipiléquirements for participation in the Plan un8ection 2.1.

1.39 Section 409A"“Section 409A” means Section 409A of the Code amgl other guidance promulgated thereunder.
1.40_Securities Act"Securities Act” means the Securities Exchangedfd 934, as amended from time to time.
1.41 Separation from Servic€Separation from Service” means “separation fsmrvice” within the meaning of Section 409A.

1.42 SERP ParticipatiorfSERP Participation” refers to an individual'srjpels of participation in (a) the MIP prior to Jud®, 2008 and
(b) the Plan on or after June 28, 2008. Noncontiswligible periods of timedg. , as a result of a termination and subsequent riegment)
shall be added together. A Participant’s yearsERB Participation shall mean the number of fullrges such eligible periods of
participation determined on an elapsed time b&sisept as provided under Section 2.3, participatibile a Frozen Participant does not
count as SERP Participation.

1.43 Service FactdiService Factor” shall have the meaning set fant&éction 4.1(e).
1.44 Social Security OffséSocial Security Offset” shall have the meaningfseth in Section 4.1(i).

1.45 Specified EmployeéSpecified Employee” means a “specified employag'tlefined in Section 409A (a)(2)(B)(i) of the @o8y
way of clarification, a “specified employee” meaney employee” (as defined in Section 416(i)laf Code disregarding Section 416(i)(5)
of the Code) of the Company. A Participant shalirbated as a key employee if he meets the regaimtsmf Section 416(i)(1)(A)(i), (ii), or
(iii) (applied in accordance with the Treasury Ratjons thereunder and disregarding Section 4B)(9f the Code) at any time during the
twelve (12) month period ending on an Identificatidate (as defined below). If a Participant is g &mployee as of an Identification Date
shall be treated as a Specified Employee for tledviev(12) month period beginning on the first dayhe fourth month following such
Identification Date. For purposes of any “Speciftaiployee” determination hereunder, the “Identifima Date” shall mean December 31.
The Committee may in its discretion amend the R¥azhange the Identification Date, provided that elnange to the Plan’s Identification
Date shall not take effect for at least twelve (i@)nths after the date of the Plan amendment amithgrsuch change.
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1.46_Subsidiary“Subsidiary” means (a) any corporation which im@mber of a “controlled group of corporations” ahincludes
SYSCO, as defined in Code Section 414(b), (b) eamjet or business under “common control” with SYS@®defined in Code Section 414
(c), (c) any organization which is a member of afiiliated service group” which includes SYSCO dadined in Code Section 414(m),
(d) any other entity required to be aggregated ®$CO pursuant to Code Section 414(0), and (e)p#mr organization or employment
location designated as a “Subsidiary” by resolutibthe Board of Directors.

1.47 SYSCO “SYSCO” means Sysco Corporation, the sponsohisfRlan.

1.48 TenYear Final Average Compensatiditen-Year Final Average Compensation” shall hawereaning set forth in Section 4.1(b).

1.49 Total PaymentsTotal Payments” means all payments or beneéiteived or to be received by a Participant withemmeaning of
Section 280G of the Code in connection with a CleawfgControl of SYSCO under the terms of this Agneat or the Sysco Corporation
Executive Deferred Compensation Plan, and in caiorewith a Change of Control of SYSCO under thrente of any stock option plan or
any other plan, arrangement or agreement with gragany, its successors, any person whose actisuk e a Change of Control or any
person affiliated with the Company or who as altesfithe completion of transactions causing a Cfeeof Control become affiliated with the
Company within the meaning of Section 1504 of tlel€ taken collectively.

1.50 Vested Accrued BenefitVested Accrued Benefit” shall have the meaniagferth in Article IV.

1.51 Vesting Service'Vesting Service” means service with SYSCO asdSitibsidiaries for which the Participant or FroPanticipant is
awarded “credited service” under the Pension Rlawdsting purposes or would have been awardedtedeservice under the Pension Plan
for vesting purposes if the Participant was coveneder the Pension Plapr,ovided however , any service before the later of the first date of
hire by the Company or the date of acquisition MBSO or a Subsidiary for which the Participant thearked shall not be included in
calculating the Participant’s Vesting Service

1.52 Vested Percentag®/ested Percentage” shall have the meaning stt fio Article 111

1.53 Vested Terminated ParticipaftiVested Terminated Participant” shall have theanieg set forth in Section 6.1(a).
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ARTICLE Il
ELIGIBILITY & CONTINUED PARTICIPATION

2.1 Initial Eligibility . Unless otherwise determined by the Committeé&sisale discretion, eligibility to participate inet Plan shall be
determined as follows:

(a) A Company employee who is a MIP pgstint on June 28, 2008 is eligible.

(b) A Company employee who first becoraddIP participant after June 28, 2008 must alsd laol “Officer Ranking” to be eligible to
participate in the Plan. A person has an OfficenkRag if he holds one of the following position: With respect to SYSCO, Chief Executive
Officer, President, Chief Operating Officer, Chiihancial Officer, Executive Vice President or Senfice President (including Senior Vice
Presidents of Operations), (ii) an officer of e@l@nt or higher rank of those described in claiseho is selected by the Board of Directors
or (iii) President of a Subsidiary.

2.2 Frozen ParticipatiariJnless otherwise determined by the Committeésisale discretion, an active Participant shallehiaig
participation frozen (a “Frozen Participant”) asto earliest of the date he (i) ceases to be apdtBcipant, (ii) with respect to an individual
described under Section 2.1(b), ceases to holdffiee©Ranking, or (iii) transfers from the Compatwya non-participating Subsidiary.
Article V sets forth special rules that apply t@Fen Participants.

2.3 Frozen Participation Deemed Active Pastition. For all purposes under this Plan, a Frozen Rgatit shall be treated as if his
participation had never been frozen if: (a) he riesan employee of SYSCO or its Subsidiaries dfieparticipation is frozen and
subsequently becomes eligible to participate inRtlaa, or (b) his participation is frozen after lsa@ge of Control and he dies or is terminated
from the employ of SYSCO or its Subsidiaries by tthen management within four (4) years after thzdr@e of Control.
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ARTICLE Il
VESTING

3.1 Vesting A Participant’s Vested Percentage for purposesafmulating such ParticipastVested Accrued Benefit under Article IV st
be determined in accordance with this Article Hbr purposes of determining the Participant’s Vi@&ercentage, the Participant’'s age,
Vesting Service and SERP Participation are detexcthas of the Determination Date. The Vested Peaigerghall be the greatest of the
percentages determined under Sections 3.1(a)n¢(bjc, except the schedule under Section 3.1() shtapply for purposes of determining
a Protected Participant’s Vested Percentage iRilutected Benefit.

(a) If the Participant has at least tED) (years of Vesting Service, his Vested Percentager this Section 3.1(a) shall be determined as
follows:

Participant with at lea:

ten (10) years of Vestil Vested
Service whose age Percentag
Less than 6! 0%
60 but less than € 50%
61 but less than € 60%
62 but less than € 70%
63 but less than € 80%
64 but less than € 90%
65 or more 10C%

(b) If the Participant (i) is at leasedfifty-five (55) and (ii) has at least fifteen (15) years of SERP Paguditton, his Vested Percentage
under this Section 3.1(b) (“Rule of 80") shall ketetrmined as follows:

Sum of Participal’'s full

years of age plus fu Vested
years of SERP Participati Percentag
Less than 71 0%
70 50%
71 55%
72 60%
73 65%
74 70%
75 75%
76 80%
77 85%
78 90%
79 95%
80 or more 10C%




(c) If the Participant is (i) at leaskagjxty-two (62), (ii) has completed at least twefite (25) years of Vesting Service and (iii) rats
least fifteen (15) years of SERP Participationshall have a Vested Percentage of 100%.

3.2 Vesting upon a Change of Contrhlotwithstanding Section 3.1 above, a Particimakested Percentage shall be 100% upon a Ct
of Control.

3.3 Committee DiscretioiNotwithstanding Section 3.1 above, the Committedtsi sole discretion, may increase a Participavi€sted
Percentage under Section 3.1.
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ARTICLE IV
VESTED ACCRUED BENEFIT & RETIREMENT BENEFIT
4.1 Definitions. The following definitions avsed in this Article IV:

(a) Eligible Earning&Eligible Earnings” means, for a given Plan Ye&e sum of the Participant’s: (i) salary, includsajary deferred
under the Sysco Corporation Executive Deferred Gomegtion Plan (EDCP), and (ii) to the extent désctiin the table below: (A) all or a
portion of the bonus earned under the MIP (MIP B)rand (B) the bonus earned under the Sysco Cdipo2006 Supplemental
Performance Based Bonus Plan (Supplemental PenfmerBonus), even if the amounts described above eamned before the individual
became a Participant.

Treatment of Bonuses for Purposes of Eligible Earmigs

Supplemental

Plan Year MIP Bonus (including any MIP Bonus deferred under e EDCP) Performance
(PY) Benefits other than Protected Benefits Protected Benefits Bonus
2009 PY and PYs Included, except for MIP Additional Included, except for MIP Additional Excluded
thereafter Bonuses, but capped at 150% of base Bonuses, but capped at 150% of base
salary rate as of the last day of the Plan salary rate as of the last day of the Plan
Year Year
2008 PY Included, except for MIP Additional Included, except for MIP Excluded
Shares and MIP Additional Bonus Additional Bonuse:
2007 PY Included, except for MIP Additional Included in full Included, except for
Shares calculation of Protected
Benefit
2006 PY Included, except for MIP Additional Included in full Excluded
Shares and MIP Additional Cash
Bonuses
2005 PY and prior PY Included in full Included in full Excluded

NOTE: The terms “MIP Additional Bonus”, “MIP Additionallfares” and “MIP Additional Cash Bonus” shall hakie tneanings given to
them in the MIP.

No bonus other than those specified in the abdde fa included in Eligible Earning

Eligible Earnings shall not include a Participamsnpensation from a company before the date smeipany was acquired by SYSCO or a
Subsidiary

Solely for purposes of determining the salary congmt of Eligible Earnings used in the determinattbien-Year Final Average
Compensation defined in (b) below, “salary” shaflan the annual rate of the Participant’s baseysakof his last day of employment during
the applicable Plan Year.
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(b) TenYear Final Average Compensatidiien-Year Final Average Compensation” means thethigraverage of the Participant’s
Eligible Earnings for the ten (10) Plan Years (exlathg those Plan Years in which the Participansduoa have any Eligible Earnings) ending
immediately before or coincident with the Deterntioia Date (as defined below). If the Participanésimot have ten (10) Plan Years of
Eligible Earnings, the Participant's Ten-Year FiAaerage Compensation shall be based on the moatkesage of Eligible Earnings for the
available Plan Years ending immediately beforecdnadent with the Determination Date. The Plan tieavhich the Participant was
originally hired shall be disregarded if he waHtiafter the first business day of such Plan Y@anilarly, the Plan Year in which the
Determination Date occurs shall be disregardeaeifetermination Date occurs before the last bgsiday of such Plan Year.
“Determination Date” means the date on which thiiezaof the following events occurs:

(i) the Participant becomes a FroRarticipant,

(ii) a Change of Control occurs,asd the employee remains an employee of the Congrathg Participant for the Plan Year in
which the Change of Control occurs and the nextesedting three (3) Plan Years; or

(iii) the earliest to occur of tharBcipant’s death, Disability or Retirement.

(c) HighFive Average Compensation as of June 28, 208igh-Five Average Compensation as of June 28, 208&ans the monthly
average of the Participant’s Eligible Earningstfo five (5) full Plan Years (which need not becassive) that yield the highest monthly
average of Eligible Earnings out of the ten (10)Rlan Years ending June 28, 2008. If the Pardictpdoes not have five (5) full Plan Year:
Eligible Earnings, the Participant’s High-Five Aage Compensation as of June 28, 2008 shall be basted monthly average of Eligible
Earnings for the available full Plan Years endingel 28, 2008.

(d)_Benefit ServicéBenefit Service” means service with SYSCO andSithsidiaries for which the Participant is awardectdited
service” under the Pension Plan for vesting purposevould have been awarded “credited service'tutite Pension Plan for vesting
purposes if the Participant was covered under émsien Plan provided, however , the Compensation Committee of the Board of Daexct
may, in its sole discretion, award a Participartitohal Benefit Service. Except as provided int®ect2.3, a Frozen Participastservice afte
the date his participation was frozen under Se@i@rshall not count as Benefit Service.

(e) Service FactdiService Factor” means a fraction equal to theiBipent’s full years of Benefit Service as of anyem
Determination Date (not to exceed 20 years) divioe20".

(f)_Offset Amount:Offset Amount” means, as of any given Determinatidate, the sum of a Participant’s Defined Ber@fiset,
Defined Contribution Offset, Social Security Offsetd the Canada/Quebec Pension Plan Offset.
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(9)_Defined Benefit OffsetDefined Benefit Offset” refers to the offset oftiParticipant’s vested accrued benefit under tretdRation
Plan, the Pension Plan, and each other U.S. talifigdalefined benefit plan or Canadian registgpedsion plan sponsored by SYSCO or a
Subsidiary (or any company for which the Partictpaarked that was acquired by SYSCO or a Subsilli@gch as of the Determination D
and determined as follows:

(i) Such a vested accrued benefitl sinly reflect the benefit derived from employentributions.

(ii) Each such vested accrued béméli be adjusted in accordance with provisiongha applicable plan to reflect an assumed
benefit commencement date of the later of (a) theelit Commencement Date or (b) the date a retintimenefit is first payable to the
Participant under the applicable plan without rdgarthe actual election made by the Participadieusuch plan. The resulting amount shall
be converted to an Actuarially Equivalent Annuisyad the assumed benefit commencement date.

(iif) Such benefits shall includegurdistributions (subject to the limitation in fite(i) and including but not limited to an in-semic
withdrawal or a qualified domestic relations ordetribution), increased with interest. If the prébstribution was a lump-sum payment,
interest will be credited from the date of the lusym payment. If the prior distribution consistxonsisted of periodic payments, the
Actuarially Equivalent singlsum value of the stream of payments will be deteeahias of the date of the first periodic paymeuntianrease:
with interest from such date. Interest on the luisup: payment or single-sum value of periodic paysheiilt be credited to the assumed
benefit commencement date described in (ii) abaieguthe interest rate used for determining Acalduivalence. The resulting amount
will be converted to an Actuarial Equivalent Anyuits described in (ii) above.

(h)_Defined Contribution OffséDefined Contribution Offset” refers to the offsgtan Annuity that could be provided by the
Participant’s vested account balance under thek3®1én and each other U.S. tax-qualified defineatiibution plan or each Canadian tax-
registered capital accumulation plan sponsoredYfyCGD or a Subsidiary (or any company for which Blagticipant worked that was acqui
by SYSCO or a Subsidiary), determined as follows:

(i) Such account balance shall aaffect the vested balance derived from employetrdautions, excluding the balance attributable
to 401(k) salary deferrals.

(i) Such account balance shall beetnined as of the last day of the month precetifiagnonth of the Determination Date.
However, if the Participant has not met the EadyrRRent Criteria as of the Determination Date, baiance will be increased with interest to
the Benefit Commencement Date, using the inteegstused for determining Actuarial Equivalence. Bakance or, if applicable, balance
increased with interest, shall be converted to atudvially Equivalent Annuity as of the Benefit Caor@ncement Date.
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(iii) Such balances shall includepdistributions (subject to the limitation iniite(i) and including but not limited to an in-semic
withdrawal or a qualified domestic relations ordetribution), increased with interest. Interest e credited from the date of the lump-sum
payment to the Benefit Commencement Date, usininteeest rate used for determining Actuarial Eqiewnce. The resulting balance shall be
converted to an Actuarially Equivalent Annuity d¢he Benefit Commencement Date.

(i)_Social Security OffsétSocial Security Offset” means, as of any givenddetination Date, the Participant’s monthly old-bhgaefit
under the Federal Social Security Act or any sinfiaeral act in effect as of the Determinationédatd payable as of the later of age sixty-
two (62) or the Benefit Commencement Date (the f&d®ecurity Benefit”), and without regard to whetlsuch Social Security Benefit is
actually delayed, superseded, or forfeited becatifalure to apply or for any other reason. Theoamt of the Social Security Benefit shall
determined based upon the pay and employmentlaatanay be furnished by the Company and/or thedizaht concerned and it shall be
assumed that the Participant has no compensatientlhé Determination Date. Any pay for period®pto the earliest data furnished shall be
estimated by applying a salary scale discountthadliscount applied for this purpose shall besttteal change in average wages from year
to year as determined by the Social Security Adsiriation.

())_.Canada/Quebec Pension Plan Offs&anada/Quebec Pension Plan Offset" means, asyofiven Determination Date, the
Participant’s monthly retirement benefit payablelemthe Canada Pension Plan or Quebec PensionaBlapplicable, as in effect on the
Determination Date and payable as of the lategefsaxty (60) or the Benefit Commencement Date {@enada/Quebec Pension Benefit”),
and without regard to whether such Canada/QuebesidteBenefit is actually delayed, supersededoideited because of failure to apply or
for any other reason. The amount of the Canada/€uBbnsion Benefit shall be determined based upopay and employment data that
may be furnished by the Company and/or the Paatitiponcerned and it shall be assumed that thiiparit has no compensation after the
Determination Date. Any pay for periods prior te garliest data furnished shall be estimated biyaqpa salary scale discount, and the
discount applied for this purpose shall be theaathange in average wages from year to year asrdieted for purposes of the Canada
Pension Plan or the Quebec Pension Plan, as dplglica

(k) Participant who has paid into bota thS Federal Social Security and either the CaRadaion Plan or the Quebec Pension Plan
a Participant has paid into both the US Federalab8ecurity and either the Canada Pension PlaneoQuebec Pension Plan, while an
employee of SYSCO or its Subsidiaries, the mon8dgial Security Offset will be assumed to be zer e monthly Canada/Quebec
Pension Plan Offset will be determined to be athiizal amount calculated under the Canada Pef8amor Quebec Pension Plan, as
applicable, as if the Participant had always bemmeieed under and contributing to the Canada Perdemor Quebec Pension Plan. For
purposes of determining the monthly Canada/Quebkesibn Plan Offset, the amount of the benefit dimlietermined based upon the pay
and employment data that may be furnished by thegamy and/or the Participant while a Canadian &pént. Any pay for periods prior to
the earliest data furnished shall be estimatedopyyang a salary scale discount, and the discopplied for this purpose shall be the actual
change in
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average wages from year to year as determinedufpopes of the Canada Pension Plan or the Quelns@RdPlan, as applicable. Any pay

for periods prior to the Determination Date ane@iathe latest data furnished shall be estimategipying a salary scale factor, and the factor
applied for this purpose shall be the actual chamgeerage wages from year to year as determimepurposes of the Canada Pension Plan
or the Quebec Pension Plan, as applicable. It beadissumed that the Participant has no compensitar the Determination Date. For
purposes of the Temporary Supplement of SectionterParticipant will be treated as a Canadiatiddaent, regardless of the status at
Retirement.

(N_Benefit Limit.‘Benefit Limit” means the limit in effect for theld&h Year in which the distribution event occurs agdals USD
$178,537 per month for distribution events occuyriimthe Plan Year ending June 28, 2008. For Bistion events that occur in a Plan Year
ending after June 28, 2008, such monthly amourit saadjusted in accordance with the percentagease, if any, in the Consumer Price
Index for All Urban Consumers (“CPI-U"), as meagufeom (1) June of the second Plan Year precediadlan Year during which such
distribution event occurred to (2) June of the Pfaar immediately preceding the Plan Year duringctvisuch distribution event occurred.

4.2 Minimum Vested Accrued Benefit as of J@8e2008. An Active Participant as of June 28, 2008 shalleha “ Minimum Vested
Accrued Benefit as of June 28, 2008 equal to:

(a) In GeneralThe Participant'$ High-Five Average Compensation as of June 28, 2088% x Service Factor x Vested Percentage
less Offset Amount;provided, however , the resulting amount shall not exceed the Pagitis Vested Percentage x Benefit Limit.

(b)_For a Protected Participaiithe greater of (i) the amount determined undeti®e 4.2(a) above or (ii) the Protected Minimum
Vested Accrued Benefit equal to the Protected &lpant’'s{ (High-Five Average Compensation as of June 28, 2088%)less Offset
Amount} x Service Factor x Vested Percentage.

The Determination Date for the elements in the fiefeemulas under this Section 4.2 shall be Ju&e2D08 with the exception of the Vested
Percentage and Benefit Limit, both of which shealldetermined as of the date of the distributiomeve

4.3 Vested Accrued Benefit after June 28, 2088 Active Participant’s Vested Accrued Benefitadss Determination Date after June 28,
2008 shall equal thgreater of the Participant’s benefit, if any, underSection 4.2 above, or

(a) In GeneralThe Participant’$ Ten-Year Final Average Compensation x 50% x Servaetor x Vested Percentapghess Offset
Amount; provided however , the resulting amount shall not exceed the Pp#idis Vested Percentage x Benefit Limit.
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(b)_For a Protected Participaiithe greater of (i) the amount determined undeti&e 4.3(a) above or (ii) the Protected Benefitado
the Protected ParticipanfqTen-Year Final Average Compensation x 50Ms$ Offset Amount} x Service Factor x Vested Percentage.

The Determination Date for the elements in the befeemulas under Sections 4.3(a) and (b) aboal de the date of the distribution event.

4.4 Retirement BenefitA Participant’s Retirement benefit shall equa Barticipant’'s Vested Accrued Benefit under Seclil, where
the Determination Date for calculating such Vestedrued Benefit is the Participant’s date of Retiest.

4.5 Benefit Commencement Date

(a) Normal Payment Criteri&Jnless a Participant satisfies the Early Payrigitéria under Section 4.5(b), payment of the Bgudint’s
Retirement benefit under Section 4.4 shall begitherfirst day of the month coincident with or néottowing his sixty-fifth (65th) birthday
or actual Retirement date, whichever is latergihrvives to the applicable date.

(b) Early Payment Criteridf a Participant retires before age sifitye (65) and satisfies the Early Payment Critegaforth below as
his Retirement date, payment of the ParticipangirBment benefit under Section 4.4 shall begitherfirst day of the month coincident with
or next following the Participant's Retirement datdne survives to the applicable date. The “E&fyment Criteria” are as follows:

(i) Criteria for Early Payment oPaotected BenefitAs of his Retirement, the Participant is at lesgg sixty (60), has at least
10 years of SERP Participation and has at leasitiw(@0) years of Vesting Service.

(i) _Criteria for Early Payment @fBenefit other than a Protected Benefis of his Retirement, the Participant has either
(1) satisfied the criteria in Section 4.5(b)(i) abwr (2) is at least age fifty-five (55) and haseast fifteen (15) years of SERP Patrticipation.

(iif) _Committee DiscretiorNotwithstanding the above, the Committee actinigs sole discretion prior to December 31, 2008y m
allow a Participant who terminates employment prdgobDecember 31, 2008 without meeting the Earlynanyt Criteria of Sections 4.5(b)(i)
or 4.5(b)(ii), to commence receiving his Retiremieanefits on the later of: (i) January 1, 2009ipthe first day of the month coincident
with or next following the date that is six (6) ntbg after the Participant’s termination from empt@nt, if he survives to the applicable date.

4.6 Form of Paymentf the Participant is not married as of the B&nebmmencement Date, the Retirement benefit velphid in the
form of an Annuity. If the Participant is married of the Benefit
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Commencement Date, the Retirement benefit willdid p the form of a Joint and Survivor Annuity whiis Actuarially Equivalent to the
Annuity.

