EDGAROnline

SYSCO CORP

FORM DEF 14A

(Proxy Statement (definitive))

Filed 10/07/08 for the Period Ending 11/19/08

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

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of tloeir8ees
Exchange Act of 1934 (Amendment No. )

Filed by the Registraril
Filed by a Party other than the Registriaht

Check the appropriate box:

O Preliminary Proxy Stateme

O Confidential, for Use of the Commission Only (as penitted by Rule 14&- 6(e)(2))
M Definitive Proxy Statemer

O Definitive Additional Materials

O Soliciting Material Pursuant to §240.-12

SYSCO CORPORATION

(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if othean the Registrant)
Payment of Filing Fee (Check the appropriate box):

M No fee required
O Fee computed on table below per Exchange Act Ridle-6(i)(1) and (-11.

(1) Title of each class of securities to which tranigexcapplies

(2) Aggregate number of securities to which transactioplies:

(3) Per unit price or other underlying valudrahsaction computed pursuant to Exchange Act Bdlg (set forth the amount on which
the filing fee is calculated and state how it watedmined)

(4) Proposed maximum aggregate value of transac

(5) Total fee paid

O Fee paid previously with preliminary materic

O Check box if any part of the fee is offset as ptled by Exchange Act Rule 0-11(a)(2) and identiyfiing for which the offsetting fee
was paid previously. Identify the previous filing kegistration statement number, or the Form orefiate and the date of its filin

(1) Amount Previously Paic

(2) Form, Schedule or Registration Statement |




(3) Filing Party:

(4) Date Filed:




TABLE OF CONTENTS

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS To Be HeMovembel
19, 200¢

PROXY STATEMENT 2008 ANNUAL MEETING OF STOCKHOLDER
ELECTION OF DIRECTORS ITEM NO. 1 ON THE PROXY CAF
CORPORATE GOVERNANCE AND BOARD OF DIRECTORS MATTEF
EXECUTIVE OFFICERS

STOCK OWNERSHIF

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMRINCE
CERTAIN RELATIONSHIPS AND RELATED TRANSACTION(

EQUITY COMPENSATION PLAN INFORMATION

COMPENSATION DISCUSSION AND ANALYSI¢

COMPENSATION COMMITTEE REPOR’

EXECUTIVE COMPENSATION

DIRECTOR COMPENSATION

REPORT OF THE AUDIT COMMITTEE

PROPOSAL TO APPROVE MATERIAL TERMS OF, AND COMPENSION
TO BE PAID TO CERTAIN EXECUTIVE OFFICERS PURSUANTOL THE
2008 CASH PERFORMANCE UNIT PLAN ITEM NO. 2 ON THER®XY CARD
PROPOSAL TO RATIFY APPOINTMENT OF INDEPENDENT REGIERED
PUBLIC ACCOUNTING FIRM ITEM NO. 3 ON THE PROXY CARI
STOCKHOLDER PROPOSAL TO REQUEST THAT THE BOARD TAKHE
NECESSARY STEPS TO REQUIRE THAT ALL DIRECTORS STANHDR
ELECTION ANNUALLY ITEM NO. 4 ON THE PROXY CARL

RESOLUTION

STATEMENT

BOARD OF DIRECTOR’ STATEMENT IN OPPOSITION OF THE PROPOS/
STOCKHOLDER PROPOSAL

ANNEX A




Table of Contents

SYSCO CORPORATION
1390 Enclave Parkway
Houston, Texas 77077-2099

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held November 19, 2008

To the Stockholders of Sysco Corporation:

The Annual Meeting of Stockholders of Sysco Corpiora a Delaware corporation, will be held on
Wednesday, November 19, 2008 at 10:00 a.m. at Tustidnian Hotel located at 111 North Post Oak Lane,
Houston, Texas 77024, for the following purposes:

1. To elect as directors the three nominees namdtkiattached proxy statement to serve until the
Annual Meeting of Stockholders in 201

2. To approve the material terms of, and the paymeobmpensation to certain executive officers
pursuant to, the 2008 Cash Performance Unit Plahatdhe deductibility of such compensation
will not be limited by Section 162(m) of the IntatrRevenue Codt

3. To ratify the appointment of Ernst & Young LLP a¢SCO'’s independent accountants for fiscal
2009;

4. To consider a stockholder proposal, if presentédeatmeeting, requesting that the Board of
Directors take the necessary steps to requireathdirectors stand for election annually; &

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

Only stockholders of record at the close of busir@sSeptember 22, 2008 will be entitled to receintce
of and to vote at the Annual Meeting. You may ird@elist of stockholders of record at the comparoffices
during regular business hours during the 10qyod before the Annual Meeting. You may also @tdpthis list
at the Annual Meeting.

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

By Order of the Board of Directors

Richard J. Schnieders

Chairman of the Board and Chief
Executive Officer

October 7, 200:i
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SYSCO CORPORATION
1390 Enclave Parkway
Houston, Texas 77077-2099

PROXY STATEMENT

2008 ANNUAL MEETING OF STOCKHOLDERS

October 7, 20C

Information About Attending the Annual Meeting

Our Annual Meeting will be held on Wednesday, Nobkeml19, 2008 at 10:00 a.m. at The Houstonian Hotelted at
111 North Post Oak Lane, Houston, Texas 77024.