4.7 Temporary SupplemenA U.S. Participant who retires before age sixtp-(62) and meets the criteria of Sections 4.5(b3(b(b)(ii)
or 4.5(b)(iii) above, shall, in addition to his Reiment benefit under Section 4.4, receive a TearyoBupplement equal to such Participant’s
monthly Social Security Offset. A Canadian Participwho retires before age sixty (60) and meetstiteria of Sections 4.5(b)(i), 4.5(b)(ii)
or 4.5(b)(iii) above, shall in addition to his Retnent benefit under Section 4.4, be paid a Temmp&@applement equal to such Participant’s
monthly Canada/Quebec Pension Plan Offset. Theratation Date of the monthly Social Security Offee Canada/Quebec Pension Plan
Offset, as applicable, shall be the Participand®e df Retirement. The Temporary Supplement wilpaiel to an eligible Participant through
and including the earlier of (a) the month in whibk Participant dies or (b) the month in which th8. Participant attains age sixty-two
(62) or the Canadian Participant attains age $6@y.

4.8_Administrative DelayExcept as required under Section 4.9, paymetiteoParticipant’s Retirement benefit and, if apgdbie,
Temporary Supplement shall begin on the Benefit @emcement Date set forth in Section 4.5 or the diay of the month as soon as
administratively practicable thereafter. The aggte@mount of any delayed payments, without intesksll be paid to the Participant on s
delayed commencement date.

4.9 Delay of Payments under Section 409A ef@lode Notwithstanding any provision of Section 4.5 @nd to the contrary, if the
distribution of a Retirement benefit under Secdob (and, if applicable, a Temporary Supplementeur8kction 4.7) to a Participant who is a
Specified Employee result from such Participangp&@ation from Service, such distributions shatlammmence earlier than the date that is
six (6) months after the date of such ParticipaB&paration from Service if such earlier commenegm®uld result in the imposition of tax
under Section 409A. If distributions to a Participare so delayed, such distributions shall commaircmonths after the Benefit
Commencement Date, and the aggregate amount cfiaydelayed payments, together with interest oh delayed payments (calculated
using the interest rate used for determining Acali&quivalence), shall be paid to the Participmmsuch delayed commencement date.
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ARTICLE V
DISABILITY & FROZEN PARTICIPATION

5.1 In General This Article V provides special rules that apfilya Participant who has a termination of employnder to Disability as
defined in Section 1.20 and a Frozen Participaciefised in Section 2.2. To the extent that thisode V or other provisions of the Plan do
not otherwise specify, such Participant shall bated as any other Participant to the extent nagetsimplement this Article V.

5.2 Disability on or after June 28, 200Bhis Section 5.2 sets forth special rules apple#o a Participant upon termination of employn
due to Disability on or after June 28, 2008 as dlesd below:

(a) If the Participant is a Frozen P@uaat as of his date of Disability, the provisiafghis Section 5.2 shall not apply and he shall be
treated as any other Frozen Participant whose gmmaot terminated for reasons other than Disability.

(b) If the Participant satisfies the EdPhayment Criteria under Section 4.5(b) as of hig @f Disability, his date of Disability shall be
considered his date of Retirement and his bendfibe determined under Section 4.4.

(c) If Sections 5.2(a) and (b) above dbapply and, as of his date of Disability, thetRgrant was at least age sixty (60) and had at
least ten (10) years of Vesting Service, and h&bility continues until age sixty-five (65), heafitbe entitled to a deferred Vested Accrued
Benefit commencing as provided under Section 4.@agh deferred Vested Accrued Benefit will be dateed as follows:

(i) His Vested Percentage will b®%0for purposes of Sections 4.2 and 4.3.

(i) The Determination Date for alements of the applicable benefit formula undentiSe 4.3(a) or 4.3(b) shall be the Participant’s
date of Disability;provided, however , the Determination Date of the Defined Benefitseffshall be the later of (1) the Participant sdaft
Disability or (2) the date as of which the benafitruals under the defined benefit plan cease.

(d) This Section 5.2(d) sets forth splites applicable to a Participant described urgkmtion 5.2(c) who recovers from his Disability
prior to age sixty-five (65) as set forth below:

(i) If such Participant returns ke temploy of the Company within sixty (60) dayso€h recovery and is eligible to participate in
Plan upon such return as provided under Sectiartt®Iperiod of his Disability through his re-empitent date shall be counted as Benefit
Service, Vesting Service and SERP Participation.
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(ii) If such Participant returnstte employ of SYSCO or its Subsidiaries within gig@0) days of such recovery and is not eligible
to participate in the Plan upon such return, hitigipation shall be frozen as of his date of Dikgb

(iii) If such Participant does neturn to the employ of SYSCO or its Subsidiariethinisixty (60) days of such recovery, he sha
deemed to have retired as of his date of Disability

5.3 _Disability before June 28, 2008he provisions of Section 5.2 shall also applg ®articipant whose Disability occurred before
June 28, 2008, except such Participaudiferred Vested Accrued Benefit shall be detegthimsing the benefit formula in effect under than
as of the date of his Disability.

5.4 Participation Frozen on or after June2?®8. For ease of reference, special rules applicabéegarticipant who becomes a Frozen
Participant, as described in Section 2.2, on @rdftine 28, 2008 are restated below:

(a) Vesting Service and Age Credituring the period of time during which his paigigtion is frozen, a Frozen Participant shall
continue to be awarded Vesting Service and agetdoed/esting purposes under Article Il and sktcdion of the Early Payment Criteria
under Section 4.5(b).

(b)_Benefit ServiceA Frozen Participant’s service after the dateplaidicipation is frozen shall not count as Ben8étvice.

(c)_TenYear Final Average CompensatioA Frozen Participant’s Ten-Year Final Average @emsation shall be determined as of the
date his participation is frozen and frozen asuchsdate.

(d)_SERP Patrticipatiori-rozen Participation shall not count as SERPiddaation.

(e) Offset AmountNo special rule applies to a Frozen Participa@ffset Amount. The Participant’s Offset Amountlistermined as
though his participation had never been frozen.

5.5 Frozen Participation Deemed Active Pgstition. Notwithstanding the above provisions of this 88cb.4, a Frozen Participant shall
be treated as if his participation had never beereh, as described in Section 2.3, if (a) he ramaiCompany employee after his
participation is frozen and subsequently becomggbdd to participate in the Plan or (b) his papation is frozen after a Change of Control
and he dies or is terminated from the employ ofGbenpany by the then management within four (4yyedter that Change of Control.

5.6 Participation Frozen before June 28, 2008 provisions of Sections 5.4 and 5.5 shall afggly to a Participant whose participation
was frozen before June 28, 2008, except such Fi@aditipant’s Vested Accrued Benefit shall be dateed using the benefit formula in
effect under the Plan as of the date his particpatas frozen.
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ARTICLE VI
DEATH BENEFIT
6.1 Definitions The following definitions are used in this ArgcVI:

(a) Vested Terminated ParticipafiWested Terminated Participant” means a Partitigantitied to a deferred Vested Accrued Benefit
commencing under the payment criteria under Sedtib(a).

(b)_Disabled ParticipantDisabled Participantineans a disabled Participant described under ®€gii{c) who is entitled to a deferr
Vested Accrued Benefit commencing under the Nof@aiment Criteria under Section 4.5(a) if he remaorginuously disabled to such d:

(c)_Retired ParticipantRetired Participant” means a Participant (1) eda@enefit Commencement Date has occurred but abmbt
yet received his first benefit payment or (2) whadceiving benefit paymen

6.2 Death of Active Participant prior to Age 3f an Active Participant dies prior to attainiage fifty-five (55), such Participant's
Beneficiary shall be entitled to receive a deathefi¢ as described below:

(a) Amount of Death BenefiSuch annual death benefit shall equal 25% oP#ngicipant’s Three-Year Final Average Compensation
determined as follows:

(i) “Threerear Final Average Compensatibmeans the annual average of the Participantiliié Earnings for the three (3) Plan
Years (excluding those Plan Years in which thei€lpant does not have any Eligible Earnings) endingnediately before or coincident with
the Participant’s date of death. The Plan Yearhictvthe Participant was originally hired shalldisregarded if he was hired after the first
business day of such Plan Year. Similarly, the Rear in which death occurs shall be disregardei@#th occurs before the last business day
of such Plan Year. If the Participant does not hthvee (3) Plan Years of Eligible Earnings, thetiegrant’s Three-Year Final Average
Compensation shall be based on the annual avefdggible Earnings for the available Plan Yearslieig immediately before or coincident
with the Participant’s date of death. If all Plagays have been excluded (i.e. there are no “avail&tan Years), Three-Year Final Average
Compensation shall mean the Participant’s Eligitdenings in the Plan Year in which he was originhired.

(i) “ Eligible Earning$ shall have the meaning given to such term unéeti@n 4.1(a)provided, however, the salary component of
Eligible Earnings shall mean the annual rate ofRhgicipant’s base salary as of his last day gilegment during the applicable Plan Year.
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(b) Duration of Death BenefiThe above death benefit will be payable annuallhe Beneficiary for a period of ten (10) yeagstain,
with payments commencing as of the first day ofrtteanth coincident with or next following the Paipiant’s death.

6.3_Death of Active Participant after Age.35an Active Participant dies after attaining difgy-five (55), such Participant’s Beneficiary
shall be entitled to receive a death benefit asri®=d below:

(a) Value of Death Benefit

(i) If such Participant, as of histel of death, is at least age sifitye (65) or satisfies the Early Payment Critenler Section 4.5(k
the single-sum value of the death benefit shalbéthe greater of the Actuarially Equivalent singlen value of (a) the death benefit that
would be payable under Section 6.2 if the age ¢mmddid not apply or (b) the Retirement benefiatttvould have been payable to the
Participant under Article IV assuming the Participhad retired on his date of death.

(ii) If such Participant does notisiy the conditions in 6.3(a)(i) above, the singlen value of the death benefit shall equal the
greater of the Actuarially Equivalent single-suntueaof (a) the death benefit that would be payalpiéer Section 6.2 if the age condition did
not apply or (b) the hypothetical immediate Annwtyual to (i) the deferred Annuity that would hdnezn payable to the Participant under
Article IV assuming the Participant had retiredhis date of death, reduced by (ii) five-ninths {6&) of 1% for each full calendar month by
which the first payment of the death benefit presethe month in which the Participant would hateiad age sixty-five (65).

(b) Form and Duration of Death Benefit

(i) _Married Participantf the Participant is married at the time of desath, the single-sum value of the death benefiirdened in
Section 6.3(a) above shall be converted to an AietilyaEquivalent monthly annuity payable to theréciary for life with a ten (10) year
certain period and commencing as of the first day®@ month coincident with or next following tharficipant’s death.

(i) _Participant is not Marriedf the Participant is not married at the timehaf death, the single-sum value of the death benefi
determined in Section 6.3(a) above shall be patedeneficiary in a lump sum as of the first dayghe month coincident with or next
following the Participant’s death.

6.4 Death after a Change of Control that Oz evhile an Active Participantlf a Participant is (a) an Active Participant wtee Change of
Control occurs, (b) continues as an Active Parsiotpor becomes a Vested Terminated Participan{@rdies within four (4) years of such
Change of Control, a death benefit shall be paytbéeich Participant’s Beneficiary. The death bieiséfall be determined under Section 6.2
or 6.3, as applicable, based on such Active orateSerminated Participant’s age as of his dateeaffdand modified as follows:
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(a) Three-Year Final Average Compensatiotger Section 6.2 shall be determined as of thevd®articipant’s date of death or Vested
Terminated Participant’s date of Retirement.

(b) The Determination Date of the ArtitleRetirement benefit under Section 6.3 shalllee Active Participant’s date of death or
Vested Terminated Participant’s date of Retirement.

(c) Satisfaction of the Early Paymentt€ia shall be determined as of the Active Parsiotfs date of death.

6.5 Death of Vested Terminated Participariisabled ParticipantUpon the death of (a) a Vested Terminated Ppetitiwho was not a
Frozen Participant as of his date of Retiremerfbpa Disabled Participant, such Participant’s Bieray shall be entitled to receive a death
benefit described below, unless the Change of Gbptovisions of Section 6.4 apply.

(a) Amount of Death Benefit

(i) _Married Participanf.such Participant was married as of his dateeztl, the Participant’'s spouse or other Beneficshall be
entitled to the monthly survivor’'s benefit that idtnave been payable to the Participant’s spouteiParticipant had begun receiving a
hypothetical Retirement benefit equal to the Pidict’'s actual deferred Annuity under Section 4.5@duced by five-ninths (5/9ths) of 1%
for each full calendar month by which the first pegnt of the death benefit precedes the month iclnthie participant would have attained
age sixty-five (65) and then converted to a Jomat Survivor Annuity. If the Participant designate&eneficiary other than his spouse, the
Participant’s “Beneficiary” shall be substituted tbe Participant’s “spouse” for purposes of calting the Joint and Survivor Annuity.

(i) If such Participant was not med as of his date of death, the Beneficiary shalentitled to receive a death benefit equal ¢o th
Actuarially Equivalent single-sum value of the tayar certain guarantee that would have been payalthe Participant’'s Beneficiary if the
Participant had begun receiving a hypotheticalri@etent benefit equal to the Participant’s actuémed Annuity under Section 4.5(a),
reduced by five-ninths (5/9ths) of 1% for each @lendar month by which the first payment of teatt benefit precedes the month in which
the participant would have attained age sixty-{i68).

(b) Form and Duration of Death Benefit

(i) _Married Participantf the Participant is married at the time of desath, the Beneficiary will receive a monthly arnyyiayable
to the Beneficiary for life with a ten (10) yeartzeén period commencing as of the first day of t@nth coincident with or next following the
Participant’s death. Such monthly amount shall e(a)ahe monthly amount of the hypothetical Retient benefit determined under
Section 6.5(a)(i) above during the ten (10) yeatade period and (b) two-thirds (2/3) of such ambaifter the end of the ten (10) year certain
period and continuing for the life of the Benefigia
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(i) _Participant is not Marriedf the Participant is not married at the timehaf death, the Actuarially Equivalent single-surtuea
determined under Section 6.5(a)(ii) above shafpdid to the Beneficiary in a lump sum as of thstfitay of the month coincident with or n
following the Participant’s death.

6.6 Death of Frozen Participarif a Frozen Participant dies (a) while in the éogpf the Company and (b) after age sixty-five)(65
after satisfaction of the Early Payment CriteridemSection 4.5(b), the Frozen Participant’s Bexiefy shall be entitled to receive a death
benefit as described below. (Absent satisfactiothefcriteria in the preceding sentence, no deatiefit is payable as a result of the death of a
Frozen Participant before commencement of Retir¢imemefits.)

(a) Amount, Form and Duration of DeatmBié .

(i) _Married Participant.such Frozen Participant was married as of hie dddeath, the Participant’s spouse or other Beney
shall be entitled to receive a monthly benefit édqodhe survivor's benefit that would have beeggide to the Participant’s spouse if the
Participant had retired on his date of death ard tefore receipt of the first benefit paymemgvided, however, the Participant’s
“Beneficiary” shall be substituted for the Partimift's “spouse” for purposes of calculating the laimd Survivor Annuity if the Participant
designated a Beneficiary other than his spouse.

(ii) If such Participant was not mied as of his date of death, the Beneficiary shaléntitled to receive a lump sum payment equal
to the value of the monthly benefit payable for (&d) years certain that would have been payahileetdarticipant’s Beneficiary if the
Participant had retired on his date of death ard tefore receipt of the first payment.

6.7_Death of Retired Participant before oem@ommencement of Benefitf a Retired Participant (a) dies before bengdiyments begin
and was not a Frozen Participant at Retirement)odiés after benefit payments begin, any deatlefite¢hat may be payable is a function of
the form of payment applicable to such RetirediBipgnt (“Joint and Survivor Annuity” or “Annuityas provided under Section 4.6), as
described below:

(a) Joint and Survivor Annuity

(i) _Death of Participant or Spodseing Ten (10) Year Certain Peridéieither the Participant or his spouse (but nahbdies
before the first benefit payment or during the {&0) year certain period following the Benefit Coemeement Date, the benefit amount
payable during their joint lives shall be paidite survivor for the balance of the ten (10) yeataie period and then two-thirds (2/3) of that
amount shall be paid to the survivor for life.

(ii) _Death of Both Participant aBdouse during Ten (10) Year Certain Peribtioth the Participant and his spouse die befoee t
first benefit payment or during the ten (10) yeant&in period following the Benefit Commencementeé)¢he benefit amount payable during
their joint lives shall be paid to the ParticipanBeneficiary for the balance of the ten (10) yasatain period.

23




(iii) _Cessation of Benefifdo further benefits are payable after the latdjadptthe deaths of the Participant and his spoug¢k)dhe
end of the ten (10) year certain period.

(iv) _Spousé&or purposes of this Section 6.7(a), “Spouse” seferthe Participant’s spouse whose birth dateusasd in the
calculation of the Joint and Survivor Annuity, evéthe Participant is married to a different inidival at the time of the Participant’s death.

(b)_Annuity.

(i) _Death of Participant during Ti@i) Year Certain Periodf. the Participant dies before the first benefiypant or during the ten
(10) year certain period following the Benefit Coemsement Date, the benefit amount shall be paidetdarticipant’s Beneficiary for the
balance of the ten (10) year certain period.

(i) Cessation of Benefitdo further benefits are payable after the latgfapthe death of the Participant or (b) the entheften
(10) year certain period.

6.8 Administrative DelayDeath benefits shall commence as of the datghtin this Article VI or the first day of the mth as soon as
administratively practicable thereafter and withinety (90) days of the Participant’s death. Thgragate amount of any such delayed
payments, without interest on such delayed paymehtsl be paid to the Beneficiary on such delag@dmencement date.

6.9 Beneficiary Designation for Ten (10) Y€&artain Period A Beneficiary designation shall be effective upeneipt by the Committee
of a properly executed form which the Committee dqgsroved for that purpose, and shall remain ingfamtil revoked or changed by the
Participant. The Participant may, from time to time/oke or change any designation of Beneficigr§ilmg another approved Beneficiary
designation form with the Committee.

(a) Upon entering the Plan, each Padidighall file with the Committee a designatioroné or more Beneficiaries to whom the death
benefit provided by Sections 6.2, 6.3, 6.4, 6.5 @udshall be payable. Any Beneficiary designatigra married Participant who designates
any person or entity other than the Participamitsuse shall be ineffective unless the Participaspitsuse has indicated consent by completing
and signing the applicable spousal consent seofitime approved beneficiary designation form.

(b) Upon Retirement and prior to commenest of benefits under Article 1V, the Participahall designate one or more Beneficiaries
to receive the remaining period certain paymentschvdesignation shall be made and modified in etamoce with the procedures set forth in
this Section 6.9. If the Participant does not desig one or more Beneficiaries to receive the reimgiperiod certain payments, the
Beneficiaries designated by the Participant updarerg the Plan shall be the Participant’s Benafieis for purposes of the remaining period
certain payments. A spouse of a Participant mayxhange the Beneficiaries designated by the Paatitj including the Beneficiaries to
whom the remaining period certain payments may be
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paid. Notwithstanding the preceding sentencesisfsiction 6.9 (b), in the case of a Joint and BanAnnuity, a Beneficiary designation
shall have no effect unless the Participant andPiricipant’s spouse both die during the ten {E2 certain period and (b) if the Participant
dies during the ten (10) year certain period aedBbneficiaries designated by the Participant lpmedeceased the Participant or otherwise
ceased to exist, the Participangurviving spouse who is receiving the survivardig under the Joint and Survivor Annuity may desite the
Beneficiaries to receive any remaining guaranteganents if the spouse should die during the tehy@&8r certain period.

(c) If there is no valid Beneficiary dgsation on file with the Committee at the time loé Participant’s death, or if all of the
Beneficiaries designated in the last Beneficiargigleation have predeceased the Participant ongicase of an entity, otherwise ceased to
exist, the Beneficiary shall be the Participanpsisse, if the spouse survives the Participanttligravise the Participant’s estate. A
Beneficiary who is an individual shall be deemetidqve predeceased the Participant if the Beneficis within 30 days of the date of the
Participants death. If any Beneficiary survives the Partictdaut dies or, in the case of an entity, otherwisases to exist, before receiving
payments due under this Article VI, the balancéhefpayments that would have been paid to thatfiBéme shall, unless the Participant’s
designation provides otherwise, be distributechiodeceased individual Beneficiary’s estate othécase of an entity, to the Participant’s
spouse, if the spouse survives the Participardtt@rwise to the Participant’s estate.
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ARTICLE VII
PROVISIONS RELATING TO ALL BENEFITS
7.1 _Effect of this Article The provisions of this Article shall control ovadt other provisions of this Plan.

7.2 Termination of EmploymenfA Participant’s termination of employment for amason prior to the Participant’s vesting under
Article 11l shall cause the Participant and all Bisneficiaries to forfeit all interests in and unttgés Plan, other than any benefit payable under
Article VI.

7.3 Forfeiture for Cause

(a) Forfeiture on Account of Dischardéthe Committee finds, after full consideratiohthe facts presented on behalf of SYSCO or a
Subsidiary and a former Participant, that the Bigdint was discharged by SYSCO or a Subsidiary(fpfraud, (ii) embezzlement, (iii) theft,
(iv) commission of a felony, (v) proven dishoneistyhe course of his employment by SYSCO or a Sliasi which damaged SYSCO or a
Subsidiary, or (vi) disclosing trade secrets of £050r a Subsidiary ((i) through (vi) individuallya collectively referred to as “Forfeiture
Event”), the entire Vested Accrued Benefit of tletRRipant and/or his Beneficiaries shall be faddi

(b)_Forfeiture after Commencement of Bitsie If the Commiittee finds, after full consideratiohthe facts presented on behalf of
SYSCO or a Subsidiary and the former Participdnatt & former Participant who has begun receivingefits under this Plan engaged in a
Forfeiture Event during his employment with SYSCOubsidiary (even though the Participant wasdismharged from SYSCO or the
Subsidiary for such a Forfeiture Event), the foriRarticipant’s and/or Beneficiaries remaining bémelyments under the Plan shall be
forfeited.

(c) Committee DiscretiarThe decision of the Committee as to the exista@fieeForfeiture Event shall be final. No decisaifrthe
Committee shall affect the finality of the dischamf the Participant by SYSCO or the Subsidiargrig manner.

(d)_Special Rule for Change of Contrblotwithstanding the above, the forfeitures créditg Sections 7.3(a) and 7.3(b) shall not apply
to a Participant or former Participant who: (iflischarged during the Plan Year in which a Charigeéontrol occurs, or during the next three
(3) succeeding Plan Years following the Plan Yeawrhich a Change of Controls occurs (the “Chang€arftrol Period”) or (ii) during the
Change of Control Period is determined by the Catemito have engaged in a Forfeiture Event, urdesarbitrator selected to review the
Committee’s findings agrees with the Committeesdaination to apply the forfeiture. The arbitratishall be governed by the provisions of
Section 7.7(e) below.
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7.4 Forfeiture for Competition

(a) If, at the time a distribution is bgimade or is to be made to a Participant, the Gtteenfinds, after full consideration of the facts
presented on behalf of SYSCO or a Subsidiary aadPdrticipant, that the Participant has engageahynof the conduct set forth in Section
7.4(b) through 7.4(h), the entire benefit remairtimdpe paid to the Participant and/or his Benefiegshall be forfeited, even though it may
have been previously vested under any portionisfRfan;provided, however, that this Section 7.4(a) shall not apply to anytiBigant whose
termination of employment from SYSCO or a Subsigd@ecurs during the Plan Year in which a Chang€afitrol occurs or during the next
three (3) succeeding Plan Years following the Maar in which a Change of Control occurs.

(b) Consistent with Section 7.4(a), fdrfee shall occur if, at any time after his terntina of employment from SYSCO or a Subsidi
and while any remaining benefit is to be paid ® Barticipant and/or his Beneficiaries under ttésPand without written consent of
SYSCO'’s Chief Executive Officer or General Coun##d, Participant either directly or indirectly owmaperates, manages, controls, or
participates in the ownership, management, operatiocontrol of, or is employed by, or is paidsasonsultant or other independent
contractor by, a business which competes with apget of the business of SYSCO or a Subsidiary ligtwhe was formerly employed (as
the scope of that company’s business is definadd e date of Participant’s termination of empl@mt) in a trade area served by SYSCO or
the Subsidiary at the time distributions are beragle or to be made and in which the Participamctiy or indirectly represented SYSCO or
the Subsidiary while employed by it; and the P@#int continues to be so engaged ten (10) dayswifigen notice has been given to him by
or on behalf of SYSCO or the Subsidiary.

(c) Consistent with Section 7.4(a), fatfee shall occur if, at any time after his terntioa of employment from SYSCO or a Subsidiary
and while any remaining benefit is to be paid ® Barticipant and/or his Beneficiaries under ttésPand without written consent of
SYSCO'’s Chief Executive Officer or General Cound#d, Participant directly or indirectly owns, opeiss manages, controls, or participates
in the ownership, management, operation, or coofiar is employed by, or is paid as a consultardther independent contractor by, a
customer or supplier of SYSCO or a Subsidiary byctvine was formerly employed and with whom the iBigidnt dealt, either directly or
indirectly through the supervision of others, ohdléof SYSCO or a Subsidiary by which he was falgnemployed; and the Participant
continues to be so engaged ten (10) days aftetewnitotice has been given to him by or on beha8¥%$CO or the Subsidiary.

(d) Consistent with Section 7.4(a), fatfee shall occur if, at any time after his terntina of employment from SYSCO or a Subsidi
and while any remaining benefit is to be paid ® Barticipant and/or his Beneficiaries under ttésPand without written consent of
SYSCOS Chief Executive Officer or General Counsel, thetiBipant, on behalf of a business which compefiés SYSCO or a Subsidiary
which he was formerly employed, directly or inditganarkets, solicits or sells to any actual orgmective customer of SYSCO or a
Subsidiary by which he was formerly employed anthwihom the Participant dealt, either directly or
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indirectly through the supervision of others, ohdéof SYSCO or the Subsidiary by which he wasrferly employed.

(e) Consistent with Section 7.4(a), fatiee shall occur if, at any time after his terntioa of employment from SYSCO or a Subsidiary
and while any remaining benefit is to be paid ® Barticipant and/or his Beneficiaries under thésPand without written consent of
SYSCOS Chief Executive Officer or General Counsel, thetiBipant, on behalf of a business which compefiés SYSCO or a Subsidiary
which he was formerly employed, directly or inditganarkets to, solicits or buys from any suppbéiSYSCO or a Subsidiary by which he
was formerly employed and with whom the Participdendlt, either directly or indirectly through thgpgrvision of others, on behalf of
SYSCO or the Subsidiary by which he was formerlykyed.

(f) Consistent with Section 7.4(a), fatdiee shall occur if, at any time after his termioa of employment from SYSCO or a Subsidiary
and while any remaining benefit is to be paid ® Barticipant and/or his Beneficiaries under ttésPand without written consent of
SYSCOS Chief Executive Officer or General Counsel, thetiBipant, on behalf of a business which compefiés SYSCO or a Subsidiary
which he was formerly employed, directly or inditgcsolicits, offers employment to, hires or oth&genters into a consulting relationship
with any employee of SYSCO or any Subsidiary.

(g) Consistent with Section 7.4(a), fdrfee shall occur if, at any time after his terntina of employment from SYSCO or a Subsidi
and while any remaining benefit is to be paid ® Barticipant and/or his Beneficiaries under théPand without written consent of
SYSCO'’s Chief Executive Officer or General Countig, Participant (i) fails to return to SYSCO oe tBubsidiary, within ten (10) days of
any request issued to the Participant, any arttaale secrets or confidential information or anytipo thereof and all materials relating
thereto in his possession, or (ii) fails to holdonfidence or reproduces, distributes, transmetgerse engineers, decompiles, disassembl
transfers, directly or indirectly, in any form, bypy means, or for any purpose, any SYSCO or Subyitliade secrets or confidential
information or any portion thereof or any materiakting thereto.

(h) Consistent with Section 7.4(a), fdrfee shall occur if, at any time after his terntina of employment from SYSCO or a Subsidi
and while any remaining benefit is to be paid ® Barticipant and/or his Beneficiaries under théPand without written consent of
SYSCO'’s Chief Executive Officer or General Countied, Participant makes any disparaging commengsausations detrimental to the
reputation, business, or business relationshif®@Y&CO (as reasonably determined by SYSCO or a @iabg), and the Participant fails to
retract such comments or accusations within sig®y flays after written notice demanding such rétvadas been provided to him by or on
behalf of SYSCO or the Subsidiary.

7.5_Restrictions on any Portion of Total Pagteébetermined to be Excess Parachute Paymémthie event that any payment or benefit
received or to be received by a Participant in eation with a “change of controlaé defined in Section 280G of the Code and thelatigns
thereunder) of SYSCO or the termination of his empient by the Company would not be deductible, tvaein whole or in part, by the
Company or any
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Affiliate, as a result of Section 280G of the Cotles benefits payable under this Plan shall fiestddluced until no portion of the Total
Payments is not deductible as a result of Secifits2o0f the Code, or the benefits payable undemlzs have been reduced to zero. The
reduction in benefits payable under this Plan dtmltiletermined by reducing the Vested Percentatieed?articipant’s Vested Accrued
Benefit. If any further reduction is necessary, ltleaefits payable under the Sysco Corporation BkexDeferred Compensation Plan shall
then be reduced under the terms of that Plan. teriaéning this limitation: (a) no portion of the fab Payments which the Participant has
waived in writing prior to the date of the paymehbenefits under this Plan shall be taken intamaot, (b) no portion of the Total Payments
which tax counsel, selected by the Company’s inddest auditors and acceptable to the Participatérohines not to constitute a “parachute
payment” within the meaning of Section 280G (b)(2)he Code shall be taken into account, (c) noipomf the Total Payments which tax
counsel, selected by the Company’s independentaedind acceptable to the Participant, deternimee reasonable compensation for
services rendered within the meaning of SectioriXB)(4) of the Code shall be taken into accound, @) the value of any non-cash benefit
or any deferred payment or benefit included inTth&al Payments shall be determined by the Compangpendent auditors in accordance
with Sections 280G(d)(3) and (4) of the Code. Nttatanding anything herein or otherwise to the i@yt the Compensation and Stock
Option Committee of the Board of Directors, maythi its sole discretion and pursuant to an agregmgproved by the Compensation and
Stock Option Committee, waive application of thex&on 7.5, when it determines that specific sitre warrant such action.

7.6 Benefits upon REmployment If a former Participant who is receiving bengfityments under this Plan is re-employed by the
Company, the payment of the benefit shall contithuréng his period of re-employment. The re-emplofa@der Participans benefit shall ne
be changed as a result of his re-employment.

7.7_Claims Procedurédny person who believes that he or she is beamged] a benefit to which he or she is entitled utide Plan
(referred to hereinafter as a “ Claimdntnust file a written request for such benefitlwihe Committeeprovided, however , that any claim
involving entitlement to, the amount of or the nuethor timing of payment of a benefit affected bglaange of Control shall be governed by
mandatory arbitration under Section 7.7(e). Sudkttem request must set forth the Claimardlaim and must be addressed to the Commit
the Company’s principal office.

(a) Initial Claims DecisionThe Committee shall generally provide writtenic@to the Claimant of its decision within nine80j days
(or forty-five (45) days for a Disability-based ictg after the claim is filed with the Committgarovided, however , that the Committee may
have up to an additional ninety (90) days (or upwio (2) thirty (30) day periods for a Disabilityged claim), to decide the claim, if the
Committee determines that special circumstancasneegn extension of time to decide the claim, tmedCommittee advises the Claimant in
writing of the need for an extension (includingexplanation of the special circumstances requittiregextension) and the date on which it
expects to decide the claim.
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(b) Appeals A Claimant may appeal the Committee’s decisiosiymitting a written request for review to the Qoittee within sixty
(60) days (or 180 days for a Disability-based c)aadter the earlier of receiving the denial noticeafter expiration of the initial review
period. Such written request must be addressdet€bmmittee at the Company’s principal officecémnection with such request, the
Claimant (and his or her authorized representatfiany) may review any pertinent documents upotictvithe denial was based and may
submit issues and comments in writing for consitieneby the Committee. If the Claimant’s requestriview is not received within the
earlier of sixty (60) days (or 180 days for a Difigbbased claim) after receipt of the denial fteaexpiration of the initial review period, the
denial shall be final, and the Claimant shall bedzhand estopped from challenging the Committdetsrmination.

(c) Decision Following AppeallThe Committee shall generally make its decisiothe Claimant’s appeal in writing within sixty
(60) days (or forty-five (45) days for a Disabilibased claim) following its receipt of the Claimamequest for appeabrovided, however ,
that the Committee may have up to an additionay g0) days (or forty-five (45) days for a Disatyitbased claim) to decide the claim, if the
Committee determines that special circumstancasgneegn extension of time to decide the claim d=d@ommittee advises the Claimant in
writing of the need for an extension (includingeaplanation of the special circumstances requitiregextension) and the date on which it
expects to decide the claim. The Committee shaifynihe Claimant of its decision on the Claimardjgpeal in writing, regardless of whether
the decision is adverse.

(d) Decisions Final; Procedures Mandatakydecision on appeal by the Committee shall elibig and conclusive upon all persons,
and completion of the claims procedures describelis Section 7.7 shall be a precondition to comzeenent of mandatory and binding
arbitration set forth in Section 7.7(e) below. Nithstanding the preceding sentence, the Commitg i its sole discretion, waive the
procedures described in Sections 7.7(a) throug(t)/as a precondition to mandatory and bindingteation set forth in Section 7.7(e) below.

(e) Mandatory and Binding Arbitratiodny dispute that in any way relates to this Plaoluding, without limitation, any benefit
allegedly due under this Plan or that is the sulgéeany forfeiture decision under this Plan, sthallsubmitted to mandatory and binding
arbitration before the American Arbitration Assdima (“AAA”), in accordance with the Employee Beitd?lan Claims Arbitration Rules
established by the AAA, at the sole and exclusivesgliction of the AAA’s regional office for the &t of Delaware. The arbitrator shall be
selected by permitting the Company and the Paditifo strike one name each from a panel of thaaeas obtained from the AAA from its
panel of Employee Benefit Plan Claims Arbitratdrse person whose name is remaining shall be theatds. The arbitrator shall determine
the extent of discovery, if any, that is needetegolve the dispute after hearing the positionsazh party regarding the need for discovery.
The arbitrator shall be bound to apply the lawthefState of Delaware to resolve any dispute withegard for any conflict of law principle
as Participant acknowledges that the Company snizgd under the laws of the State of Delaware.dewugsion of the arbitrator shall be fii
and binding on both parties.
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ARTICLE VIl
ADMINISTRATION

8.1 Committee AppointmeniThe Committee shall be appointed by the Boar@icgctors or its designee. Each Committee membat sh
serve until his or her resignation or removal. Board of Directors, or its designee, shall havestble discretion to remove any one or more
Committee members and appoint one or more replatgeonedditional Committee members from time toetim

8.2_Committee Organization and Votinghe organizational structure and voting respalitiés of the Committee shall be as set forth in
the bylaws of the Committee.

8.3 Powers of the Committe@he Committee shall have the exclusive respolitgilior the general administration of this Plarcarding tc
the terms and provisions of this Plan and shalkEtalpowers necessary to accomplish those purpimssisding but not by way of limitation
the right, power and authority:

(a) to make rules and regulations foratiministration of this Plan;
(b) to construe all terms, provisionsditions and limitations of this Plan;

(c) to correct any defect, supply any ssign or reconcile any inconsistency that may apipeihis Plan in the manner and to the extent
it deems expedient to carry this Plan into effecttfie greatest benefit of all parties at interest;

(d) subject to Section 7.3, to determali€ontroversies relating to the administratiortto$ Plan, including but not limited to:

(i) differences of opinion arisingttveen the Company and a Participant in accordaitheSections 7.7(a) through 7.7(c), except
when the difference of opinion relates to the @ntient to, the amount of or the method or timingayment of a benefit affected by a Che
of Control, in which event, such difference of apmshall be decided by mandatory and binding eatiitn under Section 7.7(e); and

(i) any question it deems advisableetermine in order to promote the uniform adstiation of this Plan for the benefit of all
parties at interest; and

(e) to delegate by written notice anynpd@ministration duties of the Committee to suahvidual members of the Committee,
individual employees of the Company, or groupsropmyees of the Company, as the Committee detesnimbe necessary or advisable to
properly administer the Plan.

8.4_Committee DiscretionThe Committee has the sole power and authorigdtoinister this Plan, and any decision made bgction
taken by, the Committee in good faith shall belfarad binding on all parties,
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subject to the provisions of Sections 7.7(a) thiodg (c). Notwithstanding the foregoing, Committieisions or actions during the Plan Y

in which a Change of Control occurs and duringrteet three (3) succeeding Plan Years are subjenatwatory and binding arbitration
pursuant to Section 7.7(e).

8.5 Reimbursement of Expens@he Committee shall serve without compensatiorteir services but shall be reimbursed by SYSGx
all expenses properly and actually incurred ingedormance of their duties under this Plan.

8.6_Indemnification To the extent permitted by law, members of tharBaf Directors, members of the Committee, empmsyaf the
Company, and all agents and representatives aZoinepany shall be indemnified by the Company, aneédharmless against any claims

resulting from any action or conduct relating te Hministration of the Plan, except claims ariginogn gross negligence, willful neglect or
willful misconduct.
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ARTICLE IX
ADOPTION BY SUBSIDIARIES

9.1 Procedure for and Status after Adoptiény Subsidiary may, with the approval of the Comtee, adopt this Plan by appropriate
action of its board of directorsThe terms of this Plan shall apply separately thezubsidiary adopting this Plan and its Participamthe
same manner as is expressly provided for SyscdatsR@rticipants except that the powers of the BadDirectors and the Committee under
this Plan shall be exercised by the Board of Daecof SYSCO or the Committee, as applicable. SY@&@®each Subsidiary adopting this
Plan shall bear the cost of providing plan benéditsts own Participants. SYSCO shall initiallyyptihe costs of the Plan each Plan Year.
However, each adopting Subsidiary shall then Hedlback for the actuarially determined costs [xirig to it in accordance with the
appropriate Financial Accounting Standards Boaohpuncements. It is intended that the obligatioB 6SCO and each Subsidiary with
respect to its Participants shall be the sole alibbgp of the Company that is employing the Partinipand shall not bind any other Company.

9.2 Termination of Participation by AdoptingtSidiary. Any Subsidiary adopting this Plan may, by appiatpraction of its board of
directors, terminate its participation in this Rlahe Committee may, in its discretion, also temtena Subsidiarg participation in this Plan
any time. The termination of the participationinstPlan by a Subsidiary shall not, however, affeetrights of any Participant who is
working or has worked for the Subsidiary as to fienpreviously accrued by the Participant undés Blan without his consent.
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ARTICLE X
AMENDMENT AND/OR TERMINATION

10.1 Amendment or Termination of the Pldarhe Board of Directors, the Committee, or th@signees, may amend this Plan at any time
by an instrument in writing without the consentofy adopting Companyyovided, however , that authority to terminate this Plan or to make
any Plan amendment that would have a significawainitial statement or benefit impact on the Comystuayl be reserved to the Board of
Directors or its designee. Notwithstanding the goiag, in no event shall the Board of Directorsénétve authority to terminate this Plan
during the two (2) years following a Change of Coht

10.2 No Retroactive Effect on Awarded Benefits

(a) General RuleAbsent a Participant’s prior consent, no amendrskeall affect the rights of such Participant te Yiested Accrued
Benefit as of the date of such amendment (“Minin\i@sted Accrued Benefit”) or shall change such Bigint’s rights under any provision
relating to a Change of Control after a Change aitf®l| has occurred.

(b) Determination of Minimum Vested AcediBenefit For purposes of calculating a Participant’s MinimVested Accrued Benefit
as of the date of an amendment:

(i) The Determination Date for tHereents in the benefit formulas under Section A&l e the effective date of the amendment
with the exception of the Vested Percentage aneftdrimit, both of which shall be determined astloé date of the distribution event.

(i) On and after the effective dafesuch amendment, for purposes of vesting undgclé 11l and the Early Payment Criteria under
Section 4.5(b), a Participant shall continue t@arded (1) Vesting Service until such Participatgtmination of employment with SYSCO
and its Subsidiaries and (2) years of SERP Paaticip until such Participant is no longer a SERRi¢pant.

(c)_Benefits on or after the AmendmeNbtwithstanding the provisions of this Section2l@he Board of Directors retains the right at
any time (1) to change in any manner or to discwtithe death benefit provided in Article VI anditee additional awarding of Vesting cre
under Section 5.2(c) after termination for Disadpjlexcept for a period of four (4) years aftertza@ge of Control for those persons who at
that time were covered by the death benefit angetip@rsons who at that time were covered by thiti@uial vesting credit for Disability, and
(2) to change in any manner the benefit under &rti¢, provided such benefit is not less than theimum benefit under Section 10.2(b).
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10.3 Effect of TerminationUpon termination of the Plan, the following praieins of this Section 10.3 shall apply:

(a) With respect to benefits that becqragable as a result of a distribution event onfiar ahe effective date of the Plan’s termination,
a Participant’s: (i) Ten-Year Final Average Compion shall be determined as of the earlier o@k&rmination Date specified in Section
4.1(b) or the date of the Plan’s termination, Bi@nefit Service shall cease as of the earlier @fdte specified in Section 4.1(d) or the date of
the Plan’s termination and (iii) Three-Year Finalekage Compensation under Article VI shall be deieed as of the earlier of the date
specified under Section 6.2(a)(i) or the date efRan’s termination.

(b) The Board of Directors or its desigmeay, in its sole discretion, authorize distribn$ to Participants as a result of the Plan’s
termination, provided that:

(i) All deferred compensation arramgents sponsored by the Company that would be gajigre with this Plan under
Section 1.409A-1(c) of the Treasury Regulatiorthéf Participant participated in such arrangemengseaminated;

(i) No distributions other than glisutions that would be payable under the termthefPlan if the termination had not occurred are
made within twelve (12) months of the terminatidrihe Plan;

(iii) All distributions of all beni$ to be provided hereunder are paid within twefotyr (24) months of the termination of the Plan;
and

(iv) The Company does not adopt\a deferred compensation arrangement at any timt@mitibree (3) years following the date of
the termination of the Plan that would be aggregyatith this Plan under Section 1.409A-1(c) of thhedSury Regulations if the Participant
participated in this Plan and the new arrangement.

(c) Except as otherwise provided in Secti0.3(a) and 10.3(b), on and after the effedate of the Plag termination, (i) the Plan sh
continue to be administered as it was prior toRlan’s termination, (ii) all retirement benefitscaged prior to the date of termination shall be
payable only under the conditions, at the time, iartie form then provided in this Plan, (iii) narcipant shall be entitled to Plan benefits
solely as a result of the Plan’s termination incsidance with the provisions of this Article X, afig) the forfeiture provisions of Sections 7.3
and 7.4, and the restrictions set forth in SecTignshall continue in effect.
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ARTICLE XI
FUNDING

11.1 Payments Under This Plan are the Obtigaif the CompanyThe Company shall pay the benefits due the Paatits under this
Plan; however, should it fail to do so when a bieietiue, the benefit shall be paid by the trustethat certain trust agreement by and
between the Company and JPMorgan Chase Bank, egfiect to the funding of the Plan. In any everthéftrust fails to pay for any reason,
the Company still remains liable for the paymenalbbenefits provided by this Plan.

11.2 Plan May Be Funded Through Life Insura@eeed by the Company or a Rabbi Trulttis specifically recognized by both the
Company and the Participants that the Company mayis not required to, purchase life insurancasto accumulate assets to fund the
obligations of the Company under this Plan, antittie Company may, but is not required to contelarty policy or policies it may purchase
and any amount it finds desirable to a trust esthabtl to accumulate assets sufficient to fund tiigations of all of the Companies under this
Plan. However, under all circumstances, the Paditis shall have no rights to any of those poli@esl, likewise, under all circumstances,
the rights of the Participants to the assets hettie trust shall be no greater than the rightsessged in this Plan and the trust agreement.
Nothing contained in the trust agreement whichteethe funding trust shall constitute a guarabhtyeany Company that assets of
Company transferred to the trust shall be sufficierpay any benefits under this Plan or would glére Participant in a secured position
ahead of general creditors should the Company bedosolvent or bankrupt. Any trust agreement pregpdo fund the Company’s
obligations under this Plan must specifically sgtthese principles so it is clear in that truseagnent that the Participants in this Plan are
only unsecured general creditors of the Compamglation to their benefits under this Plan.

11.3 Reversion of Excess Assefgly Company may, at any time, request the actuang last performed the annual actuarial valuatibn
the Pension Plan, to determine the present valtieed?ested Accrued Benefit assuming the VesteduwertBenefit to be fully vested
(whether it is or not), as of the end of the Plagaiycoincident with or last preceding the requefsall Participants and Beneficiaries of
deceased Participants for which all Companies avélbbe obligated to make payments under thimPlathe fair market value of the assets
held in the trust, as determined by the Trustesf #sat same date, exceeds the total of the Vestedued Benefits of all Participants and
Beneficiaries by 25%, any Company may direct thetie to return to such Company its proportionateqf the assets which are in exces
125% of the Vested Accrued Benefits. Each Compasiyase of the excess assets shall be the Partisipmasent value of the Vested
Accrued Benefit earned while in the employ of tGampany as compared to the total of the presenevafl the Vested Accrued Benefits
earned by all Participants under the Plan time&xoess assets. For this purpose, the presentofihe Vested Accrued Benefit shall be
calculated using the data for the preceding Plaar Yeought forward using the assumptions used teriskéne the actuarially determined costs
according to the appropriate Financial Accountitgn8ards Board pronouncements. If there has b&raage of Control, to determine
excess assets, all contributions made prior to
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the Change of Control shall be subtracted fronfdivanarket value of the assets held in the trastfdhe determination date but before the
determination is made.

11.4 Participants Must Rely Only on Generadditrof the Company The Company and the Participants recognize kiwftan is only a
general corporate commitment, and that each Raatitiis merely an unsecured general creditor o€irapany with respect to any of the
Company’s obligations under this Plan, even if@mnpany, pursuant to Section 11.1, establishebla raust to fund all or a part of its
obligations under this Plan.

11.5 Funding of Benefits for Participants Suabjto Canadian Income Tax Laws is Prohibitélib Company employing a Participant wh
income is subject to the Canadian tax laws shafidrenitted to fund its obligation to that persorotigh any rabbi trust, fund, sinking fund, or
other financial vehicle even though under appliedalv the assets held to fund the obligation allessbject to the general creditors of the
Company.
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ARTICLE Xl
MISCELLANEOUS

12.1 Responsibility for Distributions and Withiding of Taxes The Committee shall furnish information, to then@pany last employing
the Participant, concerning the amount and formlistfibution to any Participant entitled to a distition so that the Company may make or
cause the Rabbi Trust to make the distributionirequThe Committee shall also calculate the dedostfrom the amount of the benefit paid
under this Plan for any taxes required to be withbg federal, state, local, or foreign governmamd shall cause them to be withheld.