Information About This Proxy Statement

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

Information About the Notice of Internet Availabili ty of Proxy Materials

In accordance with rules and regulations adoptethéysecurities and Exchange Commission, insteathiling a
printed copy of our proxy materials, including @mmual report to stockholders, to each stockhalflezcord, we may now
generally furnish proxy materials, including ounaal report to stockholders, to our stockholdershaninternet.

» Stockholders who have previously signed up to Red&ioxy Materials on the InternetOn or about October 7,
2008, we will send electronically a Notice of Intet Availability of Proxy Materials (the “E-Proxydtice”) to those
stockholders that have previously signed up toivedeir proxy materials and other stockholder oamications on
the Internet instead of by ms

» Stockholders who have previously signed up to Rec®i Future Proxy Materials in Printed Format Mail:  On or
about October 7, 2008, we will begin mailing prohtepies of our proxy materials, including our aameport to
stockholders, to all stockholders who previouslymaiited a valid election to receive all future pyoraterials and
other stockholder communications in written forn

 All other Stockholders On or about October 7, 2008, we will begin majlthe E-Proxy Notice to all other
stockholders. If you received the E-Proxy Noticentgil, you will not automatically receive a printedpy of the
proxy materials or the annual report to stockh@dbrstead, the E-Proxy Notice instructs you dsoww you may
access and review all of the important informationtained in the proxy materials, including our @alireport to
stockholders. The E-Proxy Notice also instructs gswo how you may submit your proxy on the Interlig/ou
received the E-Proxy Notice by mail and would likeeceive a printed copy of our proxy materiaig)uding our
annual report to stockholders, you should follow ithstructions for requesting such materials inetlich the
E-ProxyNotice.

Receiving Future Proxy Materials ElectronicallyStockholders may also sign up to receive futuoxy materials,
including E-Proxy Notices, and other stockholdemomunications electronically instead of by mail. §hiill reduce our
printing and postage costs and eliminate bulky pdpeuments from your personal files. In orderdoeive the
communications electronically, you must have anaé-account, access to the Internet through anrateservice provider
and a web browser that supports secure connecti@gishttp://enroll.icsdelivery.com/syipr additional information
regarding electronic delivery enrollment.

Who Can Vote

You can vote at the Annual Meeting if you ownedrsbaat the close of business on September 22, X@@Bare entitle
to one vote for each share you owned on that dataoh matter presented at the Annual Meeting.

On September 22, 2008, there were 601,318,849sba&Y SCO Corporation common stock outstandingofbur
current directors and executive officers (23 pesya@wned an aggregate of 1,400,044 shares, whisHesa than 1% of our
outstanding stock as of September 22, 2008. Wecexpat these individuals will vote their sharedawmor of electing the
three nominees named below, for approval of theeritterms of, and the payment of compensatiarettain executive
officers pursuant to, the 2008 Cash Performancé Rlan, for ratification of the appointment of tinelependent accountal
and against the stockholder propo
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How to Vote
You may vote your shares as follows:

* in person at the Annual Meeting;

» by telephone (see the instructions at www.Proxy\tate); or,

by Internet (see the instructions at www.ProxyVaen); or

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

If you vote by proxy, the individuals named on gitexy card (your proxies) will vote your shareghie manner you
indicate. You may specify whether your shares shbalvoted for, against or abstain with respeetl{csome or none of tf
nominees for director and with respect to appro¥aéhe material terms of, and the payment of corspgan to certain
executive officers pursuant to, the 2008 Cash adace Unit Plan, ratification of the appointmehti® independent
accountants, and the stockholder proposal.

If you sign and return your proxy card without ioaliing your voting instructions, your shares wél\oted FOR the
election of the three nominees for director, FOBRrapal of the material terms of, and the paymentarhpensation to
certain executive officers pursuant to, the 2008hRerformance Unit Plan, FOR the ratificationhaf appointment of
Ernst & Young as independent accountants for fi2o89, and AGAINST the stockholder proposal.

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

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

« delivering written notice of revocation to SYSC@srporate Secretary in time for him to receiveeitdre the
Annual Meeting

 voting again by telephone, Internet or mail (pr@ddhat such new vote is received in a timely mapuoesuant to the
instructions above); ¢

 voting in person at the Annual Meetir

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

Broker Non-Votes

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

Quorum Requirement

A quorum is necessary to hold a valid meeting. Argm will exist if the holders of at least 35% dfthe shares entitle
to vote at the meeting are present in person q@royy. All shares voted by proxy are counted asg@mefor purposes of
establishing a quorum, including those that absiaiss to which the proxies contain broker non-s@te to one or more
items.

Votes Necessary for Action to be Taken

SYSCO'’s Bylaws and Corporate Governance Guidelimgade a majority vote standard for uncontestedador
elections. Since the number of nominees timely naeid for the Annual Meeting does not exceed tmebau of directors
to be elected, each director to be elected shaldmed if the number of votes cast “for” electafrthe director exceeds
those cast “against.” Any incumbent director whaas re-elected will be required to tender his er fresignation promptly
following certification of the stockholders’ vot€he Corporate Governance and Nominating Commiti#eansider the
tendered resignation and recommend to the Boardheh# accept or reject the resignation offervbether other action
should be taken. The Board will act on the reconaéinon within 120 days following certification dfé stockholders’ vote
and will promptly make a public disclosure of iecision regarding whether to accept the direct@ssgnation offer.
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The affirmative vote of a majority of the votes ttasrequired to approve the:

» material terms of, and the payment of compensatiaertain executive officers pursuant to, the 20@8h
Performance Unit Plan so that the deductibilitge€éh compensation will not be limited by Sectio2(h8) of the
Internal Revenue Cod

« ratification of the appointment of the independaetountants, an

 stockholder proposa

Abstentions and broker non-votes will be disregdride purposes of the election of directors anaathe other
proposals.