12.2 Limitation of Rights Nothing in this Plan shall be construed:

(a) to give a Participant any right wiéispect to any benefit except in accordance wihdims of this Plan;
(b) to limit in any way the right of SY®Cor a Subsidiary to terminate a Participant’'s emyplent;

(c) to evidence any agreement or undedsatg, expressed or implied, that SYSCO or a Sudnsichall employ a Participant in any
particular position or for any particular remunarat or

(d) to give a Participant or any otherspa claiming through him any interest or right enthis Plan other than that of any unsecured
general creditor of the Company.

12.3 Distributions to Incompetents or MinoShould a Participant become incompetent or shaldrticipant designate a Beneficiary
who is a minor or incompetent, the Committee iharrzed to pay the funds due to the parent of thenor to the guardian of the minor or
incompetent or directly to the minor or to applgdk funds for the benefit of the minor or incompete any manner the Committee
determines in its sole discretion.

12.4 Nonalienation of BenefitdNo right or benefit provided under this Planubject to transfer, anticipation, alienation, sakesignment,
pledge, encumbrance or charge by the Participaogpt upon his death to a named Beneficiary asigeeovin this Plan. If any Participant or
any Beneficiary becomes bankrupt or attempts tizipate, alienate, sell, assign, pledge, encumbeharge any right or benefit under this
Plan, that right or benefit shall, in the discratmf the Committee, be forfeited. In that eveng, @ommittee may have the Company hold or
apply the right or benefit or any part of it to thenefit of the Participant or Beneficiary, hishar spouse, children or other dependents or any
of them in any manner and in any proportion the Gittee believes to be proper in its sole and aldsdaliscretion, but is not required to do
So.

12.5 Reliance upon Informatiohe Committee shall not be liable for any decisio action taken in good faith in connection vitib
administration of this Plan. Without limiting themgerality of the foregoing, any decision or actiaken by the Committee when it relies upon
information supplied it by any officer of the
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Company, the Company’s legal counsel, the Compaamtisary, the Company’s independent accountaragher advisors in connection with
the administration of this Plan shall be deemelgatee been taken in good faith.

12.6_ Amendment Applicable to Active Particiga®nly Unless it Provides OtherwisBlo benefit which has accrued to any Participant
who has died, retired, become disabled or sepacatetho is a Frozen Participant prior to the exieecubf an amendment shall be changed in
amount or subject to any adjustment provided ih @in@endment unless the amendment specifically gesvihat it shall apply to those pers
and it does not have the effect of reducing th@seqns Vested Accrued Benefit as then fixed wittleir consent.

12.7 Severability If any term, provision, covenant or conditiortiois Plan is held to be invalid, void or otherwiseenforceable, the rest
of this Plan shall remain in full force and effecid shall in no way be affected, impaired, or irdated.

12.8 Natice Any notice or filing required or permitted to given to the Committee or a Participant shall biécant if in writing and
hand delivered or sent by U.S. mail to the prinkcgdfice of the Company or to the residential maliaddress of the Participant. Notice shall
be deemed to be given as of the date of hand dgloref delivery is by mail, as of the date shoamthe postmark.

12.9 Gender and Numbelf the context requires it, words of one gendaewused in this Plan shall include the other gemdad words
used in the singular or plural shall include thieeot

12.10 Governing LawThe Plan shall be construed, administered andrmged in all respects by the laws of the Statealdare.
Consistent with Section 7.7(e) of this Plan, theiBigant and the Company agree that subject tgtheisions of Sections 7.7(a) through 7.7
(c), the sole and exclusive jurisdiction for angglite under this Plan shall lie with the AAA’egional office for the State of Delaware, are
parties hereby waive any jurisdictional or venuietexl defense to conducting arbitration at thisiim.

12.11 Effective DateThe Plan was originally effective as of July 988&. This Seventh Amended and Restated Sysco Cdigor
Supplemental Executive Retirement Plan is effecvef June 28, 2008.

12.12 Compliance with Section 409Ahis Plan is intended to comply with Section 408fAhe Code in both form and operation, and any
ambiguities therein shall be interpreted, to theeixpossible, in a manner that complies with $ecfi09A of the Code.
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IN WITNESS WHEREOF , the Company has executed this document on thisIMa2008, effective as of June 28, 2008.
SYSCO CORPORATION

By: /s/ Michael C. Nichols

Name: Michael C. Nichols

Title:  Sr. Vice President, General Counsel
and Corporate Secretal
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Exhibit 10.3¢

FIRST AMENDED AND RESTATED
SYSCO CORPORATION
2005 MANAGEMENT INCENTIVE PLAN

This FIRST AMENDED AND RESTATED SYSCO CERRATION 2005 MANAGEMENT INCENTIVE PLAN (the “ Plat)
effective as of May 14, 2008, was recommended byabmpensation Committee (the “ Committeef the Board of Directors (the “ Board
of Directors”) of Sysco Corporation (the * Compafiyon May 14, 2008, and adopted by the Board o&Btiors of the Company on May 14,
2008.

WHEREAS, the Company, with the approvidhe shareholders, adopted that certain SyscodZatipn 2005 Management Incentive
Plan, effective as of November 11, 2005, as amehgl@dat certain First Amendment of the 2005 Mamaget Incentive Plan, dated July 13,
2007, (the “ Current Plat); and

WHEREAS, pursuant to Section 11 of ther@ut Plan, the Board of Directors has the authpat any time, to amend the Current Plan;
and

WHEREAS, the Board of Directors has deiaed that it is desirable and in the best inteoésite Company that certain amendments
be made to the Current Plan in order to removetheision that requires an additional common stoakus equal to 28% of the cash bonus
earned by a participant pursuant to the termsefirrent Plan, and all corresponding referencéiset@dditional stock bonus contained
within the Current Plan; and

NOW, THEREFORE, effective as of the fulsly of the Company’s 2008 fiscal year, the CurRah is hereby amended and restated in
its entirety, as follows:

1. Statement of Principle

The purpose of the Plan is to reward (i) ¢ertk@y management personnel for outstanding pedana in the management of the divisions
or Operating Companies (as hereinafter defineth@fCompany and (ii) certain corporate personnehfanaging the operations of the
Company as a whole and/or managing the operatibcerain Operating Companies (as hereinafter @djinFor purposes of the Plan, the
term “Operating Company” means (a) any corporatvbich is a member of a “controlled group of corgimmas” which includes the
Company, as defined in Internal Revenue Code 06,188 amended (the “ CotJeSection 414(b), (b) any trade or business urfidemmon
control” with the Company, as defined in Code Smst#14(c), (c) any organization which is a membero“affiliated service group” which
includes the Company, as defined in Code Sectidfrd)l (d) any other entity required to be aggredatéh the Company pursuant to Code
Section 414(0), and (e) any other organizationmngpleyment location designated as a “Operating Cayiphy resolution of the Board of
Directors. All references to periods in the Plam tarfiscal periods unless otherwise specificatijed.




2. Plan Compensation Committee

The Compensation Committee (the “* Commit)esf the Board of Directors is charged with stwihg, proposing the implementation of,
and implementing the terms and conditions of, tla@.PThe Committee shall have the authority to adalper and repeal such rules, guidel
and practices governing the Plan as it shall, fiome to time, deem advisable; to interpret the teamd provisions of the Plan and any award
issued under the Plan (and any agreements relagmgto) including without limitation the mannerd#termining financial and accounting
concepts discussed in the Plan; to otherwise sigeetive administration of the Plan; and, excepibdke application of the Plan to executive
officers, to delegate such authority provided todteunder as it may deem necessary or approfoittte Chairman of the Board, Chief
Executive Officer, President and any Executive \Recesident, and any of them individually. All déciss made by the Committee pursuar
the provisions of the Plan shall be made in the @dtae’s sole discretion and shall be final anddiyig on all persons, including the
Company and Participants (hereinafter defined).

3. Participants

The participants in the Plan for a fiscal yslaall be designated by the Committee from thegmersvho are employed by any Operating
Company or the Company, in the following capaci{@perating Company Participants, Corporate Paditis, Designated Participants and
Senior Executive Participants are referred to ctilely as “ Participant$or individually as a “ Participari):

Operating Company Participants — Persons who serve as an officer of an Operatomggzany.

Corporate Participants — Persons who serve as an officer of the Companyavé also employees of the Company or an Operating
Company.

Designated Participants — Persons other than Corporate Participants ora@ipgrCompany Participants who are employed by an
Operating Company or by the corporate office of@menpany who are designated by the Committee fiora to time.

Senior Executive Participants — Persons who are “covered employees” of the Compathin the meaning of Code Section 162(m)
and Treasury Regulation 1.162-27(c)(2) (or any sssor statute or regulation section, or any adtnatige interpretation thereof) (the
“Executive Compensation Provisions”) during a fisgear of the Company and who have been desigimgtélde Committee as Corporate,
Operating Company or Designhated Participants irPlae for such fiscal year. If a Participanb@th a Senior Executive Participant and a
Corporate, Operating Company or Designated Paatntiguring a fiscal year as a result of the appticeof the Executive Compensation
Provisions, he or she shall be considered a S&niecutive Participant, amibt a Corporate, Operating Company or Designated Raatit,
during such fiscal year, and shall be subject toad all restrictions applicable to Senior Exegutarticipants hereunder during such fiscal
year.




To the extent possible, the Committee shaligiete Participants in the Plan prior to the comeeenent of the fiscal year for which such
designated Participants will be entitled to a bomuder the Plan, or as soon as practicable dunedidgcal year in which a person first
becomes eligible to be a Participant. Subject tiGe 7 below with respect to a Change of Conwake designated as a Participant, the
Committee can remove an employee as a Participémiowwithout cause at any time and the Partidiguall not be entitled to any bonus
under the Plan for the year in which he or sheiisaved regardless of when during such year heeoisstemoved.

4. Method of Operation

The bonus which a Participant can earn isb&¥®n the performance of the Company as a whotk(ii) (A) (as to Operating Company
Participants and possibly Designated Participamtiscgrtain Senior Executive Participants) eitherghrformance of the Operating Company
which employs such Participant or the performarfdé@®Operating Company designated by the Commitsethe Operating Company by
reference to which the bonus is to be determineld(Bj (as to Corporate and possibly Designateddiaants and certain Senior Executive
Participants) the performance of a select groupmdrating Companies ((i) and (ii), collectivelysingly, “ Performancé), subject to the
discretion of the Committee to formulate a diffédrbaonus structure as to any Participant, other Samior Executive Participants. Subject to
the provisions of Paragraph (ii) of Section 4(Ibg bonus is calculated with respect to an entseafiyear and, if earned, shall be paid in
accordance with Section 6 hereof.

(A)Operating Company Participants and Certain Senior Executive Participants.

With respect to each Operating Companyid¢i@ant and each Senior Executive Participant wioold be an Operating Company
Participant but for the application of the Execat@ompensation Provisions, a portion of the bonag depend upon the return on capital
and/or increase in pretax earnings of the Opera@imgpany employing such Participant; a portiorheflbonus may depend upon the return
on stockholder’s equity and increase in earningshare of the Company as a whole; and a portidgheobonus may depend upon any one or
more of the following performance factors: (i) satd the Company and/or one or more Operating Corepa(ii) pretax earnings of the
Company, (iii) net earnings of the Company andfe or more Operating Companies, (iv) control ofrafieg and/or nonoperating expenses
of the Company and/or one or more Operating Congsaiiv) margins of the Company and/or one or mgrer&ing Companies, (vi) market
price of the Company’s securities, (vii) marketrgh4viii) “economic value added,” as determinedgoant to an objective formula approved
by the Committee (* EVA), and (ix) with respect to Participants otherrtt&enior Executive Participants, other factorsatiyetied to the
performance of the Company and/or one or more Gipgr&€ompanies. The relative weights of the factanssidered and the percentages of
the total bonus comprised by the portion of theusotletermined with respect to the Operating Compamgioying the Participant or the
Operating Company designated by the Committeeea®fferating Company by reference to which the Basits be determined and the
portion of the bonus determined with respect toGbenpany shall be determined by the Committeesisate




discretion. Notwithstanding the foregoing, the Caittee may alter the bonus formula with respectrp such Participant by changing the
performance targets as determined in the solealisorof the Committee; provided, however, the Cattea cannot change the performance
targets after the first ninety (90) days of thedisyear with respect to Senior Executive Participa

In addition to the bonus calculated inadance with the first paragraph of Section 439\, an Operating Company Participant may
also be entitled to an additional bonus (* AddiibBonus”) if awarded by the Committee in its sole disavati The Additional Bonus may be
established by the Committee at one or more timeisgl such fiscal year or within ninety (90) dagfidwing the end of such fiscal year
based on such criteria as the Committee may dewelidg sole discretion.

(B)Corporate Participants and Certain Senior Executive Participants.

With respect to a Corporate Participarsenior Executive Participant who would be a CoapoParticipant but for the application of
the Executive Compensation Provisions and subgjetttd further adjustments and additions providedrfahe Plan, a portion of the bonus
may depend upon the return on stockholder’s e@uityincrease in earnings per share of the Comgapgrtion of the bonus may depend
upon the return on capital of one or more of the@png Companies and/or the increase in pretaniregs of one or more of the Operating
Companies; and a portion of the bonus may depead apy one or more of the following performanceddex (i) sales of the Company
and/or one or more Operating Companies, (ii) pretxings of the Company, (iii) net earnings of @mmpany and/or one or more Operal
Companies, (iv) control of operating and/or nonagiag expenses of the Company and/or one or moegdfipg Companies, (v) margins of
the Company and/or one or more Operating Compafvigsnarket price of the Company’s securitiesj)(iarket share, (viii) EVA, and
(ix) with respect to Participants other than Selirecutive Participants, other factors directlyltie the performance of the Company and/or
one or more Operating Companies. The relative weighthe factors considered and the percentatfeedbtal bonus comprised by the
portion of the bonus determined with respect toQiperating Companies of the Company and the pod&termined with respect to the
Company shall be determined by the Committee iaate discretion. Notwithstanding the foregoingg @ommittee may alter the bonus
formula with respect to any such Participant byngfiag the performance targets as determined isdlediscretion of the Committee;
provided, however, the Committee cannot changgénfarmance targets after the first ninety (90)sdafythe fiscal year with respect to
Senior Executive Participants.

(C)Designated Participants.

The Committee may formulate a bonus stirecfor each Designated Participant which is basegerformance factors determined by
the Committee in its sole discretion. The bonuscstire for any Designated Participant may be simdar may vary materially from the
bonus structure for Corporate Participants or QpegaCompany Participants.




(D)General Rules Regarding Bonus Calculation.

(i) Subject to the provisions of Paradrdip of this Section 4(D), in determining whett@rnot the results of operations of an Opere
Company or Operating Companies or the Company fven fiscal year result in a bonus, generallyepted accounting principles shall be
applied on a basis consistent with prior periodsl, such determination shall be based on the cailcotamade by the Company and binding
on each Participant. Except as provided in Se@ian to Senior Executive Participants, there imib to the bonus that can be obtained.
Prior to payment of the bonus to a Senior ExeclRiagicipant, other than a bonus pursuant to Sedtisghe Committee must certify that the
performance goals and other material terms of the Pave been achieved with respect to such Semiecutive Participant.

(ii) This paragraph (ii) of Section 4(Bhall apply whenever a fiscal year containing 5&keg(a “ Long Fiscal Yed) is either the fisc:
year as to which a bonus may be paid, or is thar figcal year as to which Performance is calcdlaied compared to Performance in
current fiscal year. In making any determinationcaghether Performance criteria have been sadisfieas to the amount of any bonus with
respect to a fiscal year, every numerical meastRedormance for a Long Fiscal Year shall be de®toebe a number equal to the numerical
measure of such Performance as calculated in amocedvith generally accepted accounting princifiles * GAAP Measuré) minus (1/14
multiplied by the GAAP Measure calculated with resipto the last quarter of such fiscal yeprivided that, where any Performance meas
for a Long Fiscal Year represents, or is derivednfrthe product or quotient of two such GAAP Measuor is a ratio of two such GAAP
Measures (each of which a “ Relative Measirand where both components of the Relative Measer&AAP Measures with respect to
Long Fiscal Year, the Relative Measure shall nasdadjusted.

Notwithstanding the foregoing, the Committe@ynexercise discretion in determining the exterdadjfistment, if any, to the calculation of
any measure of Performance for a Long Fiscal Ypprapriate to more accurately compare Performandagia Long Fiscal Year to that
during a 52-week fiscal yegprovided that, the Committee may not exercise such discretion #feefirst ninety (90) days of the fiscal year
with respect to Senior Executive Participants.

5. No Employment Arrangements Implied

Nothing herein shall imply any right of empiognt for a Participant, and except as set fortBaation 7 with respect to a Change of
Control or as otherwise determined by the Commiiiteds discretion, if a Participant is terminatedluntarily or involuntarily, with or
without cause, prior to the end of a given fisasdry such Participant shall not be entitled to famyus for such fiscal year regardless of
whether or not such bonus had been or would hase barned in whole or in part, but any unpaid baarsed with respect to a prior fiscal
year shall not be affecte

6. Payment

Within ninety (90) days following the end a&fah fiscal year, the Company shall determine thewsnof any bonus earned by each
Participant pursuant to the provisions of Secti@bdve. Such bonus shall be payable in cash. Tloe@tnof any bonus that a Participant is




entitled to receive for a fiscal year shall be deiaed as of the last day of such fiscal year. Thenpany shall pay any bonus earned unde
Plan no later than 90 days after the end of thealfigear to which it relates.

7. Change of Control

“ Change of Contrdl means the occurrence of one or more of the fdatigvevents:

(A) The acquisition by any individual,tiy or group (within the meaning of Section 13R))6r 14(d)(2) of the Securities Exchange
of 1934, as amended (the “Exchange Act")) (a “Pefsof beneficial ownership (within the meaningRdle 13d-3 promulgated under the
Exchange Act) of 20% or more of either (i) the tmristanding shares of Common Stock of the Comgdney” Outstanding Company
Common StocK) or (ii) the combined voting power of the thentstanding voting securities of the Company entitegote generally in the
election of directors (the * Outstanding CompanyiNg Securities); provided, however, that, for purposes of thex&on 10(A), the
following acquisitions shall not constitute a Chargg Control: (1) any acquisition directly from tB®@mpany, (2) any acquisition by the
Company, (3) any acquisition by any employee bépédin (or related trust) sponsored or maintainethe Company or any affiliated
company or (4) any acquisition by any corporatiorspant to a transaction that complies with Sestitid(C)(i), 10(C)(ii) and 10(C)(iii);

(B) The occurrence of the following: Iadiuals who, as of September 9, 2005, constitigeBibard (the “ Incumbent Boafjicease for
any reason to constitute at least a majority oBbard; provided, however, that any individual beewtg a director subsequent to
September 9, 2005 whose election, or nominatiorletion by the Company’s stockholders, was apgidwy a vote of at least a majority of
the directors then comprising the Incumbent Boaall $e considered as though such individual wareember of the Incumbent Board, but
excluding, for this purpose, any such individualos# initial assumption of office occurs as a restiéin actual or threatened election contest
with respect to the election or removal of direstor other actual or threatened solicitation o or consents by or on behalf of a Person
other than the Board;

(C) Consummation of a reorganization, geerstatutory share exchange or consolidatiomuilas corporate transaction involving the
Company or any of its subsidiaries, a sale or afiegosition of all or substantially all of the atssof the Company, or the acquisition of
assets or stock of another entity by the Comparangrof its subsidiaries (each, a “ Business Coatiin”), in each case unless, following
such Business Combination, (i) all or substantiallyof the individuals and entities that were bemeficial owners of the Outstanding
Company Common Stock and the Outstanding Comparind/&ecurities immediately prior to such Busin€ssnbination beneficially own,
directly or indirectly, more than 60% of the themsianding shares of Common Stock and the combiatg power of the then-outstanding
voting securities entitled to vote generally in #iection of directors, as the case may be, ottinporation resulting from such Business
Combination (including, without limitation, a con@ion that, as a result of such transaction, av@esCompany or all or substantially all of
the Company’s assets either directly or throughamaore subsidiaries) in substantially the sanogp@rtions as their ownership immediately
prior to such Business Combination of the




Outstanding Company Common Stock and the Outstgri@dampany Voting Securities, as the case may De&qiPerson (excluding any
corporation resulting from such Business Combimatipany employee benefit plan (or related trusthe Company or such corporation
resulting from such Business Combination) bendfic@mwvns, directly or indirectly, 20% or more o&spectively, the then-outstanding shares
of common stock of the corporation resulting framels Business Combination or the combined votingqrast the then-outstanding voting
securities of such corporation, except to the ebtteat such ownership existed prior to the Busir@ssbination, and (iii) at least a majority
the members of the board of directors of the cafon resulting from such Business Combination waeenbers of the Incumbent Board at
the time of the execution of the initial agreemenof the action of the Board providing for suchsBiess Combination; or

(D) Approval by the stockholders of then@pany of a complete liquidation or dissolutiortted Company.

Notwithstanding anything to the contrapntained herein, and in lieu of any other paymédntshereunder other than pursuant to this
Section 7, within ninety (90) days following thetelan which a Change of Control shall have occuradh person who was a Participant at
the time of the Change of Control shall be paidshdonus hereunder, equal to the following (stiltgereduction in the case of certain
severance payments, as set forth below): the ptadp a fraction equal to the number of daysha fiscal year in which the Change of
Control occurs up to and including the date of@enge of Control divided by 365, and (ii) the b®that would have been paid under this
Plan, calculated using a Performance measure émtted product of (a) the Company’s Performanceubh and including the end of the
most recently completed fiscal quarter occurringmto and in the same fiscal year as the Chang&oatrol (the “ Measurement Datg
calculated in accordance with generally acceptedwtting principles (the * Change of Control GAARASuUre), and (b) a fraction, the
numerator of which is 365 and the denominator atilis the number of days in such fiscal year uprid including the Measurement Date;
provided that , where any Performance measure represents, erii@d from, the product or quotient of two sucta@e of Control GAAP
Measures, or is a ratio of two such Change of @&AAP Measures (each of which a “ Relative Chaofy€ontrol Measuré), and where
both components of the Relative Change of Contreaslire are Change of Control GAAP Measures witheego such year, the Relative
Change of Control Measure shall not be multipligdh® fraction described in (b) above, but shalthleulated as of the Measurement Date
and used without adjustment.

In addition to any bonus paid or payghlesuant to the foregoing paragraph, any Partitipéwo remains in the employ of the Comp
on the last day of the fiscal year in which a CreafiControl occurs shall be entitled to receine;ash, to be paid within ninety (90) days
after the end of the fiscal year, an amount equ#ti¢ difference between (a) the bonus that woaletbeen paid to him or her for such fiscal
year under the Plan as in effect on the date o€tenge of Control, using the Comp’s actual Performance, and (b) the amount paid
pursuant to the foregoing paragraph, but only éoetktent that the bonus that would have been maiglinder is greater than the amount paid
pursuant to the foregoing paragraph.