Who Will Count Votes

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

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

Cost of Proxy Solicitation

We will pay the cost of solicitation of proxies lading preparing, printing and mailing this proxgtement, should we
choose to mail any written proxy materials, andEhRroxy Notice. Solicitation may be made persgnailby mail,
telephone or electronic data transfer by officdirectors and regular employees of the company (wiiaot receive any
additional compensation for any solicitation of xies).

We will also authorize banks, brokerage housesotimel custodians, nominees and fiduciaries to fodveapies of
proxy materials and will reimburse them for thaists in sending the materials. We have retainedgéson Shareholder
Communications to help us solicit proxies from thestities and certain other stockholders, in ngitor by telephone, at an
estimated fee of $20,000 plus reimbursement fdr the-of-pocket expenses.

Other Matters

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

Annual Report

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

Householding

Stockholders who share the same last name andsaduiaey receive only one copy of the E-Proxy Naodicd any other
proxy materials we choose to mail unless we recedvgrary instructions from any stockholder at thddress. This is
referred to as “householding.” If you prefer toe®e multiple copies of the E-Proxy Notice, and attyer proxy materials
that we mail, at the same address, additional sopik be provided to you promptly upon writtenanal request, and if you
are receiving multiple copies of the E-Proxy Notéeel other proxy materials, you may request thatrgaeive only one
copy. Please address requests for a copy of th@¥BrRotice to the Investor Relations DepartmemtsSE0O Corporation,
1390 Enclave Parkway, Houston, Texas 77077-2098.Artnual Report on Form 10-K is also available onwebsite
under “Investors — Financial Information” atvw.sysco.com.

If your shares are not registered in your own naroa,can request additional copies of the E-Piggtice and any oth:
proxy materials we mail or you can request housihglby notifying your broker or agent in whose mayour shares are
registered.
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ELECTION OF DIRECTORS
ITEM NO. 1 ON THE PROXY CARD

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

The Board of Directors has nominated the followtimgge persons for election as directors in Classskrve for three-
year terms or until their successors are electddjaalified:

+ Judith B. Cravel
» Phyllis S. Sewel
» Richard G. Tilghmali

Each of Dr. Craven, Mrs. Sewell and Mr. Tilghmawusrently serving as a director of SYSCO. Rich@raverrill is
also a Class | director and will serve out his rieting term, but has notified the Board that he wélt be standing for re-
election. Effective as of the date of the Annualkeltiteg, the size of the Board of Directors will leeluced from its current
size of 12 members to 11 members.

All of the nominees are currently serving as dimesbf SYSCO and have consented to serve if eleéfdtbugh
management does not contemplate the possibilityhdrevent any nominee is not a candidate or iblarta serve as a
director at the time of the election, the proxiek vote for any nominee who is designated by thespnt Board of Directors
to fill the vacancy.

Set forth below is biographical information for bawminee for election as a director at the 2008ush Meeting.

Nominees for election as Class | Directors for tersiexpiring at the 2011 Annual Meeting:

Judith B. Craven, M.D. 63, has served as a director of SYSCO sincelBfi§. Dr. Craven served as President of the
United Way of the Texas Gulf Coast from 1992 uimit retirement in September 1998. Dr. Craven i aldirector of
Belo Corporation, Luby’s, Inc., Sun America Fundsl & ALIC. Dr. Craven is Chairman of the Corporates@inability
Committee and is also a member of the Corporatee@awvice and Nominating Committee, the Finance Cti@enand the
Employee Benefits Committee.

Phyllis S. Sewell 77, has served as a director of SYSCO since Dieee@®91. Currently retired, she formerly served as
Senior Vice President of Federated Department Stéme. Mrs. Sewell is a member of the Compensaliommittee and
the Corporate Governance and Nominating Committee.

Richard G. Tilghman 68, has served as a director of SYSCO since Nbee2002. Mr. Tilghman served as Vice
Chairman and Director of SunTrust Banks from 1988 his retirement in 2000. He served as Chairmuat Chief
Executive Officer of Crestar Financial Corporatiarhank holding company, from 1986 until 1999. Milghman is
Chairman of the Audit Committee and is also a mansbéhe Compensation Committee and the Executwe@ittee.

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

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

Jonathan Golden71, has served as a director of SYSCO since Bepd984. Mr. Golden is a partner of Arnall Golden
Gregory LLP, counsel to SYSCO. Mr. Golden is a mendf the Finance Committee and the Corporate Biadiity
Committee.

Joseph A. Hafner, Jr§3, has served as a director of SYSCO since Nove083. In November 2006, Mr. Hafner
retired as Chairman of Riviana Foods, Inc., a pmsite had held since March 2005. He served asderdsand Chief
Executive Officer of Riviana from 1984 until Mar@904. Mr. Hafner is Chairman of the Finance Coneeitind is also a
member of the Audit Committee, the Executive Corteritand the Corporate Sustainability Committee.

Nancy S. Newcoml63, has served as a director of SYSCO since Bep2006. Ms. Newcomb served as Senior
Corporate Officer, Risk Management, of Citigroupnfr May 1998 until her retirement in 2004. She sé® a customer
group executive of Citicorp (the predecessor cafon of Citigroup) from December 1995 to April B&nd as a division
executive,
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Latin America from September 1993 to December 1888m January 1988 to August 1993 she was theipéhfinancial
officer, responsible for liquidity, funding and ¢t management. Ms. Newcomb is also a directavobdy’s Corporation
and The DIRECTV Group, Inc. Ms. Newcomb is a mendfehe Audit Committee and the Finance Committee.

Richard J. Schnieders60, has served as a director of SYSCO sincelBfy. Mr. Schnieders has served as Chairman
and Chief Executive Officer of SYSCO since Jani093. He assumed the additional role of Presideduly 2005, and
served in that role until he stepped down on JuB0D7, when Kenneth F. Spitler was promoted tsiBeat.

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

Class Ill Directors whose terms expire at the 2018nnual Meeting:

John M. Cassaday55, has served as a director of SYSCO since Nbee@004. He is President and Chief Executive
Officer of Corus Entertainment Inc., a media anttgainment company based in Canada, a positidgrakéneld since
September 1999. He also serves as a director ofiliflafrinancial Corporation. Mr. Cassaday is therent presiding
director for fiscal 2009, is Chairman of the Comgmtion Committee and is also a member of the Catpddovernance ar
Nominating Committee and the Executive Commit

Manuel A. Fernande52, has served as a director of SYSCO since Nove0@#6. He has been the Managing Director
of SI Ventures, a venture capital firm, since 2@0@ Chairman Emeritus of Gartner, Inc., a leadifgrmation technology
research and consulting company, since 2000. Rribis present positions, Mr. Fernandez was ChairReesident, and
Chief Executive Officer of Gartner. Previously,Was President and Chief Executive Officer at Dagatjunc., Gavilan
Computer Corporation, and Zilog Incorporated. Merfiandez also serves on the board of directorswfdBvick
Corporation, Flowers Foods, Inc., The Black & Dedckerporation and several private companies anddations.

Mr. Fernandez is a member of the Corporate Govemand Nominating Committee, the Finance Commitekthe
Corporate Sustainability Committee.

Hans-Joachim Koerber62, has served as a director of SYSCO since 3a2088. Dr. Koerber served as the chairman
and chief executive officer of METRO Group, Germarigrgest retailer, from 1999 until his retiremé&nOctober 2007.
Dr. Koerber is a director of Air Berlin PLC, Bersehann AG and Skandinaviska Enskilda Benken AB KDerber is a
member of the Audit Committee and the Finance Cdiemi

Jackie M. Ward 70, has served as a director of SYSCO since Béie2001. Ms. Ward founded in 1968, and later
served as Chairman, President and Chief ExecutifieeDof, Computer Generation Incorporated, whigds acquired in
December 2000 by Intec Telecom Systems PLC, a téogy company based in the United Kingdom. Ms. Wara
director of Bank of America, Flowers Foods, In@angina-SCI Corporation and WellPoint, Inc. Ms. Wexr€hairman of
the Corporate Governance and Nominating Committeeisaalso a member of the Compensation Commitidetze
Executive Committee.

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

Corporate Governance Guidelines

The Board of Directors has adopted the Sysco Catjoor Corporate Governance Guidelines. These gaekebutline
the functions of the Board, director responsila@$itiand various processes and procedures desmeedure effective and
responsive governance. These guidelines also eulialities and characteristics we consider wheéeraéning whether a
member or candidate is qualified to serve on tharBancluding diversity, skills, experience, timeailable and the number
of other boards the member sits on, in the corakttie needs of the Board and SYSCO. We reviewetgegdelines from
time to time in response to changing regulatoryignents and best practices and revise them aogiydThe guidelines
were last revised in July 2008. We have publisheddorporate Governance Guidelines on our webaieru‘Investors —
Corporate Governance” atww.sysco.corand you may obtain a copy in print by writing te imvestor Relations
Department, SYSCO Corporation, 1390 Enclave ParkWayston, Texas 77077-2099.

Code of Business Conduct

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

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

competition and fair dealini

political contributions

antitrust,

conflicts of interest

insider trading

financial disclosure

intellectual property, an

confidential information

The Code requires strict adherence to all lawsragdlations applicable to our business and reqeingsloyees to repc
any violations or suspected violations of the CMlle.have published the Code of Business Conduotiomebsite under
“Investors — Corporate Governance'vat/w.sysco.con¥ou may obtain the Code in print by writing to tineestor
Relations Department, SYSCO Corporation, 1390 EecRarkway, Houston, Texas 77077-2099.