Notwithstanding the foregoing, with resp® the Company’s current Chairman, Chief Exeeu@®fficer, and President, Richard J.
Schnieders, and any Participant who is a partiigddompany’s form of severance agreement on fitlk thie Securities and Exchange
Commission, or any future severance agreementth@lCompany, any bonus paid pursuant to this Sectshall be reduced, but to not less
than zero, by the amount of any payment pursuasii¢h Participant’s severance agreement that ésrdeted or calculated with respect to
payments received or to be received under this @lamy predecessor or successor thereof.

8. Amendments and Termination

The Plan may be amended at any time by thedBafeDirectors and any such amendment shall kectiffe as of commencement of the
fiscal year during which the Plan is amended, rdigas of the date of the amendment, unless othestéged by the Board of Directors. The
Plan may be terminated at any time by the Boafdigdctors and termination will be effective as loé rommencement of the fiscal year in
which such action to terminate the Plan is takdre Plan will terminate, and no further awards meyrtade hereunder, on November 11,
2010. Any awards granted prior to November 11, 20&0 have not yet been paid as of that date wiltiaue to remain outstanding and will
be payable in accordance with and to the extentighed in the Plan and the applicable grant agre¢ésmarprograms. Notwithstanding the
foregoing, no amendment or termination followin@laange of Control may in any way decrease or efitgim payment due pursuant to
Section 7.

9. Overall Limitation upon Payments under Plan to @nior Executive Participants

Notwithstanding any other provision in therPta the contrary, in no event shall any Seniordetiee Participant be entitled to a bonus
amount for any fiscal year in excess of $10 million
10. Prior Plan

As of its effective date, May 14, 2008, thiarPshall supersede the Current Plan. No furtherdsvwill be granted under the Current Plan
following such date, but any awards granted ungeiGurrent Plan prior to May 14, 2008 that haveyetteen paid as of that date will
continue to remain outstanding and will be payablaccordance with and to the extent provided exGirrent Plan and the applicable grant
agreements or programs.



Exhibit 10.3¢

[Form Agreement for CEO, COO, and EVPs]

FISCAL YEAR 2009
2005 MANAGEMENT INCENTIVE PLAN
BONUS AGREEMENT

ThisSYSCO CORPORATION FISCAL YEAR 2009 MANAGEMENT INCEN TIVE PLAN BONUS AGREEMENT (this “
Agreement) was adopted by the Plan Committee pursuanteéd-itst Amended and Restated Sysco Corporation RROtagement Incentive
Plan (the “ Plari) (a copy of which is attached &sxhibit 1 ) and agreed to by the Company and (“ Executive”) effective
June 27, 2008. This Agreement is effective forfibeal year ending June 27, 2009 (the “ Plan YgaCapitalized terms used but not
otherwise defined herein shall have the meaningsngthem in the Plan.

1. Calculation of Bonus. Subject to the further adjustments, limitationd additions provided for in the Plan and this Agnent,
Executive’s bonus under this Agreement shall baktpthe product of: (i) Executive’s MIP Salaryida(B) the Table B Percentage.
Notwithstanding the foregoing, Executive will betidad to a bonus under this Agreement only if @@mpany achieves an Increast
Earnings per Share of at least four percent (4%shf Plan Year and a 3-Year Average Return ont&lagii at least ten percent (10%) for the
three fiscal years ending with the Plan Year.

(b) General Rules Regarding Bonus Catmra

(i) _Consistent Accountingn determining whether or not Executive is eatitto a bonus under this Agreement, the Company’s
accounting practice and generally accepted acamgiptinciples shall be applied on a basis condistéh prior periods, and such
determination shall be based on the calculationdenty the Company, approved by the Plan Compems@tonmittee and binding on
Executive. Notwithstanding the foregoing, if theseny material change in GAAP during a Plan Yé&at tesults in a material change in
accounting for the revenues or expenses of the @oynfhe calculations of the Table B PercentagéhfeiPlan Year (the * GAAP Change
Year”) shall be made as if such change in GAAP had natroed during the GAAP Change Year. In determintmg inhcrease in Earnings F
Share for the Company in the year following the GABhange Year, the calculation shall be made &fkémg into account such change in
GAAP. In determining the 3-Year Average Return @apital of the Company in the year following the GR&hange Year, the calculation
shall be made as if such accounting rules weréféttefor the entire calculation period.

(i) _Maximum BonusNothing contained in the Plan or this Agreeménatlisbe construed to allow the payment of a bomgdreuthis
Agreement based on a percentage in excess of tkiemoma percentage set forth on Table &tached hereto. Notwithstanding any other
provision in this Agreement to the contrary, Exécis bonus amount for the Plan Year cannot exd8édf the Company’s earnings before
income taxes as publicly disclosed in the “Consabd Results of Operations” section of the finadrsti@ements contained in the Company’s
annual report to the Securities and Exchange Cosioni®n Form 10-K for the Plan Year.

(i) _Tax Law Changedf the Internal Revenue Code is amended durisgPllan Year and, as a result of such amendmetités),
effective tax rate applicable to the earnings ef@ompany (as described in the Income Taxes fomtedahe financial statements contained in
the Company’s annual report to the Securities atah&ge Commission on Form 10-K for the Plan Yehanges during the year, the
calculation of Table B Percentage for such Planr Yibee “ Rate Change Yedrshall be made as if such rate change had natroed during
the Rate Change Year. In determining the Increag&ainings Per Share for the Company in the ydiwimg the Rate Change Year, the
calculation shall be made after taking into accauah rate change. In determining the 3-Year AveReturn on Capital for the Company in
the year following the Rate Change Year, the catouh shall be made as if such rate change wezfdt for the entire calculation period.

2. Extraordinary Events . If, during the Plan Year, the Company experierae&xtraordinary Event(s) that results in the Camp
recognizing a net after-tax gain or net after-taooime




(on a consolidated basis) with respect to suchaéxdlinary Event(s) (* Extraordinary Incorf)e the Plan Committee may reduce the
Company Performance Bonus payable to ExecutiverithdeAgreement in its sole and absolute discrefpvovided however, that the Plan
Committee may not reduce the bonus payable to Eixecunder this Agreement to an amount less tharbtinmus Executive would have
earned if the Company did not include the Extramadi Income in the calculation of Executive’s bofusthe Plan Year.

3. Payment. Within ninety (90) days following the end of tRéan Year, the Company shall determine and the €tanmittee shall
approve the amount of any bonus earned by Executider this Agreement. Such bonus shall be payaltlkee manner, at the times and in
amounts provided in the Plan.

4., Definitions

(a) For Calculations Regarding Table B

(i) _Total Capital— for any given fiscal year, and with respectite Company, the sum of the following:

(A) Stockholdés Equity: — the average of the amounts outstanding foQbmpany at the end of each fiscal quarter for which
the computation is being made (quarterly averagesh

(B) LongTerm Debt — the average of the long-term portion of thetd#glihe Company outstanding at the end of eadalfis
quarter for which the computation is being madeaftprly average basis

(i) _Return on Capital— the Return on Capital for the Company is expedsas a percentage and is computed by dividing the
Company’s net after-tax earnings for the relevesua year by the Company’s Total Capital for tekevant fiscal year.

(iii) 3Year Average Return on Capital the average Return on Capital for the CompanyHe three fiscal years ending with the
Program Year.

(iv) _Increase in Earnings Per Shareexpressed as a percentage increase of thét@etax fully diluted earnings per share of the
Company for the year over the prior year’s netrafia fully diluted earnings per share of the Compa

(v)_Table B Percentage- the percentage determined from Tablat&ched hereto which coincides with the 3-Yearrage
Return on Capital and Increase in Earnings PereSloaithe Company as a whole.

(b) Extraordinary Eventhe sale or exchange of an operating division bsigliary of the Company.

(c)_Method of Calculating Quarterly Avges:— In determining the average amount outstandingtadkholders’ equity, and long-term
debt under paragraphs 4(a)(i)(A) and 4(a)(i)(Bp\ah such averages shall be determined by divifieg(5) into the sum of the amounts
outstanding of the relevant category at the ereboh of the four quarters of the relevant fiscalry#us the amount outstanding of the
relevant category at the beginning of the relevianal year.

(d)_ MIP Salary— Executive’s base salary as of the end of the Pkar.

5. Term of Agreement. This Agreement shall be effective only for tharP¥ear.




6. No Employment Arrangement Implied. Nothing in this Agreement or the Plan shall imaty right of employment for Executive,
and except as set forth in Section 9 of the Pldh reispect to a Change of Control or as otherwatercthined by the Committee, in its
discretion, if Executive is terminated, voluntarily involuntarily, with or without cause, prior tee end of the Plan Year, Executive shall not
be entitled to any bonus for the Plan Year regasdté whether or not such bonus had been or waud been earned in whole or in part, but
any unpaid bonus earned with respect to a prioafigear shall not be affected.

7. Plan Provisions shall Govern This Agreement is subject to and governed by the Bhd in the case of any conflict between theg
of this Agreement and the contents of the Plante¢has of the Plan will control.

8. Governing Law. The interpretation, construction and performawicinis Agreement shall be governed by and condtamel enforced
in accordance with the internal laws of the StdtBelaware without regard to the principle of cactfbf laws.

9. Counterparts. This Agreement may be executed in counterpart$) ebwhich shall be deemed to be an original ahdfaihich
together shall constitute one and the same instiime

10. Severability. Provided the other provisions of this Agreemennhdbfrustrate the purpose and intent of the lawh@éevent that any
portion of this Agreement shall be determined tanvalid or unenforceable to any extent, the sahadl o that extent be deemed severable
from this Agreement, and the invalidity or unenfmability thereof shall not affect the validity aedforceability of the remaining portion of
this Agreement.

11 Amendment and Termination. The Company may amend this Agreement at any tintteowi the approval of Executive up to and
until the day that is ninety (90) day after theibeig of the Plan Year. No amendments may be ratleis Agreement after the date that is
ninety (90) days after the beginning of the Plamary&otwithstanding anything to the contrary comédi in this Agreement, the Company r
terminate this Agreement at any time during thenMaar and Executive shall not be entitled to aoyus under this Agreement for the Plan
Year regardless of when during the Plan Year tlgjeeAment is terminated.

IN WITNESS WHEREOF, the Company has causexlAlgreement to be executed by a duly authorizedesfbf the Company and
Executive has executed this Agreement as of theaddyyear first written above.

SYSCO CORPORATION EXECUTIVE

By:
Title: [Name of Executive
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3-YR
AVG
RETURN
ON

CAPITAL

10%
11%
12%
13%
14%
15%
16%
17%
18%
19%
20%
21%
22%
23%
24%
25%+

20
30
40
50
60
70
80
90
100
100
100
100
100
100
100
100

40
50
60
70
80
90
100
110
120
120
120
120
120
120
120
120

60

70

80

a0

100
110
120
130
140
140
140
140
140
140
140
140

70

80

90

100
110
120
130
140
150
160
160
160
160
160
160
160

80
90
100
110
120
130
140
150
160
170
180
180
180
180
180
180

OVERALL COMPANY PERFORMANCE

9-10%

TABLE B

MANAGEMENT INCENTIVE PLAN

PERCENTAGE INCREASE IN EARNINGS PER SHAF

10-11%

11-12%

12-13%

13-14%

14-15%

15-16%

16-17%

17-18%

18-19%

19-20% 20%-+

90
100
110
120
130
140
150
160
170
180
190
200
200
200
200
200

100
110
120
130
140
150
160
170
180
190
200
210
220
220
220
220

110
120
130
140
150
160
170
180
190
200
210
220
230
240
240
240

120
130
140
150
160
170
180
190
200
210
220
230
240
250
260
260

130
140
150
160
170
180
190
200
210
220
230
240
250
260
270
280

140
150
160
170
180
190
200
210
220
230
240
250
260
270
280
290

150
160
170
180
190
200
210
220
230
240
250
260
270
280
290
300

160
170
180
190
200
210
220
230
240
250
260
270
280
290
300
310

165
175
185
195
205
215
225
235
245
255
265
275
285
295
305
315

170
180
190
200
210
220
230
240
250
260
270
280
290
300
310
320

175
185
195
205
215
225
235
245
255
265
275
285
295
305
315
325

180
190
200
210
220
230
240
250
260
270
280
290
300
310
320
330



Exhibit 10.3¢

RESOLUTIONS OF THE
BOARD OF DIRECTORS OF
SYSCO CORPORATION

May 14, 2008

Termination of the 2006 Supplemental Performance-Bsed Bonus Plan

WHEREAS , the Board of Directors (the “Board”) of Sysco @aration (the “Corporation”), upon recommendatiéthe Compensation
Committee of the Board (the “Committee”) desiresaioninate the Sysco Corporation 2006 Supplemé&tgebrmanceé3ased Bonus Plan (il
“Plan”), effective as of the first day of the Corption’s 2008 fiscal year, provided that any agreets currently outstanding pursuant to the
Plan between the Corporation and any of its emgsyemain in full force and effect, and the Corfiorehonors all of its obligations under
such agreements according to the specific terneacii such agreement; provided further that any ateqaid pursuant to such agreements
shall be paid pursuant to the Plan for purposékefCorporation’s Executive Deferred Compensatiam P'EDCP”); and

WHEREAS , Article 6 of the Plan authorizes the Board tortimate the Plan at any time, with such terminaienoming effective as of
the commencement of the fiscal year in which swtioa to terminate the Plan is taken.

RESOLVED , that in order to effect the foregoing, the Bohedeby terminates the Plan, effective as of ttet flay of the Corporation’s
2008 fiscal year; and

RESOLVED , that the Corporation will continue to honor afeements currently outstanding pursuant to the Bédween the
Corporation and any of its employees accordindn¢ospecific terms of any such agreement, all sgebeanents shall remain in full force and
effect, and any amounts paid pursuant to such agmets shall be treated as paid pursuant to thef®taourposes of the EDCP; and

RESOLVED , that the officers of the Corporation be, and ezfdinem hereby is, authorized and directed to takeand all actions,
execute any and all documents, agreements andrimshts, make any and all filings and expenditunestake any and all steps deemed by
them to be necessary, desirable or appropriatedier @0 carry out the purpose and intent of ancbtisummate any of the actions
contemplated by any of the foregoing resolutionthexname of and on behalf of the Corporation; and

RESOLVED , that any and all actions heretofore taken in @onity with the foregoing are hereby ratified aqpeoved.



Exhibit 10.4(

FISCAL YEAR 2009
SUPPLEMENTAL BONUS AGREEMENT

This Fiscal Year 2009 Supplemental Bonus A (the “Agreement ") was approved by the Compensation Committee @Bbard of
Directors (the ‘Committee ") of Sysco Corporation (theCompany "), and agreed to by the Company and *
Executive) effective June 27, 2008. This Agreement is fer @ompany’s fiscal year ending June 27, 2009 (fhiscal Year ).

1. Implementation and Administration of Agment. The Committee shall implement and administerténes and conditions of this
Agreement. All decisions made by the Committee yms$ to the provisions of this Agreement shall lalenin the Committee’s sole
discretion and shall be final and binding on alisp@s, including the Company and Executive.

2. Evaluation of Performanc&Vithin 90 days after the end of the Fiscal Y#ag, Committee shall complete an evaluation of Etieels
performance for such Fiscal Year, including butlimoited to a review of the following performanceas: (a) implementation of the
Company’s long-term strategy, (b) succession plagaind (c) implementation of the Company’s planiméaimation technology initiatives.
Based upon this evaluation, Executive’s compensdtiothe Fiscal Year will be adjusted, in the Coittee’s sole discretion, as follows:

(a) Performance Exceeds Expectatiofigxecutive’s performance for the Fiscal Yeaxceeds expectationsiZxecutive will be entitle
to receive a bonus (thePerformance Bonus”) equal to (x) the Adjustment Factor multiplied by {lye bonus earned by Executive for <
Fiscal Year under the Sysco Corporation 2005 Mamage Incentive Plan, as it may be amended (tkiéP Bonus™”). For purposes of th
Section 2(a) and Section 2(c) below, th&djustment Factor ” shall be a percentage of up to 25% selected &yCibmmittee based upon
the Committee’s determination of Executive’s parfance for such Fiscal Year.

(b) Performance Meets ExpectatiofiSExecutive’s performance for the Fiscal Yeare®ts expectations,” Executive shall not be
entitled to receive a Performance Bonus as sédt forBection 2(a) above, nor shall Executive’s NBidhus be subject to reduction as set
forth in Section 2(c) below.

(c) Performance Below Expectatiari§ Executive’s performance for the Fiscal Yeathislow expectations,” Executive’s MIP Bonus
for such Fiscal Year shall be reduced by an ameguaél to the Adjustment Factor times the ExecusivdIP Bonus (the Forfeited
Amount ).

Notwithstanding anything to the contrary contaihedein, Executive shall not be entitled to a Penmce Bonus under this Agreement ur
Executive is otherwise eligible to receive a MIPnBs for the Fiscal Year. Executive acknowledgesagrées that all determinations requi
pursuant to this Section 2 shall be made by ther@ittiee in its sole and absolute discretion.

3. Performance Bonusf earned in accordance with Section 2(a) abthwe Performance Bonus will be paid in cash as soon
administratively feasible following the Companystermination of Executive’s MIP Bonus amouortovided however, that the Performance
Bonus must be paid before the later of (i) the taaeis 21/ 2months from the end of Executive’s first taxablaryim which the Performance
Bonus is no longer subject to a substantial ristodgiture or (ii) the date that is’2 2months from the end of Company’s first taxable yiear
which the amount is no longer subject to a




substantial risk of forfeiture, it being the interftthe parties that the compensation paid purstaattitis Agreement not in any way be subject
to Section 409A of the Code (and this clause s¥elhterpreted in a manner that is consistent Widre In addition, in no event will the
Performance Bonus increase the amount of compenseadirned by Executive under the Sysco Corpor2i@%» Management Incentive Plan,
as it may be amended, and the related agreememdreiExecutive and the Company. Executive acknayele@nd agrees that the Company’
obligations under this Agreement shall at all tirbesunfunded and no provision shall at any timenbde with respect to segregating any
assets of the Company or its subsidiaries for paymiany benefits under the Agreement.

4. No Employment Arrangements Implied; Teration of Employment The existence of this Agreement shall not be dmkta constitut
a contract of employment between the Company articipant, nor shall it constitute a right to remdn the employ of the Company. If
Executive’s employment with the Company terminddesiny reason prior to the end of the Fiscal Yewiluding, without limitation, as a
result of death, disability or following a chandecontrol of the Company: (a) Section 2(a) willdygplied by treating the date Executive’s
employment terminates as the end of the Fiscal ¥ggiurposes of such Section if, under the terfribat certain Severance Agreement by
and between Executive and Company (as amendedytihtbe date hereof, theStverance Agreement ”), Executive is entitled to receive a
MIP Bonus for the Fiscal Year, (b) Section 2(a) wdt apply for the Fiscal Yeairi ., Executive will not be eligible to receive a Perfamce
Bonus under this Agreement) if, under the termhefSeverance Agreement, Executive is not entitledceive a MIP Bonus for the Fiscal
Year, (¢) in no event will Section 2(c) apply todextive (i.e., Executive’s MIP Bonus will not be subject to retian regardless of whether
his performance immediately prior to the date sftermination was “below expectations”).

5. Waiver of Forfeited Amountn consideration for the opportunity to earn Bexformance Bonus, Executive hereby unconditionally
waives his right to receive the Forfeited Amount.

6. Withholding TaxesThe Company may withhold from all payments duExecutive hereunder all taxes that, by applicédderal,
state, local or other law, the Company is requicedithhold therefrom.

7. Term of Agreemenf(This Agreement shall be effective only for thisdal Year (.e. , the fiscal year ending June 27, 2009).

8. Successors; Binding Agreement

(a) This Agreement shall be binding on the Bany, its successors (whether the existence of sumtessor is the result of a direct or
indirect purchase, merger, consolidation or otheeyvand assigns.

(b) This Agreement shall inure to the beneffiand be enforceable by Executive’s personal gealleepresentatives, executors,
administrators, successors, heirs, distributeagseles and legatees. If Executive shall die whilg@mounts remain to be payable to
Executive hereunder had Executive continued tq Allesuch amounts shall be paid in accordance thigtterms of this Agreement to such
person or persons appointed in writing by Executiveeceive such amounts or, if no person is soiapgd, to Executive’s estate.

9. Governing Law The interpretation, construction and performaofcinis Agreement shall be governed by and condtamnsl enforced |
accordance with the internal laws of the state elfalyare without regard to the principle of con8licf laws.




10. _CounterpartsThis Agreement may be executed in counterpaaitd) ef which shall be deemed to be an originalahaf which
together shall constitute one and the same instmime

11. Severability Provided the other provisions of this Agreememnndt frustrate the purpose and intent of the lawhe event that any
portion of this Agreement shall be determined tanvalid or unenforceable to any extent, the sahad $o that extent be deemed severable
from this Agreement and the invalidity or unenfaibiity thereof shall not affect the validity andferceability of the remaining portion of
this Agreement.

12. MiscellaneousNo provision of this Agreement may be modifiedv@ived unless such modification or waiver is agreein writing
and signed by Executive and by a duly authorizédafof the Company. No waiver by either partydterat any time of any breach by the
other party hereto of, or compliance with, any dbad or provision of this Agreement to be perfori®y such other party shall be deemed a
waiver of similar or dissimilar provisions or cotidins at the same or at any prior or subsequert tiailure by Executive or the Company to
insist upon strict compliance with any provisiortlos Agreement or to assert any right ExecutiveherCompany may have hereunder, shall
not be deemed to be a waiver of such provisionghit or any other provision or right of this Agreent. Except as otherwise specifically
provided herein, the rights of, and benefits pagab) Executive, Executive’s estate or Executiveseficiaries pursuant to this Agreement
are in addition to any rights of, or benefits pdgab, Executive, Executive’s estate or Executivaseficiaries under any other employee
benefit plan or compensation arrangement of the i2my, except as herein specifically provided.

IN WITNESS WHEREOF, the Company has causesiAlgreement to be executed by a duly authorizédesfbf the Company and
Executive has executed this Agreement as of theaddyyear first above written.
SYSCO CORPORATION EXECUTIVE

By:
Name
Title:
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SUMMARY OF COMPENSATION ARRANGEMENTS
WITH NAMED EXECUTIVE OFFICERS
(As of August 1, 2008)

The following summarizes the current cash compémsaind benefits received by the Company’s Chiefdtixive Officer and the other
officers who will be named in the Summary Compensatable in the proxy statement for the Comparmysoming Annual Meeting of
Stockholders, as well as the Company’s Chief Firsu@fficer (collectively, the “Named Executive @férs”). This document is intended to
be a summary of existing oral, at will arrangemeaisl in no way is intended to provide any adddlaights to any of the Named Executive
Officers.

The executive officers of the Company serve atlikeretion of the Board of Directors. The Compeiosaand Stock Option Committee of |
Board (the “Committee”) reviews and determinesdfilaries that are paid to the Company’s execufffieeos, including the Named
Executive Officers. The current salaries of the Mdrixecutive Officers are as follows:

Richard J. Schniede $1,116,25!
Chairman of the Board and Chief Executive Officer

Kenneth F. Spitle $ 693,50(
President and Chief Operating Officer

William J. DeLaney Il $ 560,50(
Executive Vice President and Chief Financial Officer

Larry G. Pulliam $ 532,00(
Executive Vice President, Global Sourcing and Supply Chain

Kenneth J. Carrii $ 508,25(
Executive Vice President and Chief Administrative Officer

The Named Executive Officers are also eligibleddipipate in the Company’s executive and reguéardiit plans and programs, as described
below. All executive benefit plans and agreemeredifed as exhibits to the Company’s Exchangefilictgs. Information regarding these
plans and agreements, as well as compensatioropagtned during fiscal 2008, will be includedhe Company’s 2008 Proxy Statement.