Director Independence

Our Corporate Governance Guidelines, which areigladl on our website under “Investors — Corporatggenance”
atwww.sysco.comrequire that at least a majority of our directmiset the criteria for independence that the NewkYo
Stock Exchange has established for continued ¢jstis well as the additional criteria set forttihia Guidelines.
Additionally, we require that all members of theduCommittee, Compensation Committee and CorpdBateernance ar
Nominating Committee be independent and that athbess of the Audit Committee satisfy the additior@juirements c
the New York Stock Exchange and applicable rulesnmigated under the Securities Exchange Act of 1934

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

In addition to the NYSE'’s standards for indepen@giotir Corporate Governance Guidelines contairgoaiteal
standards that provide that the following relatlips will not impair a director’s independence:

 if a SYSCO director is an executive officer of dr@tcompany that does business with SYSCO andntitgah sales
to, or purchases from, SYSCO are less than tweepeaf the annual revenues of the other comp

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

The Board of Directors has reviewed all relevatatienships of the directors with SYSCO. The r@aships reviewed
included those described under “Certain Relatiggsshind Related Transactions,” and several reldtipaghat did not
automatically make the individual non-independerdar the NYSE standards or our Corporate Govern@uoggelines,
either because of the type of affiliation betwedwsa director and the other entity or because theuatsanvolved did not
meet the applicable thresholds. Such relationshigade the following (for purposes of this sectit8YSCO”, “we,” “us”
and “our” include our operating companies):

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

» During fiscal 2008, Mr. Fernandez served on therBad Trustees of the University of Florida, whighrchases
products from us, as a director of Flowers Foouls, Which is one of SYSCO's suppliers, and as @hair Emeritus
of Gartner, Inc., a technology firm that providestain services to which we subscri

» Mr. Hafner serves as a Trustee of The Kinkaid Sthelich is one of our customers; Mr. Hafner sergaghe
Houston regional advisory board of JPMorgan ChasgkBwhich provides investment banking and cashagement
services to our company; JPMorgan and its affdi@iso serve as administrative agents on our rengbredit facility
and as the issuing and paying agent and a dealuroatcommercial paper program; Mr. Hafner also egn the
boards or committees of several non-profit orgaiona to which SYSCO makes donations; in additMn, Hafner
served as a director of the University of St. Themaring fiscal 2008 and still serves as a memb#reoPresident’s
Advisory Council of the University of Houston — Datewn, both of which purchase our products through
subcontracting arrangemen

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

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

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

* Ms. Ward is a director of Bank of America Corpavatiwhich provides us with investment banking aashc
management services, and a director of Flowers $;dod., which is one of our supplie

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

Mr. Fernandez, Mr. Hafner, Dr. Koerber, Mr. Merrifls. Newcomb, Mrs. Sewell, Mr. Tilghman and Ms. M/aas no
material relationship with SYSCO and is independertter the NYSE standards and the categorical atdadet forth in tt
Corporate Governance Guidelines and described abtivésolden is not considered to be independeiné. Board has also
determined that each member of the Audit Commitieenpensation Committee and Corporate Governarate an
Nominating Committee is independent. The indepeoeeiecisions referenced above were based on the's
determinations that the relevant positions felhimitthe categorical standards of the Corporate @aree Guidelines, that
status as a director or trustee of an entity witlictv SYSCO does business does not present a niatdaigonship or that
specific amounts involved in a transaction werelage enough to impact the director’s independe@ce Corporate
Governance Guidelines also provide that no indegeindirector who is a member of the Audit, Compénszaor Corporate
Governance and Nominating Committees may receiyeeampensation from SYSCO other than in his ordagracity as a
non-employee director or committee member. The @bas determined that none of the above-namedtdisgicas
received any compensation from SYSCO during fi26&I8, and no member of the Audit Committee hasivedeany
compensation from SYSCO at any time while he orteeeserved as such, other than in his or her itg@eca non-
employee director or committee member.

Director Compensation

See “Director Compensation” for a discussion of pensation received by our non-employee directorsguiscal
2008.
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Presiding Director

The non-management directors meet in executivésessthout members of management present at eegylar
Board meeting. During fiscal 2008, the nmanagement directors held five executive sessidtimut the CEO or any oth
member of management present. Ms. Ward presidintseé executive sessions during fiscal 2008. Tthependent
members of the Board have adopted a rotation sylsyewhich, beginning on the first day of SYSCO'98(iscal year, the
chairs of the Corporate Governance and Nomina@ognpensation, Finance (but only if such chair heentbdetermined to
be independent) and Audit Committees began rotétingne-year terms as presiding director. Mr. @day, chair of the
Compensation Committee, is the current presidingctidor for fiscal 2009. The presiding director, amgother things,
establishes the agenda for, and presides at, rgeetdfrthe non-employee directors. In addition,itttependent directors,
exclusive of all directors who have not been deteechto be independent, meet in executive sessilast once a year, a
the presiding director presides at such meetings.

The Presiding Director has the following additiodaties and responsibilities:

 serving as the primary liaison between the Chairnfehe Board and the independent direct
» overseeing information and materials sent to tharé;
* reviewing meeting agendas and schedules for meetihthe Board with the Chairman of the Board,;

» being available for consultation and director comiuation if requested by the Chairman of the Baartly a
majority of the Compar’s independent director

Board Meetings and Attendance

The Board of Directors held twelve meetings, inaghgdive regular meetings and seven special megtidgring fiscal
2008, and all directors attended 75% or more ohtjgregate of:

« the total number of meetings of the Board of Divegtanc
« the total number of meetings held by all committelethe Board on which he or she served duringafi2008.

It is the Board’s policy that directors attend fmnual Meeting of Stockholders, to the extent pgcadtle. In fiscal 2008,
all directors who were in office at that time atted the Annual Meeting.

Committees of the Board

As of the date of this proxy statement, each ofitkdésiduals continues to serve on the committésted in his or her
biographical information under “Election of Direcsd’

Audit Committee— The Audit Committee held thirteen meetings duriisgdl 2008. During fiscal 2008, Messrs. Haf
Merrill and Tilghman (Chair) and Ms. Newcomb serwedthe Audit Committee for the full year, and M8awell served on
the Committee until January 1, 2008. Dr. Koerbes wdded to the Audit Committee effective Janua30D8. The Audit
Committee oversees and reports to the Board wihert to various auditing and accounting mattaduding:

the selection of the independent public account:

the scope of audit procedur:

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

the performance of the independent public accousitanc

SYSCC's accounting practices and polici

The Audit Committee also reviews with the Finanaenbittee enterprise-wide risk assessment and raskagement
policies, and assists the Board in its oversighégél and regulatory compliance. Each memberefthdit Committee is
financially literate and has been determined byBbard to be independent, as defined in the Newk Yadock Exchange’s
listing standards and Section 10A(m)(3) of the $i#es Exchange Act of 1934. No Audit Committee nimserves on the
audit committees of more than two other compariies.Board has determined that Messrs. Hafner, Mand Tilghman
and Ms. Newcomb each meet the definition of antaz@inmittee financial expert as promulgated bySkeurities and
Exchange Commission.
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Compensation Committee- The Compensation Committee held nine meetingsgldiscal 2008. During fiscal 2008,
Mr. Cassaday (Chair), Mr. Merrill, Mr. Tilghman ahMk. Ward served on the Compensation Committee. Sewell was
added to the Compensation Committee effective Jgriy£2008. The function of the Compensation Corterifs to
determine and approve all compensation of the (wetutive Officer and the other executive officémsluding the name
executive officers, and to oversee the adminisinasif:

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

+ the 2004 Cash Performance Unit PI

+ the 2008 Cash Performance Unit PI

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

Except for decisions that impact the compensatfdheChief Executive Officer, the Compensation Quittee is
authorized to delegate any decisions it deems apipte to a subcommittee. In such a case, the sulitbee must prompt
make a report of any action that it takes to tHeGompensation Committee. For a detailed desaiiptif the Compensation
Committee’s processes and procedures for considerand determination of executive compensatiociuthing the role of
executive officers and compensation consultanteégommending the amount and form of executive corsgtion, see
“Compensation Discussion and Analysis”.

Corporate Governance and Nominating CommitteeThe Corporate Governance and Nominating Comenfttd six
meetings during fiscal 2008. During fiscal 2008,. M&rd (Chair), Mr. Cassaday, Dr. Craven, Mr. Fadez and
Mrs. Sewell served on the Corporate GovernanceNmmdinating Committee. The function of the Corpor@®vernance
and Nominating Committee is to:

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

* to oversee the evaluation of management, incluttiagChief Executive Office

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

» to recommend to the Board the annual compensatinon-employee director:

* to review related party transactions, i

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

Finance Committee— The Finance Committee held five meetings dufisgal 2008. During fiscal 2008, Mr. Hafner
(Chair), Dr. Craven, Mr. Fernandez, Mr. Golden, Mswcomb and Mr. Schnieders served on the Finaocen@ttee.
Dr. Koerber was added to the Finance Committee®fie January 1, 2008. The function of the Fina@oenmittee is to
assist the Board in satisfying its fiduciary resgibilities relating to SYSCO's financial performanand financial planning.
The Finance Committee:

* reviews policies regarding capital structure, dévids and liquidity

 reviews with the Audit Committee risk assessmentrisk management policie

 reviews and recommends the sale or issuance dfyeapd certain debt securitie

 reviews acquisitions and financing alternati

 reviews and approves certain capital expenditt

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

 reviews and oversees SYS's information technology and security matt

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

Executive Committee— The Executive Committee did not meet duringdis008. During fiscal 2008, Mr. Schnieders
(Chair), Mr. Cassaday, Mr. Hafner, Mr. Tilghman avid. Ward served on the Executive Committee. Thechtive
Committee is authorized to exercise all of the peved the Board when necessary, to the extent euinby applicable lav
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Employee Benefits Committee The Employee Benefits Committee met once dufisgal 2008. During fiscal 2008,
Mr. Schnieders (Chair) and Dr. Craven served orttingloyee Benefits Committee. The Employee Bené&fdmmittee’s
purpose is to oversee the maintenance and adnainistrof the Corporation’s employee stock purchasgloyee welfare
benefit, and tax-qualified retirement plans, exdbpt the Employee Benefits Committee does not laaweority with
respect to the compensation of executive officers.

Corporate Sustainability Committee- The Corporate Sustainability Committee was fornmeeNovember 2007 and
once during fiscal 2008. During fiscal 2008, Dra@n (Chair), and Messrs. Fernandez, Hafner andi&térs, served on
the Corporate Sustainability Committee. Mr. Goleeas added to the Corporate Sustainability Committelily 2008. The
Corporate Sustainability Committee’s purpose iprvide review and act in an advisory capacityh Board and
management with respect to policies and strateébasaffect SYSCO's role as a socially responsiggnization and with
respect to SYSCO's long-term sustainability.