Management Incentive Plan

The Named Executive Officers are eligible to reeean annual incentive bonus under the SYSCO Cdiparianagement Incentive Plan
(the “MIP™). For fiscal 2008, participants will retve an automatic 28% stock match of their MIP kmrifuany; such stock match has been
discontinued for fiscal 2009 and later years.

Supplemental Performance-Based Bonus Plan and Agreements

For fiscal 2008, the Named Executive Officers digilde to participate in a Supplemental PerformaBased Bonus Plan which may resul
up to a 25% upward or downward adjustment to thewarnof any annual incentive bonus earned undeiffe For fiscal 2009,

Mr. Schnieders and Mr. Spitler are each party sagplemental bonus agreement which may result ito @p25% upward or downward
adjustment to the amount of any annual incentiveub@arned under the MIP.

Deferred Compensation Election

MIP participants, including the Named Executivei€dfs, may defer up to 40% of their annual incentienus (without considering any
election to receive a portion of the bonus in stackder the Executive Deferred Compensation PIEDCP”). They may also elect to defer
all or a portion of their salary under the EDCPr &eferrals of up to 20% of the annual incentivausy the EDCP provides for SYSCO to
credit the participant’s deferred compensation anto an amount equal to 15% of the amount dederre

Sock Options and Restricted Stock
The Named Executive Officers are eligible to reeeptions under SYSCO's stock option plans, inclgdhe 2007 Stock




Incentive Plan, in such amounts and with such temnusconditions as determined by the Committekeatiine of grant. The 2007 Stock
Incentive Plan also allows for the issuance ofrieist stock grants, and the Committee expectepitace the 28% stock match under the MIP
with annual discretionary restricted stock gramgibning in fiscal 2010.

Cash Performance Unit Plan

The Named Executive Officers are eligible to pgptte in the SYSCO Corporation 2004 Cash Performahat Plan (formerly the 2004
Long-Term Cash Incentive Plan and the 2004 Mid-Throentive Plan).

Supplemental Executive Retirement Plan

MIP participants, including the Named Executivei€Hfs, are also eligible to participate in a Supmatal Executive Retirement Plan (the
“SERP”).

Severance Agreements
Mr. Schnieders and Mr. Spitler have Severance Agesds with the Company.

Other Benefits

The Named Executive Officers also participate irB&0’s regular employee benefit programs, whichuidela defined benefit retirement
plan, a 401(k) plan with Company match, group madand dental coverage, group life insurance ahdragroup benefit plans. They are also
provided with additional life insurance benefits,veell as long-term disability coverage.
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SECOND AMENDED AND RESTATED
SYSCO CORPORATION 2005
BOARD OF DIRECTORS DEFERRED COMPENSATION PLAN

WHEREAS , Sysco Corporation sponsors and maintains thédiogfirst Amended and Restated Sysco Corporatd@3 Board of
Directors Deferred Compensation Plan effectivefatanuary 1, 2005 (the *“ Current PIgn

WHEREAS, Section 8.1 of the Current Plan authorizes the @o&Directors of Sysco Corporation to amend ther€nu Plan; and

WHEREAS, the Board of Directors of Sysco Corporation hagdeined that it is in the best interests of SysogpGration and its non-
employee directors to amend and restate the Cuplantto (i) reduce the investment return of théaDk Investment and the interest rate
applicable to installment payouts on certain amgui) remove the Variable Investment Option (afirkd in the Current Plan); and (iii) add
a right to receive distributions upon the disapitif a Participant.

NOW, THEREFORE , Sysco Corporation hereby adopts this Second Arttadd Restated Sysco Corporation 2005 Board etciirs
Deferred Compensation Plan, effective July 2, 2@08 “ Plan”), as follows:

-1-




ARTICLE |
DEFINITIONS

Account “Account” means a Participant’s Account in thef@eed Compensation Ledger maintained by the Cotamivhich reflects the
entire interest of the Participant in the Plan.iEAccount shall reflect the Participant's compeiosatieferred under this Plan, as adjusted
herein for deemed Investment earnings and lossksradited interest.

Beneficiary. “Beneficiary” means a person or entity designdigdhe Participant under the terms of this Plareteive any amounts
distributed under the Plan upon the death of thiddizant.

Board of Directors“Board of Directors” means the Board of DirectofsSYSCO.

Business Day“Business Day” means during regular businesssioarany day on which the New York Stock Exchasgepen for
trading.

Change of Control“Change of Control” means the occurrence of anmare of the following events:

(a) The acquisition by any individualfignor group (within the meaning of Section 13@))6r 14(d)(2) of the Securities Act (a “
Persor’) of beneficial ownership (within the meaning ofile 13d-3 promulgated under the Securities AcB@%b6 or more of either (i) the
then-outstanding shares of SYSCO common stock' @wgtstanding SYSCO Common Stogkor (ii) the combined voting power of the then-
outstanding voting securities of SYSCO entitleddte generally in the election of directors (th@utstanding SYSCO Voting Securitigs
provided, however, that, for purposes of this d&éin, the following acquisitions shall not conatié a Change of Control: (1) any acquisition
directly from SYSCO, (2) any acquisition by SYSGR), any acquisition by any employee benefit planrétated trust) sponsored or
maintained by SYSCO or any Affiliate, or (4) anyadsition by any corporation; pursuant to a tratisachat complies with subparagraphs
(c)(i), (c)(ii) and (c)(iii) of this definition;

(b) Individuals who, as of July 1, 20@8nstitute the Board of Directors (the “ IncumbBoard”) cease for any reason to constitute at
least a majority of the Board of Directors; prowdd@owever, that any individual becoming a direstainsequent to July 1, 2008, whose
election, or nomination for election by SYSCO’scétlolders, was approved by a vote of at least amtyapf the directors then comprising
the Incumbent Board shall be considered as though imdividual were a member of the Incumbent Bpbtd excluding, for this purpose,
any such individual whose initial assumption ofi@dfoccurs as a result of an actual or threateteati@n contest with respect to the election
or removal of directors or other actual or threatkgolicitation of proxies or consents by or ondiedf a Person other than the Board of
Directors;

(c) Consummation of a reorganization, geerstatutory share exchange or consolidatiolnaifes corporate transaction involving
SYSCO or any of its Affiliates, a sale or otherdisition of all or substantially all of the assetSYSCO, or the acquisition of assets or stock
of another entity by SYSCO or any of its Affiliatésach, a “ Business Combinatinin each case unless, following such Business
Combination, (i) all or
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substantially all of the individuals and entitibatt were the beneficial owners of the Outstandii§ SO Common Stock and the Outstanding
SYSCO Voting Securities immediately prior to suasBess Combination beneficially own, directly idirectly, more than 60% of the then-
outstanding shares of common stock and the combiotg power of the then-outstanding voting se@sientitled to vote generally in the
election of directors, as the case may be, of ¢paration resulting from such Business Combinafinoluding, without limitation, a
corporation that, as a result of such transactems SYSCO or all or substantially all of SYSCOsseits either directly or through one or
more subsidiaries) in substantially the same pttags as their ownership immediately prior to sBetsiness Combination of the Outstanc
SYSCO Common Stock and the Outstanding SYSCO V@myrities, as the case may be, (ii) no Persariygixg any corporation resultit
from such Business Combination or any employeefitgrian (or related trust) of SYSCO or such comd@m resulting from such Business
Combination) beneficially owns, directly or inditBc 20% or more of, respectively, the then-outdiag shares of common stock of the
corporation resulting from such Business Combimatinthe combined voting power of the then-outsitagaoting securities of such
corporation, except to the extent that such owngrskisted prior to the Business Combination, diidat least a majority of the members of
the board of directors of the corporation resulfiogn such Business Combination were members ofrttiembent Board at the time of the
execution of the initial agreement or of the actiéithe Board of Directors providing for such Busss Combination; or

(d) Approval by the stockholders of SYSGa complete liquidation or dissolution of SYSCO.
Code “Code” means the Internal Revenue Code of 1986nmn@ended from time to time.

Committee “Committee” means the persons who are from tiontme serving as Chief Executive Officer, Secngtand Treasurer of
SYSCO. These persons shall constitute the memlbéne committee administering this Plan.

Current Plan“Current Plan” shall have the meaning set fontthie Recitals.

Default Distribution Option“Default Distribution Option” shall have the méag set forth in Section 6.1(c).

Default Investment“Default Investment” shall mean a hypotheticaldatment with ger annum investment return equal to Moody’s
determined as of October 3bf the calendar year prior to the calendar yeanfoich such rate shall be effective, or such otheestment
designated by the Committee as the “Default Investinon_Exhibit'A” attached hereto. The investment return of the Digfiavestment
shall be re-determined annually as of Novemb#ofithe calendar year prior to the calendar yeamnfoich such rate shall be effective. The
investment return, once established, shall be #ffeas of January 2of the calendar year following the calendar yeawlmch such
investment return is calculated and shall remaieffiect for the entire calendar year.
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Deferred Compensation Ledgébeferred Compensation Ledger” means the ledgantained by the Committee for each Participant
which reflects the amount of the Participant’s cemgation deferred under this Plan, the creditsdaits for deemed Investment earnings
and losses pursuant to Sections 4.3 and 4.4, stteredited pursuant to Section 4.5, and cashilaliséd to the Participant or the Participant’s
Beneficiary or Beneficiaries pursuant to Article. VI

Disability. “Disability” means that a Participant is unaldeshgage in any substantial gainful activity bysmraof any medically
determinable physical or mental impairment which ba expected to result in death or can be expéctiedt for a continuous period of not
less than twelve (12) months.

Eligibility Date. “Eligibility Date” means the date as of which a member of the Boabdrettors is first eligible to participate in tidan.
A member of the Board of Directors shall be notifgg his Eligibility Date by the Committee or itesignee.

Fair Market Value “Fair Market Value” means, with respect to anydstment, the closing price on the date of refexeacif there were
no sales on such date, then the closing price®néharest preceding day on which there were suek, sand in the case of an unlisted
security, the mean between the bid and asked poicéise date of reference, or if no such pricesaggglable for such date, then the mean
between the bid and asked prices on the nearestging day for which such prices are available hviétspect to any Investment which
reports “net asset values” or similar measuref@fvalue of an ownership interest in the Investieair Market Value shall mean such
closing net asset value on the date of refererraéno net asset value was reported on such ttade, the net asset value on the nearest
preceding day on which such net asset value wastezp For any Investment not described in theguizg sentences, Fair Market Value
shall mean the value of the Investment as detehiiyehe Committee in its reasonable judgment oareistent basis, based upon such
available and relevant information as the Committetermines to be appropriate.

Investment “Investment” means the options set forth in ExHilA " attached hereto, as the same may be amendediframo time by
the Committee in its sole and absolute discretion.

Lump Sum Distribution Option‘Lump Sum Distribution Option” shall have the magg set forth in Section 6.1(b)(i).

Moodys. “Moody’s” means, as of any specified date, thenthty average of the Moody’s Average Corporate B¥rald (determined by
dividing the sum of the Corporate Bond Yield Averagor each month, as published in the Moody’s Bsurrey, by the number of months
in the applicable calculation period) for eithee (i) six month period ending on the specified datdii) the twelve month period ending on
the specified date, whichever produces the highter. r
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Participant “Participant” means a member of the Board of Etives of SYSCO who is not otherwise employed by S©Sr a
Subsidiary, and any former member of the Boardioéd@ors of SYSCO who is eligible to participatetlie Plan or who has an Account in
Deferred Compensation Ledger.

Plan. “Plan” means this Second Amended and RestatecbSyarporation 2005 Board of Directors Deferred @ensation Plan, as set
forth in this document and amended from time tcetim

Plan Year “Plan Year” means the calendar year.

Section 409A “Section 409A” means Section 409A of the CoddeRaces herein to “Section 409A” shall also inelahy regulatory
and other interpretive guidance promulgated unéeti& 409A of the Code.

Securities Act “Securities Act” means the Securities Exchangedfd 934, as amended from time to time.

Separation from ServicéSeparation from Service” means a “separatiomfservice” within the meaning of Section 409A.

Subsequent ElectionsSubsequent Elections” shall have the meanindos#t in Section 6.1(a).

Subsidiary “Subsidiary” means (a) any corporation which im@mber of a “controlled group of corporations” efhincludes SYSCO, as
defined in Code Section 414(b), (b) any trade airmss under “common control” with SYSCO, as defimeCode Section 414(c), (c) any
organization which is a member of an “affiliatedwee group” which includes SYSCO, as defined ird€&ection 414(m), (d) any other
entity required to be aggregated with SYSCO purstta@ode Section 414(0), and (e) any other orgsitia or employment location
designated as a “Subsidiary” by resolution of tlwatsl of Directors.

SYSCO “SYSCO” means SYSCO Corporation, the sponsohisfflan.

Termination “Termination” means a Participant’s SeparatianfrService from the Company voluntarily (by reasbsuch Participant
retirement, or resignation from the Board of Diogs} or involuntarily (by reason of such Participememoval from the Board of Directors
for any reason) for any reason other than deabisability.

Treasury RegulationsTreasury Regulationgheans the Federal Income Tax Regulations, antigtextent applicable, any Temporary
Proposed Regulations promulgated under the Codmydmsregulations may be amended from time to {in@uding the corresponding
provisions of succeeding regulations).

Trust. “Trust” means any trust created by separate aggaeas permitted by Section 9.2 of this Plan.

Unforeseeable Emergencinforeseeable Emergency” shall have the measé@tdorth in Section 6.5.
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ARTICLE Il
ELIGIBILITY
All members of the Board of Directors who aog otherwise employed by SYSCO or a Subsidiaryl bleaeligible to participate in this
Plan.
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ARTICLE Il
DEFERRAL

3.1 Election to DeferEach Participant may elect to defer under thés Rl percentage of his Director’s fees in any tnegnt (10%)
increment which is not less than twenty percen¥{28or more than one hundred percent (100%) obrisctor’s fees. Generally, the elect
to defer is effective only if received by the Cortiee in proper form prior to the beginning of tHarPYear or Years for which it is to be
applicable; once a Plan Year has commenced, tiazigo defer shall be irrevocable for that PlagmY. Notwithstanding the foregoing
provisions of this Section 3.1 to the contrary hwiéspect to the first Plan Year during which diBigiant becomes eligible to participate in
Plan, the Participant’s election to defer may beleavith respect to Director’s fees for servicebemerformed subsequent to the election,
within thirty (30) days after the Participant’s @bility Date.

3.2 Failure to Electlf the Participant fails to provide his electitmthe Committee in proper form: (i) with respexthe initial Plan Year
of a Participant’s Plan eligibility, on or beforeetthirtieth (30h) day following the Participant’s Eligibility Datend (ii) with respect to Plan
Years after a Participant’s initial year of Plaigilility, the beginning of a Plan Year for whiclo prior election is effective, the Participant
shall be deemed to have elected not to defer artipp®f his Director’s fees for that Plan Year.

3.3 Revocation or Change of Electidiach Participant shall have the right to revokehange any prior continuing election to defer a
portion or all of his Director’s feegrovided, however , that any such revocation or change of electiail §ie effective only on a prospective
basis beginning with Director’s fees earned duthrggPlan Year next following the Plan Year duringicth the Committee receives the
revocation or change in proper form. Notwithstagdamything to the contrary contained herein, iatiEipant receives a hardship withdra
pursuant to Section 6.5, the Participant may etecancel his deferral election in effect for seatendar year. Such cancellation election ¢
be made in writing by the Participant in such fasthe Committee determines from time to time,amdsubsequent deferral elections shall
be subject to the requirements of the first twaeseces of Section 3.1.

3.4 Timing and Form of ElectiorThe Committee shall have the right to make sutdsrand regulations regarding the election, retmcs
or change of election to defer as are not incoasistith the requirements of Sections 3.1, 3.2,28dr Section 409A, including establishing
election periods, forms for elections, and all ofpertinent matters.
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ARTICLE IV
ACCOUNT

4.1 Establishing a ParticipasmtAccount The Committee shall establish an Account for eRatiicipant in a Deferred Compensation
Ledger which shall be maintained by SYSCO. Eachofiat shall reflect the entire interest of the Rgrtint in the Plan.

4.2 Credit of the ParticipdstDeferral. The Participant’s Account in the Deferred Compéios Ledger shall be credited on the same day
on which the cash compensation would otherwise baea paid to the Participant with a dollar amaqial to the total amount by which 1
Participant’s cash compensation was reduced inrdance with the Participant’s deferral election.

4.3 Deemed Investment$he credit balance of the Participant’s Accounthie Deferred Compensation Ledger shall be deénvedted
and reinvested from time to time in such Investraeastshall be designated by the Participant inrdaoae with the following:

(a) Upon commencement of participatiothie Plan, each Participant shall make a desigmafithe Investments in which his Account
will be deemed invested. The Investments designajeadParticipant shall be deemed to have beerhpsed on the date on which the
Participant’s deferrals are credited to the Paodiot's Account, or if such date is not a Busineag,@n the first Business Day following such
date. If a Participant has not made a designafiomvestments in which his Account will be deemeddsted, the credit balance of the
Participant’s Account shall be deemed to be invkstehe Default Investment.

(b) At such times and under such proceslas the Committee shall designate, each Pariicspall have the right to change (i) the
existing Investments in which the Participant’s 8ot is deemed invested by treating a portion efekisting Investments in the Participant’
Account as having been sold and the new Investnmemthased (i.e., an Investment transfer); andh@)investments which are deemed to be
purchased with future deferrals credited to thdi€pant’s Account.

(c) In the case of any deemed purchasa dfivestment, the Participant’s Account shaltlbereased by a dollar amount equal to the
number of units of such Investment treated as @a®th multiplied by the per unit net asset valusuch Investment as of such date or, if such
date is not a Business Day, on the first Businesg Dllowing such date, and shall be increasechkynumber of units of such Investment
treated as purchased. In the case of any deenmedfsah Investment, the Participant’s Account shalbtlecreased by the number of units of
Investment treated as sold, and shall be increageddollar amount equal to the number of unitsuafh Investment treated as sold multiplied
by the per unit net asset value of such Investrasmf such date or, if such date is not a BusiBess on the first Business Day following
such date.
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(d) In no event shall SYSCO be under aloljgation, as a result of any designation of Itwents made by Participants, to acquire any
Investment assets, it being intended that the dasimn of any Investment shall only affect the d@ieation of amounts ultimately paid to a
Participant.

(e) In determining the amounts of allitelnd credits to the Participant’s Account, tlwrnittee shall exercise its reasonable best
judgment, and all such determinations (in the atsef bad faith) shall be binding upon all Partiifs and their Beneficiaries. If an erro
discovered in the Participant’'s Account, the Cortenitin its sole and absolute discretion, shalseappropriate, equitable adjustments to be
made as soon as administratively practicable faligwhe discovery of such error or omission.

4.4 Crediting of Earnings on Amounts Invedtethe Default InvestmentEarnings will be credited on the portion of tretiRipant’s
Account invested in the Default Investment in adenice with this Section 4.4. For the portion of Baeticipant’s Account which is invested
(or deemed invested) in the Default Investmentfasenclose of business on July 1, 2008, earninggdited to the Participant’s Account on or
after July 2, 2008, with respect to such amoungdl §le credited at a per annum investment returaletp the sum of (a) the investment ret
of the Default Investment, plus (b) one percent)1B86r deferrals credited to a Participant’s Acdonm or after July 2, 2008 and invested in
the Default Investment, and Investment transfeistime Default Investment on or after July 2, 2688 nings credited to the Participant’s
Account on or after July 2, 2008, with respectuorsamounts will be credited at a per annum investmeturn equal to the investment return
of the Default Investment.

4.5 Procedure to Credit/Debit Interest, Eagniror Losses Upon an Event of Distribution

(a) Crediting/Debiting of Interest or Deed Investment Earnings or Losses Prior to Commmeaneof Distributions The Participant’s
Account shall continue to be credited or debitethwivestment earnings or losses until the laterdzur of (x) the date of the event giving
rise to the distribution; or (y) the last day oé itmonth preceding the month in which distributianké commence (the “ Conversion Ddteat
which time the deemed Investments in the Parti¢igakccount, other than amounts invested in the Defavestment, shall be treated as ¢
and credited with a dollar value in accordance \8idetion 4.3(c) and invested in the Default InvestmFor the period beginning on the
Conversion Date and ending on the day immediatefgrie the date on which distributions commenceajiegs will be credited as provided in
Section 4.4.

(b)_Crediting of Interest After Commencamhof Installment DistributionsWith respect to distributions subject to this t®et4.5(b), it
any portion of a Participant’s Account is to bedppiirsuant to the Installment Distribution Optiarierest shall be credited to the declining
balance of the portion of the Participant’s Accosuibject to this Section 4.5(b) beginning on the alawhich distributions commence and
continuing until the final installment distributias paid. The interest crediting rate for purpaskthis Section 4.5(b) shall be determined as
follows: (i) for events occurring prior to July 2008, that give rise to a distribution, the perwmnnterest rate equal to the sum of
(A) Moody'’s as of the last day of the month thatwe (2) months prior to the month during whichtdisutions are to commence, and (B) one
percent (1%); and (ii) for events occurring on or
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after July 2, 2008, that give rise to a distribnfithe per annum interest rate equal to Moodyafdlke last day of the month that is two
(2) months prior to the month during which disttibans are to commence.

(c)_Vvariable Investment Optiofror Participant’s whose Termination occurred prioJuly 2, 2008, and who elected the Variable
Investment Option (as defined in the Current Pldrg,determination of the amount of each installnpayment and the crediting of
Investment earnings and losses shall be governdlaeberms of the Current Plan. Notwithstandingftregoing, that for purposes of
determining the amount of Investment earnings asgds credited to the Participant’'s Account, theseof the Plan shall govern.
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ARTICLE V
VESTING
The amount credited to a Participant’s Accattributable to deferrals of Director’s fees, at@a for interest and deemed Investment
earnings and losses pursuant to Sections 4.3nd.4.&, shall be one hundred percent (100%) vestal times.
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ARTICLE VI
DISTRIBUTIONS
6.1 Form and Time of Distribution

(a) Election, Revocation, or Change @fdiibn of the Form of DistributionEach Participant shall have the right to electetoke, or
to change any prior election of the form of diaftibn at the time and under the rules establislyettid Committee, which rules shall include
the provisions of this Article VI. A Participant malect different forms of distribution, as speeifiin Section 6.1(b), with respect to the
distribution options described in Sections 6.2 fugdeath), 6.3 (upon Termination), and 6.4 (uporabigy). The initial election of form of
distribution with respect to a particular distrilout event, if received by the Committee in propenf prior to or concurrent with the time a
Participant first makes an election to defer Dio€stfees under this Plan, shall become effectpnureceipt, and shall become irrevocable at
the time a Participant first makes an electiondfedDirector’s fees under this Plan. Any electidriorm of distribution or revocations or
changes of election of form of distribution witlspect to a distribution event that a Participank@saafter he first makes an election to defer
Director’s fees under this Plan (such electiongocations, and changes are referred to collectietgin as “ Subsequent Electidhshall be
effective only if the Subsequent Election is reeeiby the Committee in proper form at least oney€by prior to the occurrence of the event
giving rise to the distribution to which such Sulpsent Election applies. During the one-year pedftedr a Subsequent Election is received by
the Committee, the Participant’s last effectivectm, revocation, or change shall remain in fosdth respect to such distribution event. In
addition, with respect to distributions resultimgrh the Participant’s Termination, the first paympuarsuant to such Subsequent Election may
not be made within the five (5) year period comniegpon the date such payment would have been nracienumenced under the last
effective election, revocation, or change madehgyRarticipant. Notwithstanding the foregoing pss of this Section 6.1(a), at such time
as the Committee shall determine but no later arember 31, 2008, a Participant may make a Subseéilection to change the form of
distribution of a Participant's Accourgrovided that a Subsequent Election made during calendar2@8 may not: (A) apply to any amount
that would otherwise be payable during calendar 2688, (B) cause an amount that is otherwise gayafter calendar year 2008 to be paid
in calendar year 2008; and (C) shall not applynip distribution that is otherwise payable withie six-month period following the date of
such Subsequent Election.

(b) Form of Distribution Options Availahl The distribution options that may be selectedPbyticipants are as follows:

(i) a lump-sum payment (the “ Lurum Distribution Optiori) to the Participant or the Participant’s Benedités of the
Participant’s Account in the Deferred Compensatiedger;

(i) equal quarterly or annual (as elddby the Participant) installment payments to tagiBipant or the Participant’s Beneficiaries
of principal and interest for a period of up toy&ars (as elected by the Participant) (the “ lirsiaht Distribution Optiori);
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(iif) a combination of the Lump-Sum Dibtition Option and the Installment Distribution @pt, whereby a portion of the
Participant’s Account in the Deferred Compensatiedger is distributed in part pursuant to the LuSymn Distribution Option, and the
balance of the Account is distributed pursuanh®lhstallment Distribution Option. If a Particiggaects to have his Account distributed
pursuant to this Section 6.1(c)(iii), the lump spayment shall be made at the time provided in 8e@il(f) and the installment payments
shall commence upon the next applicable paymest (@at, quarterly or annually).

(c) Default Distribution Optionif a Participant does not have an effective @ecas to the form of distribution on file with the
Committee at the time distributions to such Pgstiat are to commence, the Participant shall belgsively deemed to have elected to
receive the balance of the Participant’'s Accoumspant to the Installment Distribution Option anlhuaver a period of ten (10) years (the “
Default Distribution Optiorf).

(d)_Payment of Amounts less than $30,086twithstanding any other provision of this Pldrg Participant's Account is less than
$30,000 on the date installment distributions tchsBarticipant hereunder would otherwise commetheedistribution shall be made in one
lump sum.

(e) Commencement of DistributiariBistributions pursuant to this Section 6.1 shalhmence as soon as administratively feasible afte
the occurrence of the event giving rise to therifhistion, but not later than ninety (90) days aftex event giving rise to the distribution;
provided , that, in the case of the death of the Participdistributions shall not commence within the $i{80) day period following the
Participant’s deattprovided further , that, in the case of a Participant who has maSetsequent Election, distributions shall not comeee
earlier than the time prescribed by Section 6.1(a).

6.2 Death/Beneficiary Designatiolpon the death of a Participant, the ParticimaBgneficiary or Beneficiaries shall receive, & time
and in the manner provided in Section 6.1, therza@dhen credited to the Participant’s Accounhim Deferred Compensation Ledger. Each
Participant, at the time of making his initial deéé election, must file with the Committee a desition of one or more Beneficiaries to wh
distributions otherwise due the Participant shalhiade in the event of his death prior to the cetepdlistribution of the amount credited to
his Account in the Deferred Compensation Ledgee désignation shall be effective upon receipt lgyGommittee of a properly executed
form which the Committee has approved for that paep The Participant may from time to time revokelange any designation of
Beneficiary by filing another approved Beneficiaigsignation form with the Committee. If there isvatid designation of Beneficiary on file
with the Committee at the time of the Participadiesth, or if all of the Beneficiaries designatedhie last Beneficiary designation have
predeceased the Participant or, in the case dfemtotherwise ceased to exist, the Beneficiaafl &fe the Participant’s spouse, if the spouse
survives the Participant, or otherwise the Parict{s estate. A Beneficiary who is an individuahlsve deemed to have predeceased the
Participant if the Beneficiary dies within thirt§Q@) days after the date of the Participant’s ddatmy Beneficiary survives the Participant but
dies or, in the case of an entity, otherwise cetsexist before receiving all amounts due the Beiaey from the Participant’s Account, the
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balance of the amount which would have been pafdabBeneficiary shall, unless the Participangsignation provides otherwise, be
distributed to the individual deceased Beneficiagstate or, in the case of a Beneficiary whiadmigntity, to the Participant’s spouse, if the
spouse survives the Participant, or otherwiseadPthrticipant’s estate. Any Beneficiary designatidrich designates any person or entity
other than the Participant’s spouse must be coedéatin writing by the Participant’s spouse iroeni acceptable to the Committee in order
to be effective.

6.3 Termination DistributionsUpon the Participant’s Termination, the Partiaipshall receive, at the time and in the mannevigeal in
Section 6.1, the amount credited to the Participaktcount in the Deferred Compensation Ledger.

6.4 Disability Distributions Upon the Participarg’ Disability occurring on or after January 1, 200@, Participant shall receive, at the t
and in the manner provided in Section 6.1, the arhoredited to the Participant’s Account in the &eéd Compensation Ledger.

6.5 Hardship WithdrawalsAny Participant may request a hardship withdrawaatisfy an “Unforeseeable Emergency.” No hagpish
withdrawal can exceed the lesser of the amounitecttb the Participant’s Account or the amounsoeebly needed to satisfy the
Unforeseeable Emergency. Whether an Unforeseeaidgdency exists and the amount reasonably needsdisfly such emergency shall be
determined by the Committee based upon the evidemsented by the Participant and the rules estaaliin this Section 6.5. If a hardship
withdrawal is approved by the Committee, it shallgaid within ten (10) days of the Committee’s deiaation. For purposes of this Plan, an
Unforeseeable Emergency means: (a) a severe faldranidship to the Participant resulting from &meiss or accident of the Participant or of
a dependent (as defined in Section 152(a) of trdelCof the Participant, (b) the loss of the Pgutioit’s property due to casualty, or
(c) another similar extraordinary and unforeseeabtzmstance arising as a result of events beyloadontrol of the Participant. The
circumstances that constitute a hardship shallreppon the facts of each case, but, in any caseuyats distributed with respect to an
Unforeseeable Emergency shall not exceed the anmaeissary to satisfy such emergency plus amoenesgeary to pay taxes reasonably
anticipated as a result of the distribution, aféding into account the extent to which such emeegés or may be relieved: (i) through
reimbursement or compensation by insurance orwther(other than compensation that would otherbéavailable to the Participant from
either a tax-qualified plan or another non-quatifadeferred compensation plan (irrespective of wéresnch non-qualified deferred
compensation plan is subject to Section 409A)) b§iiliquidation of the Participarg’assets, to the extent the liquidation of suchtassill not
itself cause severe financial hardship, or (iii)dzditional compensation that may be availableith $2articipant by reason of a cancellation
of deferrals under Section 3.3 of this Plan. Fagabée needs for funds, such as the need to seadieifant’s child to college or the desire to
purchase a home, shall not be considered to benforé$eeable Emergency.

6.6 Payments upon Income Inclusion Under 8eetD9A. It is intended that the provisions of this Plaalscomply with the requirements
of Section 409A; however, if it is determined tha provisions of this Plan do not comply with tequirements of Section 409A and a
Participant is required to include in income
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amounts otherwise deferred under this Plan, thiécipemt shall be entitled, upon request, to reeeivdistribution not to exceed the amount
required to be included in income as a result effétilure of the Plan to meet the requirementsemiti®n 409A. Amounts distributable
pursuant to this Section 6.6 shall be distributed@on as administratively feasible, but no ldtantninety (90) days after the date of the
determination that the Plan does not comply withrétquirements of Section 409A.

6.7 Expenses Incurred in Enforcing the PISiYSCO will, in addition to the amounts otherwpsg/able to a Participant under the Plan,
a Participant for all legal fees and expenses necuby him in contesting or disputing his removahi the Board of Directors or in seeking to
obtain or enforce any benefit provided by this Rfahe removal occurs in the Plan Year in whicBlenge of Control occurs or during the
next three (3) succeeding Plan Years followingRhka Year in which a Change of Control occurs.

6.8 Responsibility for Distributions and Withiling of Taxes The Committee shall furnish information to SYS€@hcerning the amount
and form of distribution to any Participant entitl® a distribution so that SYSCO may make or cdlusé rust to make the distribution
required. The Committee shall also calculate tliudions from the amount of the benefit paid uriierPlan for any taxes required to be
withheld by federal, state, or local government ahdll cause them to be withheld.
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ARTICLE VII
ADMINISTRATION

7.1 Committee AppointmeniThe Committee shall be comprised of the Chiefdaxige Officer, the Secretary, and the Treasurer of
SYSCO. The Board of Directors or its designee diealie the sole discretion to remove any one or r@oramittee members and to appoint
one or more replacement or additional Committee bemfrom time to time.

7.2_Committee Organization and Votinghe Committee shall select from among its memhbersairman to preside at all of its meetings
and shall elect a secretary without regard to wérdtiat person is a member of the Committee. Toeety shall keep all records,
documents, and data pertaining to the Committagisiwvision and administration of the Plan. A majodf the members of the Committee
shall constitute a quorum for the transaction cfib@iss, and the vote of a majority of the membersanmt at any meeting shall decide any
guestion brought before the meeting. In additibe, Committee may decide any question by vote, takhrout a meeting, of a majority of its
members. A member of the Committee who is alsoradfEnt shall not vote or act on any matter iatasolely to himself.

7.3 Powers of the Committe&he Committee shall have the exclusive respolitgilior the general administration of the Plan arcting to
the terms and provisions of the Plan and shall ladiy@owers necessary to accomplish those purpassading, but not by way of limitation,
the right, power, and authority:

(a) to make rules and regulations forgtministration of the Plan;
(b) to construe all terms, provisionsditions, and limitations of the Plan;

(c) to correct any defect, supply any ssitn, or reconcile any inconsistency that may apjethe Plan in the manner and to the extent
it deems expedient to carry the Plan into effectlie greatest benefit of all parties at interest;

(d) to designate the persons eligiblbdoome Participants;
(e) to determine all controversies ralgtio the administration of the Plan, including bat limited to:

(i) differences of opinion arising betwme®YSCO and a Participant, except when the diffezef opinion relates to the entitlement
to, the amount of, or the method or timing of pagtref a benefit affected by a Change of Controlyiich event, such difference shall be
decided by judicial action; and
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(ii) any question it deems advisable étedmine in order to promote the uniform admintsbraof the Plan for the benefit of all
parties at interest;

(f) to delegate by written notice anyrPé&ministration duties of the Committee to sudiviidual members of the Committee,
individual employees of SYSCO, or groups of empésyef SYSCO, as the Committee determines to bessageor advisable to properly
administer the Plan; and

(g) to designate the investment optioeated as Investments for purposes of this Plan.

7.4 Committee DiscretionThe Committee, in exercising any power or autiiggianted under this Plan or in making any deteation
under this Plan, shall perform or refrain from penfing those acts pursuant to such authority, uiggngple discretion and judgment. By way
of amplification and without limiting the foregoin§YSCO specifically intends that the Committeeehtine greatest possible discretion to
construe the terms of the Plan and to determinguastions concerning eligibility, participatiomdabenefits. Any decision made by the
Committee or any refraining to act or any act takgrthe Committee in good faith shall be final diding on all parties. The Committee’s
decision shall never be subject to de novo revidetwithstanding the foregoing, the Committee’s dimis, refraining to act or acting is to be
subject to judicial review for those incidents acg during the Plan Year in which a Change of ttaroccurs and during the next three
succeeding Plan Years.

7.5 Reimbursement of Expens@he Committee shall serve without compensatioritéoservices but shall be reimbursed by SYSCO for
all expenses properly and actually incurred ingbdormance of its duties under the Plan.

7.6 Indemnification To the extent permitted by law, members of thaBmf Directors members of the Committee, empleyd#eSYSCO
and all agents and representatives of SYSCO shafidemnified by SYSCO, and saved harmless againstlaims resulting from any acti
or conduct relating to the administration of tharRlexcept claims arising from gross negligenc#fulvheglect, or willful misconduct.
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ARTICLE VIl
AMENDMENT AND/OR TERMINATION

8.1 Amendment or Termination of the Plarhe Board of Directors may amend or terminatg EBlan at any time by an instrument in
writing.

8.2 No Retroactive Effect on AccourAbsent a Participant’s prior consent, no amendrsieall affect the rights of such Participant te th
amounts then standing to his credit in his Accanrhe Deferred Compensation Ledger, to changentsdod of calculating Investment
earnings and losses already accrued prior to tteealahe amendment, or to change a Participaigf'gs under any provision relating to a
Change of Control after a Change of Control hasioed. However, the Board of Directors shall rethm right at any time to change in any
manner the method of calculating Investment eamargl losses effective from and after the datbefimendment if it has been announced
to the Participants.

8.3 _Effect of TerminationUpon termination of the Plan, the following pr&ieins of this Section 8.3 shall apply:

(a) No additional amounts shall be cetlib any Participant’s Account in the Deferred @emsation Ledger, to the extent that such
amounts relate to Director’s fees earned on or #ieeffective date of the Plan’s termination.

(b) The Committee or its designee maytsisole discretion, authorize distributions cf thalance of the Participant’'s Account in the
Deferred Compensation Ledger to Participants asualtrof the Plan’s termination, provided that:

(i) All deferred compensation arrangersestonsored by the Company that would be aggregatedhis Plan under
Section 1.409A-1(c) of the Treasury Regulatiorthéf Participant participated in such arrangemengt$eaminated;

(ii) No distributions other than distriimns that would be payable under the terms oftlaa if the termination had not occurred are
made within twelve (12) months of the terminatidrihe Plan;

(iii) The remaining balances of all Peigants’ Accounts after distributions pursuant &xt®n 8.3(b)(ii), are distributed within
twenty-four (24) months of the termination of tHar® and

(iv) SYSCO does not adopt a new defecadpensation arrangement at any time within th3ggdars following the date of the
termination of the Plan that would be aggregateti this Plan under Section 1.409A-1(c) of the ToeafRegulations if the Participant
participated in this Plan and the new arrangement.
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(c) Except as otherwise provided in Sec8.3(a) and 8.3(b), on and after the effectivie ddthe Plan’s termination, (i) the Plan shall
continue to be administered as it was prior toRla’s termination, (ii) all amounts credited trertitipant’s Account in the Deferred
Compensation Ledger prior to the date of termimasioall be payable only under the conditions, atitne, and in the form then provided in
this Plan, and (iii) no Participant shall be eertitto a distribution of his Account solely as autesf the Plan’s termination in accordance with
the provisions of this Article VIII.

-19-




ARTICLE IX
FUNDING

9.1 Payments Under This Plan Are the ObligatibSYSCO. SYSCO shall pay the benefits due the Participanter this Plan; however,
should it fail to do so when a benefit is due, leaefit shall be paid by the trustee of that ceraist established pursuant to Section 9.2. In
any event, if the Trust fails to pay for any reaseSCO shall remain liable for the payment obalhefits provided by this Plan.

9.2 Plan Obligations May Be Funded ThroughtRdloust. It is specifically recognized by both SYSCO ahd Participants that SYSCO
may, but is not required to, contribute any amaufimds desirable to a so-called “Rabbi Trust,taddished to accumulate assets to fund the
obligations of SYSCO under this Plan. However, uradecircumstances, the rights of the Participdatthe assets held in the Trust shall be
no greater than the rights expressed in the Pldrtentrust agreement governing the Trust. Notkimgtained in any trust agreement which
creates any funding trust or trusts shall congtituguarantee by SYSCO that assets of SYSCO treedsf® that trust or those trusts shall be
sufficient to pay any benefits under this Plan ould place the Participant in a secured positicaadhof general creditors should SYSCO
become insolvent or bankrupt. Any trust agreemespared to fund SYSCO'’s obligations under the Riaist specifically set out these
principles so it is clear in that trust agreeméat the Participants in this Plan are only unsetgeneral creditors of SYSCO in relation to
their benefits under this Plan.

9.3 Reversion of Excess Asse®YSCO may at any time request the record keepehé Plan to determine the present Account balanc
taking into account credits and debits arising ftbedeemed Investment earnings and losses indeoooe with Sections 4.3 and 4.4 and
interest credited pursuant to Section 4.5, asefitbnth end coincident with or next following tleguest, of all Participants and Beneficiaries
of deceased Participants for which SYSCO is or béllobligated to make payments under this Plathelfair market value of the assets held
in the Trust, as determined by the Trustee asaifgame date, exceeds the total of the accrueditsenfeall Participants and Beneficiaries by
twenty-five percent (25%), SYSCO may direct thestee to return to it all of the excess funds. Hoaveif there has been a Change of
Control, for the purpose of determining if there axcess funds, all contributions made prior toGhange of Control shall be subtracted fi
the fair market value of the assets held in thesiTas of the determination date but before therchéation is made.

9.4 Participants Must Rely Only on Generaldiref SYSCO. It is also specifically recognized by both SYS@@l the Participants that
this Plan is only a general corporate commitmedtthat each Participant must rely upon the gereedlit of SYSCO for the fulfillment of it
obligations hereunder. Under all circumstancesititgs of Participants to any asset held by SYSG& $e no greater than the rights
expressed in this Plan. Nothing contained in thag Bhall constitute a guarantee by SYSCO thaasisets of SYSCO will be sufficient to pay
any benefits under this Plan or would place théi¢tpant in a secured position ahead of generaitoes of SYSCO. Though SYSCO has
established and may fund a Rabbi Trust, as indidat&ection 9.2, to accumulate
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assets to fulfill its obligations, the Plan and anogh trust shall not create any lien, claim, enmamnce, right, title or other interest of any kind
whatsoever in any Participant in any asset hel@¥8CO, contributed to any such trust or otherwissighated to be used for payment of any
of its obligations created in this Plan. No specdi$sets of SYSCO have been or will be set asideilldn any way be transferred to any trust
or will be pledged in any way for the performan€é&¥SCO's obligations under this Plan which would removehsasssets from being subj

to the general creditors of SYSCO.

-21-




ARTICLE X
MISCELLANEOUS
10.1 Limitation of Rights Nothing in this Plan shall be construed:

(a) to give any member of the Board afebiors any right to be designated a ParticipattiénPlan;

(b) to give a Participant any right wittspect to the fee or compensation deferred, tamdeé Investment earnings and losses, or the
interest credited in the Deferred Compensation keedexcept in accordance with the terms of thisiPla

(c) to limit in any way the right of SY&o0 remove a Participant from the Board of Direstat any time;

(d) to evidence any agreement or undedstg, expressed or implied, that SYSCO shall nedalParticipant as a member of the Boal
Directors for any particular remuneration; or

(e) to give a Participant or any otherspe claiming through him any interest or right enthis Plan other than that of any unsecured
general creditor of SYSCO.

10.2 Distributions to Incompetents or Mino&hould a Participant become incompetent or shaltdrticipant designate a Beneficiary
who is a minor or incompetent, the Committee iharrzed to pay the funds due to the parent of thenor to the guardian of the minor or
incompetent or directly to the minor or to applpsh funds for the benefit of the minor or incompeta any manner the Committee
determines in its sole discretion.

10.3 Nonalienation of BenefitdNo right or benefit provided in this Plan shadl thansferable by the Participant except, uponlééh, to a
named Beneficiary as provided in this Plan. Notrighbenefit under this Plan shall be subject tiicgration, alienation, sale, assignment,
pledge, encumbrance or charge, and any attemptitate, alienate, sell, assign, pledge, encundrezharge the same shall be void. No
right or benefit under this Plan shall in any marimeliable for or subject to any debts, contradbjlities or torts of the person entitled to
such benefits. If any Participant or any Beneficiaecomes bankrupt or attempts to anticipate, alesrsell, assign, pledge, encumber or
charge any right or benefit under this Plan, tigtttror benefit shall, in the discretion of the Quitiee, cease. In that event, the Committee
may have SYSCO hold or apply the right or benefarmy part of it to the benefit of the ParticipantBeneficiary, his or her spouse, children
or other dependents or any of them in any manmiraany proportion the Committee believes to lappr in its sole and absolute discreti
but is not required to do so.

10.4 Reliance Upon Informatiomhe Committee shall not be liable for any decigio action taken in good faith in connection wvitik
administration of this Plan. Without limiting themgerality of the foregoing, any
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decision or action taken by the Committee wheelies upon information supplied to it by any offiezd SYSCO, SYSCO's legal counsel,
SYSCO's independent accountants, or other adviearsnnection with the administration of this PErall be deemed to have been taken in
good faith.

10.5 Severability If any term, provision, covenant or conditiontloé Plan is held to be invalid, void or otherwiseenforceable, the rest
the Plan shall remain in full force and effect ahdll in no way be affected, impaired or invalidhate

10.6_Notice Any notice or filing required or permitted to gizren to the Committee or a Participant shall iéigant if submitted in
writing and handdelivered or sent by U.S. mail to the principaiagfof SYSCO or to the residential mailing addresthe Participant. Notic
shall be deemed to be given as of the date of deafidery or if delivery is by mail, as of the daieown on the postmark.

10.7_Gender and Numbelf the context requires it, words of one gendaewused in this Plan shall include the othervaordis used in
the singular or plural shall include the other.

10.8 Governing LawThe Plan shall be construed, administered, andrged in all respects by the laws of the StafBeodas.
10.9 Effective DateThis Plan shall be operative and effective oy 2u2008.

10.10 Compliance with Section 409Ahe Plan (i) is intended to comply with, (ii) dHze interpreted and its provisions shall be agpin
a manner that is consistent with, and (iii) shaltdn any ambiguities therein interpreted, to themipossible, in a manner that complies with
Section 409A.

IN WITNESS WHEREOF , SYSCO has executed this document as of July@3.20

SYSCO CORPORATION

By: /s/ Michael C. Nichols

Name Michael C. Nichols
Title: Sr. Vice President, General Counsel
and Corporate Secrete
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EXHIBIT “A”
INVESTMENT OPTIONS
[Attached]
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Effective July 2, 200

SECOND AMENDED AND RESTATED
2005 SYSCO CORPORATION
BOARD OF DIRECTORS DEFERRED COMPENSATION PLAN

INVESTMENT OPTIONS

The following are the “Investments” that avaitable under the Second Amended and Restated 06880 Corporation Board of
Directors Deferred Compensation Plan:

Options Manager

Equity Income Trus T. Rowe Price Associates, Ir

500 Index B Trus MFC Global Investment Manageme
Mid-Value Trust T. Rowe Price Associates, Ir

Overseas Equity Tru: Capital Guardian Trust Compa

Small Cap Value Trus Wellington Management Company LL
Brandes International Equity Fui Brandes Investment Partne

Frontier Capital Appreciatio Frontier Capital Management Company, L
Bond Index B Trus Declaration Management & Research L

Default Investment

Moody’s Average Corporate Bond Yield, as disat in the Plan’s Default Investment definition.



Exhibit 10.6(

Summary of Compensation Arrangements with Non-Emplgee Directors
As of August 1, 2008

The following summarizes, as of Augus2Q08, the current cash compensation and benefisswed by the Company’s non-employee
directors. It is intended to be a summary of emgstiral, at will, arrangements, and in no way temded to provide any additional rights to

any non-employee director.