Current copies of the charters for the Audit Coneeit the Compensation Committee, the Corporate Baxee and
Nominating Committee, the Finance Committee andXbiporate Sustainability Committee are publisheador website
under “Investors — Corporate Governance — Comnsttaewww.sysco.corand are available in print by writing to the
Investor Relations Department, SYSCO Corporati@01Enclave Parkway, Houston, Texas 77077-2099.

Nominating Committee Policies and Procedures in Idgifying and Evaluating Potential Director Nominees

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

In considering candidates for election to the Bottvd Committee will determine the incumbent dioestwhose terms
expire at the upcoming Annual Meeting and who wiishontinue their service on the Board. The Coneaitill also
identify and evaluate new candidates for electithe Board for the purpose of filling vacanciese TTommittee will solic
recommendations for nominees from persons thaCtmmittee believes are likely to be familiar withadjfied candidates.
These persons may include members of the BoardC&¥$Smanagement and stockholders who beneficialy o
individually or as a group at least five percenSofSCQ’s outstanding shares for at least one ye&mdno have expressed
an interest in recommending director candidatesvhluating candidates, the Committee will consttlerabsence or
presence of material relationships with SYSCO thigtht impact independence, as well as the diveraig, skills,
experience, time available and the number of dibbards the candidate sits on in the context oh#esls of the Board and
SYSCO, and such other criteria as the Committel dbdgermine to be relevant at the time. The Corterimay also
determine to engage a professional search firnsgistin identifying qualified candidates. Wheretsa search firm is
engaged, the Committee shall set its fees and swfopregagement.

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

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

» arepresentation that the stockholder is a holfireSYSCO stock entitled to vote at the meetmg/hich the
director recommendation relate

» a statement in support of the stockhd’s recommendation, including a description of thedidate s qualifications

+ information regarding the candidate as would beired to be included in a proxy statement file@datordance with
the rules of the Securities and Exchange Commissioat

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

The Committee typically recommends director canigi@o the Board in early July of each year. Them@dtee will
consider in advance of SYSCO'’s next Annual Meetihgtockholders those director candidate recomntemtathat the
Committee receives by May 1st.

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

 cause to be assembled information concerning tblegnaund and qualifications of the candidate, idaig
information required to be disclosed in a proxyet@nt under the rules of the SEC or any otherladgy agency or
exchange o
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trading system on which SYSCO'’s securities aredisand any relationship between the candidatétengderson or
persons recommending the candid

» determine if the candidate satisfies the qualifices required by the company’s Corporate Govern@geelines of
candidates for election as director, as set fditve;

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

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

 consider the extent to which the membership otthelidate on the Board will promote diversity amdimg
directors; anc

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

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

The Committee has not received any recommendafiwrtirector nominees for election at the 2008 ahstockholder
meeting from any SYSCO security holder or groupexfurity holders.

In the case of Dr. Koerber, the Committee receavedcommendation from Mr. Schnieders. Before bajgpinted to
the Board of Directors, Dr. Koerber participatedhia process set up by the Corporate Governancélaminating
Committee to screen possible candidates, incluiditegviews with the Corporate Governance Commi@eair, CEO and
various Board members, as well as completion ofladference and background check coordinated $yaach firm
selected to assist the Board in such matters.

If we receive by June 9, 2009 a recommendationdifesctor candidate from one or more stockholdédre Wwave
beneficially owned at least five percent of ourstamding common stock for at least one year alseoflate the stockholder
makes the recommendation, then we will disclosauinnext proxy materials relating to the electidrlioectors the identity
of the candidate, the identity of the nominatingc&holder(s) and whether the Committee determinetbminate such
candidate for election to the Board. However, wi mdt provide this disclosure without first obtaig written consent of
such disclosure from both the nominating stockhoéael the candidate it is planning to identify. Tammittee will
maintain appropriate records regarding its prooésgentifying and evaluating candidates for electio the Board.

Majority Voting in Director Elections

The Company’s Bylaws provide for majority votinguncontested director elections. Majority votingame that
directors are elected by a majority of the votest ea that is, the number of shares voted “for” f@ctior must exceed the
number of shares voted “against” that director. Amgumbent director who is not eected in an election in which major
voting applies shall tender his or her resignagioomptly following certification of the stockholdgwote. The Corporate
Governance and Nominating Committee shall conglietendered resignation and recommend to the Behether to
accept or reject the resignation offer, or whetitber action should be taken. The director who¢endiis or her resignation
shall not participate in the recommendation ofdgbmmittee or the decision of the Board with respedtis or her
resignation. The Board shall act on the recommeéoatithin 120 days following certification of tretockholdersvvote anc
shall promptly disclose its decision regarding vieetto accept the director’s resignation offercémtested elections, where
there are more nominees than seats on the Boarfttlas record date of the meeting at which thetalaawill take place,
directors are elected by a plurality vote. This n&ethat the nominees who receive the most votal tife votes cast for
directors will be elected.