Fees
The Company pays non-employee directors whaeses committee chairpersons $85,000 per yeaakother non-employee directors
$70,000 per year plus reimbursement of expenseallfeervices as a director, including committegipgation or special assignments.
In addition to the annual retainer, non-emptdirectors receive the following fees for atterwaaat meetings:

. For committee meetings held in conjunction wiégular Board meetings, committee chairmen who atiemperson (or who
participate by telephone because of illness oirthkility to travel) will receive $1,750 and comieié members who attend in person
(or who participate by telephone because of illreske inability to travel) will receive $1,50

. For special committee meetings (not held in codiion with regular Board meetings), committee ohain who attend in person or
who participate by telephone will receive $1,750 anmmittee members who attend in person or whiicgzate by telephone will

receive $1,500; an
. For special Board meetings, all -employee directors who attend in person or wha@pate by telephone will receive $1,5(

Directors Deferred Compensation Plan

Non-employee directors may defer all or aiparbf their annual retainer and meeting attenddees under the Directors Deferred
Compensation Plan. Non-employee directors may ehbos a variety of investment options, includingédly’s Average Corporate Bond
Yield, with respect to amounts deferred. Such defeamounts will be credited with investment gaintosses until the non-employee
director’s retirement from the Board or until thecarrence of certain other events.

Non-Employee Directors Stock Plan
The 2005 Non-Employee Directors Stock Plarviokes for grants of stock options, restricted stack elected shares in lieu of a portion of
the annual retainer.

Options Under the Plan, non-employee directors are déidibreceive stock options




at the discretion of the Board. The size of indintgrants and vesting terms will be set by therB@a the time of grant.

Elected SharesThe Plan also permits each non-employee dir¢atelect to receive up to one-half of his or hemwl retainer in
Common Stock, in which case the Company will prevédmatching grant of 50% of the number of shazesived as a portion of the retair

Restricted StockUnder the Plan, the Board is authorized to ises#ricted stock to non-employee directors on tesetgorth in the Plan.

The Directors Deferred Compensation Plan aod-Bmployee Directors Stock Plan, as amended, bage filed as exhibits to the
Company’s Exchange Act filings. Additional inforraat regarding these plans is also included in tam@any’s 2008 Proxy Statement.



Exhibit 10.6:

, 200

[Name]
[Address]
[Address]

Re: Indemnification Agreement

Dear

This letter agreement is to confirm that imsideration of your agreement to serve as a direftS8ysco Corporation, a Delaware
corporation (the “Corporation”yhe Corporation hereby agrees to provide, by thigract, the indemnification rights now providedytu as
director or officer of the Corporation in the Corption’s Restated Certificate of Incorporationaasended and Amended and Restated
Bylaws (copies of which, in the form in effect hetdate hereof, are attached hereto) and to centinprovide you with such rights as long as
you serve as a director or officer of the Corpamaiiregardless of any future modifications to theeg@ratiors Bylaws or Certificate of
Incorporation), whether during your current termaadirector or officer or during any term of retlen, and after such service is completed,
for as long as you are exposed to any potentiailitia by reason of your service as a director fiicer of the Corporation. For purposes of-
agreement, indemnification rights shall includeralated rights incorporated within Article VII tdfe current Amended and Restated Bylaws,
including but not limited to the right to advancamef expenses and the right of the indemniteeitmtsuit. All such rights shall be deemed
to be fully vested upon the signing of this agreetnand any future amendments to the Certificat@adrporation or Bylaws shall not in any
way reduce or otherwise impair your rights as fefas of the date hereof, regardless of whetlgt amendments are made before or after ¢
claim or action, with respect to which you seekeimahification or advancement of expenses, is madeaught against you. As a point of
clarification, you shall have the same rights wethkpect to a claim made or action brought aftergease to be a director of the Corporatic
you would have respect to such claim made or adfionght while you continue to be a director of @@poration. This agreement may
be amended without the written consent of bothigsart

If the foregoing meets with your approval,gsde sign both copies of this letter and returnadrtekem to me.
Very truly yours,
SYSCO CORPORATION

By:

Name:
Title:

Agreed to and accepted this
day of , 200

[Name]
Attachments



SYSCO CORPORATION

DIRECT AND INDIRECT SUBSIDIARIES, DIVISIONS AND DBA s

SUBSIDIARY NAME

(As of July 23, 2008)

A-One-A Produce & Provisions, In
A.M. Briggs, Inc.

American Produce & Vegetable Compe
Banner Beef & Seafood Co., Ir
Baugh North Central Cooperative, li
Baugh Northeast C-op, Inc.

Baugh South Cooperative, Ir

Baugh Southwest Cooperative, |
Baugh Supply Chain Cooperative, Ii
Baugh Supply Chain Cooperative, i
Baugh Supply Chain Cooperative, i
Baugh Western Cooperative, It
Buckhead Beef Compar

Buckhead Fish Company, Ir
Carnival Fruit Compan

Contract Administrative Services, Ir
DiPaolo/Sysco Food Services, li
Economy Foods, Int

Enclave Logistics, LLC

Focus Foodservice, LL

Fowler & Huntting, LLC

Freedman Food Service of Austin,
Freedman Food Service of Dallas, |
Freedman Food Service of Denver, |
Freedman Food Service of San Antonio,
Freedman Food Service, Ir
Freedman Meats, In

Freedma-KB, Inc.

FreshPoin— City Produce, LF
FreshPoint Distribution, Inc
FreshPoint Holdings, Ini

FreshPoint of Arizona, In
FreshPoint of Atlanta, Int
FreshPoint of California, Ina
FreshPoint of Denver, In
FreshPoint of Houston, In
FreshPoint of Las Vegas, Ir
FreshPoint of Palm Beach, Ir
FreshPoint of Southern California, Ir
FreshPoint of Washington, D.C., Ir
FreshPoint Pompano Real Estate, L
FreshPoint Tomato, LL¢

FreshPoint Value Added Services, |

JURISDICTION
OF
INCORPORATION

Exhibit 21.1

Florida
Delaware
Delaware
Florida
Delaware
Delaware
Delaware
Delaware
Delaware
Newfoundlanc
Yukon Territory
Delaware
Delaware
Georgia
Florida
Delaware
Ohio
California
Delaware
Michigan
Delaware
Texas
Texas
Delaware
Texas
Texas
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Georgia
Delaware
Coloradao
Delaware
Delaware
Florida
California
District of Columbia
Delaware
Delaware
California




JURISDICTION

OF
SUBSIDIARY NAME INCORPORATION
FreshPoint, Inc Delaware
FreshPoir-Thomas Brothers, LL( Delaware
Fulton Provision Cc Delaware
Grant-Sysco Food Services, Ir Michigan
Guest Packaging, LL! Delaware
Guest Supply, LLC Delaware
HallsmitF-Sysco Food Services, LL Delaware
Hardir’s-Sysco Food Services, LL Delaware
Il Paese, Inc Texas
INGENIUM Medical Supply Chain Solutions, In Delaware
Lankforc-Sysco Food Services, LL Delaware
Lee-Ray Tarantino Co., In California
Malcolm Meats Compan Delaware
Movsovitz & Sons of Florida, Inc Florida
Olewin€e's Sysco Food Services Comp: Delaware
Overton Distributors, Inc Tennesse
P. Tavilla Co. (Miami), Inc Florida
Pegle-Sysco Food Services Compe Nebraske
Pegle-Sysco Transportation C Nebraske
Piranha Produce, In Delaware
Produce America, In Delaware
RecC's Market, Inc Florida
Robert Or-Sysco Food Services, LL Delaware
Rober’'s Sysco Food Services, It Delaware
SFS Shelf, LLC Delaware
Specialty Meat Holdings, LL( Delaware
Sunburst Foods, In Delaware
Sysco Arizona Leasing, In Delaware
Sysco Asian Foods, In Delaware
SYSCO Central Ohio, Ltc Ohio
Sysco Corporatio Delaware
SYSCO Disaster Relief Foundation, i Texas
Sysco eVentures, In Delaware
Sysco Food Service— Gulf Coast, Inc Delaware
Sysco Food Service— Jacksonville, Inc Delaware
Sysco Food Service— West Coast Florida, In Delaware
Sysco Food Services of Albany, L1 Connecticu
Sysco Food Services of Albany, L1 Delaware
Sysco Food Services of Arizona, |i Delaware
Sysco Food Services of Arkansas, L Delaware
Sysco Food Services of Atlanta, LI Delaware
Sysco Food Services of Austin, Ir Delaware
Sysco Food Services of Baltimore, LI Delaware
Sysco Food Services of Baltimore, LI Pennsylvani:
Sysco Food Services of Baltimore, LI Virginia
Sysco Food Services of Baraboo, L Delaware

Sysco Food Services of Beaumont, | Delaware




JURISDICTION

OF
SUBSIDIARY NAME INCORPORATION
Sysco Food Services of Central Alabama, Delaware
Sysco Food Services of Central California, | California
Sysco Food Services of Central Florida, | Delaware
Sysco Food Services of Central Ohio, | Ohio
Sysco Food Services of Central Pennsylvania, Delaware
Sysco Food Services of Charlotte, L Delaware
Sysco Food Services of Cincinnati, LI Delaware
Sysco Food Services of Cleveland, | Delaware
Sysco Food Services of Columbia, LI Delaware
Sysco Food Services of Columbia, LI Virginia
Sysco Food Services of Connecticut, L Delaware
Sysco Food Services of Dallas, I Delaware
Sysco Food Services of Denver, | Colorada
Sysco Food Services of Detroit, LL Delaware
Sysco Food Services of East Texas, L Delaware
Sysco Food Services of Eastern Wisconsin, | Delaware
Sysco Food Services of Grand Rapids, L Delaware
Sysco Food Services of Hampton Roads, Delaware
Sysco Food Services of Houston, | Delaware
Sysco Food Services of Idaho, I Idaho
Sysco Food Services of Indianapoalis, L Delaware
Sysco Food Services of lowa, It Delaware
Sysco Food Services of Jackson, L Delaware
Sysco Food Services of Jackson, L Mississippi
Sysco Food Services of Jamestown, L Delaware
Sysco Food Services of Kansas City, | Missouri
Sysco Food Services of Knoxville, LL Delaware
Sysco Food Services of Las Vegas, Delaware
Sysco Food Services of Long Island, L Delaware
Sysco Food Services of Los Angeles, | Delaware
Sysco Food Services of Metro New York, LI Delaware
Sysco Food Services of Minnesota, | Delaware
Sysco Food Services of Montana, | Delaware
Sysco Food Services of New Mexico, LI Arizona
Sysco Food Services of New Mexico, LI Delaware
Sysco Food Services of New Orleans, L Delaware
Sysco Food Services of North Central Florida, Delaware
Sysco Food Services of North Dakota, | Delaware
Sysco Food Services of Northern New England, Maine
Sysco Food Services of Oklahoma, L Delaware
Sysco Food Services of Philadelphia, L Delaware
Sysco Food Services of Pittsburgh, L Delaware
Sysco Food Services of Portland, | Delaware
Sysco Food Services of Raleigh, LI Delaware
Sysco Food Services of Sacramento, Delaware
Sysco Food Services of San Antonio, | Delaware

Sysco Food Services of San Diego, | Delaware




SUBSIDIARY NAME

Sysco Food Services of San Francisco,
Sysco Food Services of Seattle, |

Sysco Food Services of South Florida, |
Sysco Food Services of Southeast Florida, |
Sysco Food Services of Spokane, |
Sysco Food Services of St. Louis, LI
Sysco Food Services of Syracuse, L
Sysco Food Services of Syracuse, L
Sysco Food Services of Ventura, |

Sysco Food Services of Virginia, LL
Sysco Food Servic-Chicago, Inc

Sysco Foundation, Ini

Sysco Global Resources, LL

Sysco Global Services, LL

Sysco Intermountain Food Services, |
Sysco International Food Group, It

Sysco Merger Ohio I, Inc

SYSCO Netherlands Partners, LI

Sysco Newport Meat Compal

Sysco Resources Midwest, It

Sysco Resources Northeast, |

Sysco Resources Southeast,

Sysco Resources Southwest, |

Sysco Resources West, |i

Sysco Resources, In

SYSCO SERCA Food Services of New England,
Sysco Services LL(

Sysc-Desert Meats Company, Ir
Sysc-Rober’s & Sysc-St. Louis Joint Acquisition Company, L.L.
Sysco/Louisville Food Services C
SyscoMed, Inc

Terrace Food Group, In

Terrace Fresh, In

The SYGMA Network— Kansas City, LLC
The SYGMA Network, Inc

Walker Foods, Inc

Watson Sysco Food Services, |

CANADIAN DIVISIONS

Honeyma''s Beef Purveyor

J.J. Derma Meats Lt

SYSCO Food Services of Atlantic Cans
SYSCO Food Services of Calge
SYSCO Food Services of Edmont
SYSCO Kingstor

SYSCO Londor

JURISDICTION
OF
INCORPORATION

California
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Pennsylvani:
Delaware
Delaware
Delaware
Texas
Delaware
Delaware
Delaware
Florida
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Florida
Delaware
Delaware
New York
Delaware

SYSCO Food Services of Quek
SYSCO Food Services of Regi
SYSCO Sturgeon Fal

SYSCO Thunder Ba

SYSCO Food Services of Toror
SYSCO Food Services of Winnip




Entity Name

ASSUMED NAMES

DBA Name

A-One-A Produce & Provisions, In

American Produce & Vegetable Compe

Baugh Supply Chain Cooperative, i

Buckhead Beef Compar

Carnival Fruit Compan
Contract Administrative Services, Ir
Economy Foods, Int

Fowler & Huntting, LLC

Freedman Food Service of Austin,
Freedman Food Service of San Antonio,

FreshPoin— City Produce, LF

FreshPoint of Arizona, In

FreshPoint of Atlanta, Int

FreshPoint of Denver, In

FreshPoin— South Floride
FreshPoint A One A Produce and D&

American FoodServic
American Pr-Pack
Choppir’ Block
FreshPoin— Dallas
River Ranch Southwe

Alfmark

Alfmark Transportatiot

Baugh Supply Chain Cooperative, Can
BSCC Canad

Cooperative De Chaines’ Approvisionnement Baugh, In

Sysco Import:

Buckhead Beef Northea
Buckhead Beef of Florid
Central Florida Foodservic

FreshPoint South Floric
Texas Contract Administrative Services, |
Facciola Meat Compar

FreshPoin— Connecticu
FreshPoin— Hartford

Texas Meat Purveyo
Texas Meat Purveyol

Bay Area Produc

City Produce

City Produce— Corpus Christ
City Produce— Harlingen

City Produce— Rio Grande Valle
City Produce— San Antonic
FreshPoin— Austin

FreshPoin— Harlingen
FreshPoin— San Antonic

FreshPoin— Phoenix

FreshPoint of Atlant:
Mitt Parker

JDS&R Product




Entity Name

DBA Name

FreshPoint of Southern California, I

FreshPoint Tomato, LLt¢

FreshPoir-Thomas Brothers, LL(

Guest Supply, LLC

Lee-Ray Tarantino Co., In

Movsovitz & Sons of Florida, Inc

Overton Distributors, Inc

Pacific Produce Co. Ltd. (3350-1)

G & G Produce Compar
The Produce Hunte

FreshPoin— Nashville Tomatc

Nashville Tomatc

FreshPoin— Arkansas
FreshPoin— Oklahoma City
FreshPoin— Tulsa

Thomas Brother

Thomas Brothers of Delawa

Guest Distributior

FreshPoin— San Francisc
Golden State Produc

East Coast Fruit Compal
FreshPoin— Gainesville
FreshPoint Jacksonvil
FreshPoint North Florid
FreshPoint Savann:
FreshPoint Southern Geor¢
Movsovitz of Georgit

FreshPoin— Overton
FreshPoin— Overton
FreshPoint of Charlott
FreshPoint of Nashvill
FreshPoint of Raleig
FreshPoint Transportatic
Overton Transportatio

Allied Foodservice!
FreshPoin— Nanaimo
FreshPoin— Vancouvet
Pacific Produc— Nanaimo

Piranha Produce, In FreshPoin— Central Californie
FreshPoin— Northern Californie
FreshPoint of Central Californ

Produce America, In Produce America Pompano, It




Entity Name

DBA Name

Rec' s Market, Inc

Sysco Asian Foods, In

Sysco Corporatio

SYSCO Food Services of Canada, |

Sysco Food Services of Central Ohio, |

Sysco Food Services of Denver, |

Sysco Food Services of Metro New York, LI
Sysco Food Services of Montana, |
Sysco Food Services of Seattle, |

Sysco Food Services of Spokane, |

FreshPoint Central Floric

FreshPoint Southwest Florit

FreshPoint West Coa

FreshPoint West Coast Flori
FreshPoir-Rec' s Market of Central Florid
Garden Gourmet Specialti

Incredible Fresl

Rec' s Market

Rec' s Market— Orlando

Rec's Market— Tampa

Asian Foods

Smelkinson Sysco Food Servic
Sysco (Delaware) Corporatit
Theimer Food Service
Theime-Sysco Food Service

Honeyma''s Beef Purveyor

J.J. Derma Meal

SYSCO Canad

SYSCO Food Services of Atlantic Canz
SYSCO Food Services of Calge
SYSCO Food Services of Cane
SYSCO Food Services of Edmont
SYSCO Food Services of Quek
SYSCO Food Services of Regi
SYSCO Food Services of the Northwest Territo
SYSCO Food Services of Toror
SYSCO Food Services of Winnip
SYSCO Kingstor

SYSCO Kingston Redistribution Cen
SYSCO Londor

SYSCO Services Alimentaires du Quel
SYSCO Sturgeon Fal

SYSCO Thunder Ba

SYSCO Ventre

Abbott Sysco Food Servic
Sysco Food Services of Central O

Nobel Sysco Fooc
Sysco Food Services of New Mexi

Europa Mea
Sysco Food
Sysco Food Services of Alas

Sysco Food Services of Spoke



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We consent to the incorporation by reference ofreports dated August 26, 2008, with respect tatmesolidated financial statements anc
effectiveness of internal control over financighoeting of SYSCO Corporation, included in this Amh&®eport (Form 10-K) for the year
ended June 28, 2008, in the following registrattatements and related prospectuses.

SYSCO Corporation Form-3 File No. 33:-126199
SYSCO Corporation Form-3 File No. 33:-149086
SYSCO Corporation Form-4 File No. 33:-50842
SYSCO Corporation Form-8 File No. 33:-147338
SYSCO Corporation Form-8 File No. 3:-45820
SYSCO Corporation Form-8 File No. 33:-01259
SYSCO Corporation Form-8 File No. 33:-01255
SYSCO Corporation Form-8 File No. 33:-27405
SYSCO Corporation Form-8 File No. 33:-66987
SYSCO Corporation Form-8 File No. 33:-49840
SYSCO Corporation Form-8 File No. 33:-58276
SYSCO Corporation Form-8 File No. 33:-122947
SYSCO Corporation Form-8 File No. 33:-129671

/sl Ernst & Young LLF

Houston, Texas
August 26, 2008



Exhibit 31.1

CERTIFICATION
I, Richard J. Schnieders, certify that:
1. I have reviewed this annual report on Forr-K of Sysco Corporatior

2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omgitsde a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nieadisg with respect to the period
covered by this repor

3. Based on my knowledge, the financial statements$ adimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this rep

4. The registrant’s other certifying officer(s) andrk responsible for establishing and maintainiisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15@))%nd internal control over financial reportirag @efined in Exchange Act Rules
13¢-15(f) and 15-15(f)) for the registrant and hav

(@) Designed such disclosure controls and pharas, or caused such disclosure controls and guoes to be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhsibsidiaries, is made known to us
by others within those entities, particularly dgrite period in which this report is being prepa

(b) Designed such internal control over finahegporting, or caused such internal control diremcial reporting to be designed under
our supervision, to provide reasonable assuramzgdeng the reliability of financial reporting attie preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

(c) Evaluated the effectiveness of the regitsadisclosure controls and procedures and preséntbis report our conclusions about
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psnt based on such evaluation;

(d) Disclosed in this report any change inrdgistrant’s internal control over financial repogt that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tfas materially affected, or is
reasonabhlikely to materially affect, the registré s internal control over financial reporting; a

5. The registrant’s other certifying officer(s) antldve disclosed, based on our most recent evaluatimernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(&) All significant deficiencies and materiagéaknesses in the design or operation of internarabover financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpahcial information; an

(b) Any fraud, whether or not material, thatdtves management or other employees who havendisant role in the registrant’s
internal control over financial reportin

Date: August 26, 2008

/sl RICHARD J. SCHNIEDERS

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




Exhibit 31.Z

CERTIFICATION
[, William J. DeLaney, certify that:
1. I have reviewed this annual report on Forr-K of Sysco Corporatior

2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omgittde a material fact necessary to
make the statements made, in light of the circuntets. under which such statements were made, nigamisg with respect to the period
covered by this repor

3. Based on my knowledge, the financial statements$ aéimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this rep

4. The registrant’s other certifying officer(s) andrk responsible for establishing and maintainiisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15@))%nd internal control over financial reportirag @efined in Exchange Act Rules
13e-15(f) and 15-15(f)) for the registrant and hav

(@) Designed such disclosure controls and pharas, or caused such disclosure controls and guoes to be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
by others within those entities, particularly dgrite period in which this report is being prepa

(b) Designed such internal control over finahecgporting, or caused such internal control diremcial reporting to be designed under
our supervision, to provide reasonable assuramzgdang the reliability of financial reporting attie preparation of financial
statements for external purposes in accordanceggitlerally accepted accounting princip

(c) Evaluated the effectiveness of the regitsadisclosure controls and procedures and preséntbis report our conclusions about
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psnt based on such evaluation;

(d) Disclosed in this report any change inrdgistrant’s internal control over financial repogt that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

5. The registrant’s other certifying officer(s) antddve disclosed, based on our most recent evaluatimernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(&) All significant deficiencies and materiagéaknesses in the design or operation of internarabover financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpanhcial information; an

(b) Any fraud, whether or not material, thatdtves management or other employees who havendisant role in the registrant’s
internal control over financial reportin

Date: August 26, 2008

/sl WILLIAM J. DELANEY

William J. DeLaney
Executive Vice President and Chief Financial Offi




Exhibit 32.1

CERTIFICATION PURSUANT TO SECTION 906 OF THE
SARBANES-OXLEY ACT OF 2002

I, Richard J. Schnieders, Chairman and Chief Exee@fficer of Sysco Corporation (the “company”grtfy, pursuant to 18 U.S.C.
Section 1350, as adopted pursuant to Section 9¢&darbanes-Oxley Act of 2002, that, to the bésty knowledge:

1. The company’s Annual Report on Form 10-K for trsedil year ended June 28, 2008 (“Annual Reportly twmplies with the
requirements of Section 13(a) of the Securitieshérge Act of 1934; ar

2. All of the information contained in the Annual Repfairly presents, in all material respects, timamcial condition and results of
operations of the compar
Date: August 26, 2008

/s/ RICHARD J. SCHNIEDERS

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




Exhibit 32.2

CERTIFICATION PURSUANT TO SECTION 906 OF THE
SARBANES-OXLEY ACT OF 2002

I, William J. DeLaney, Executive Vice President &hief Financial Officer, of Sysco Corporation (ttempany”), certify, pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Segfi6rof the Sarbanes-Oxley Act of 2002, that, shibst of my knowledge:

1. The company’s Annual Report on Form 10-K for trsedil year ended June 28, 2008 (“Annual Reportly twmplies with the
requirements of Section 13(a) of the Securitieshérge Act of 1934; ar

2. All of the information contained in the Annual Repfairly presents, in all material respects, timamcial condition and results of
operations of the compar

Date: August 26, 2008

/s WILLIAM J. DELANEY

William J. DeLaney
Executive Vice President and Chief Financial Offi