Communicating with the Board

Interested parties may communicate with the pregidirector, the non-management directors as gpgaod the
individual members of the Board by confidential dn¥sl emails will be delivered to the parties whom they are
addressed. The Board requests that items unretatbe duties and responsibilities of the Boardbesubmitted, such as
product inquiries and complaints, job inquiriessibgss solicitations and junk mail. You may acdhesorm to
communicate by email in the corporate governancgseof SYSCQO's website under “Investors — Corpera
Governance — Contact the Boardvat/w.sysco.com.
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EXECUTIVE OFFICERS

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

Name Title Age

Kenneth J. Carrig* Executive Vice President and Chief Administrative 51
Officer

Robert J. Davi Senior Vice President, Market Developm 50

William J. DeLaney? Executive Vice President and Chief Financial Offi 52

Kirk G. Drummond Senior Vice President of Finance and Treas 53

G. Mitchell Elmer Vice President, Controller and Chief Accounting 49
Officer

Michael W. Green Executive Vice President, Northeast and North Géntr 49
U.S. Foodservice Operatio

James D. Hop Senior Vice President, Sales and Marke 48

Michael C. Nichols Senior Vice President, General Counsel and Corporat 56
Secretary

Larry G. Pulliam* Executive Vice President, Global Sourcing and Syp 52
Chain

Richard J. Schnieder: Chairman and Chief Executive Offic 60

Stephen F. Smith Executive Vice President, South and West U.S. 58
Foodservice Operatior

Kenneth F. Spitler President and Chief Operating Offic 59

* Named Executive Office

Kenneth J. Carrighas served as Executive Vice President and Chigfidtrative Officer of SYSCO since 2005. Prior
to accepting his current position, Mr. Carrig seras Senior Vice President of Administration fro@®2 to 2005.
Mr. Carrig joined SYSCO in May 1998 as Vice Presidend Chief Administrative Officer.

Robert J. Davidas served as Senior Vice President, Market Dewsop, since July 2007. During his career, Mr. Davis
has served in a variety of positions for SYSCO iemdubsidiaries. He was named President and Exiedutive Officer of
SYSCO's operation in Rome, Georgia in 1985, and thensferred to SYSCO'’s Asheville, North Caroloperation in
1990, where he progressed to President and Chefufive Officer in 1991. In 1997, he assumed tte 06 President and
Chief Executive Officer of SYSCO's operation in @bée, North Carolina. He then transferred to cogte headquarters
and served as Senior Vice President, Contract Sabes October 2004 until July 2007.

William J. DeLaneyvas promoted to the role of SYSCO’s Executive \Reesident and Chief Financial Officer,
effective July 1, 2007. Mr. DeLaney began his SYS@@eer in 1987 as assistant treasurer at SYSCGHw@te
headquarters. He was promoted to Treasurer in E9ilin 1993 he was named a Vice President, cangnn those
responsibilities until 1994. Mr. DeLaney joined 8y$-ood Services of Syracuse in 1996 as Chief EinhOfficer,
progressed to Senior Vice President in 1998 andike Vice President in 2002. In 2004, Mr. DeLamegs appointed
President and Chief Executive Officer of Sysco F8edvices of Charlotte. He held that position ubgkcember 2006, whi
he was named Senior Vice President of FinanciabRigy, a position he held until his promotion s burrent title.

Kirk G. Drummonchas served as SYSCO's Senior Vice President, Finand Treasurer since December, 2005.
Mr. Drummond joined SYSCO in 1986 as ControlleS0SCO’s Grand Rapids, Michigan subsidiary. In 1889
transferred to SYSCO'’s Atlanta operation as Chie&Rcial Officer and Controller, a position he halttil 1992 when he
assumed the added duties of Vice President of E@avir. Drummond relocated to SYSCO's corporatedfjaarters in
Houston in 1997 when he was appointed Vice Presaleth Controller. He was named Vice President amdfCnformation
Officer in 2000 and served in that position unihdary 2005, when he was appointed to the roleenidb Vice President
and Chief Information Officer. In December 2005,.lrummond was appointed to his current duties.

G. Mitchell EImerhas served as Vice President and Controller sif66 and assumed the added responsibility of Chief
Accounting Officer in July 2005. Mr. Elmer begars 8YSCO career in 1989 as a staff auditor in ojmeraireview at
SYSCO's corporate office in Houston. In 1991 hasfarred to SYSCO'’s Virginia subsidiary as DireatbFinance, and
the following
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year he was named Vice President of Finance andistination. Mr. Elmer was appointed Vice PresidehEinance fol
SYSCO'’s Louisville, Kentucky operation in 1995 gurdgressed to Senior Vice President of Marketingréiandising and
Finance at that company in 1997. The following yeatransferred to SYSCO's Denver operation as Piasident of
Finance. In 2000 he returned to SYSCO's corporHieenio serve as Vice President and Controller.

Michael W. Greetas served as Executive Vice President of NortreasiNorth Central U.S. Foodservice Operations
since January 2008. Mr. Green began his SYSCO rcerd®91 as a member of the Management DevelopPr@gram an
was named Vice President of Marketing later thairyln 1992, he was promoted to Senior Vice PresideMarketing and
Merchandising, then Executive Vice President of 80& Chicago operating company. In 1994, Mr. Grieecame the
President and Chief Executive Officer of SYSCO F&edvices of Detroit. He was promoted in 2004 tni&eVice
President of Operations for SYSCO’s Midwest Reg@ppsition he held until his promotion to his eumtrtitle.

James D. Hopéas served as Senior Vice President, Sales andeftitagk since July 2007. Mr. Hope started his caater
SYSCO'’s corporate headquarters as a financial ansy1987. He advanced through the OperationseRegiepartment,
becoming Manager in 1992. He transferred to SysmmlServices of Kansas City, Inc. in 1993 as Chie&ncial Officer,
where he was named President and Chief Executifiee®in 2000. Mr. Hope served as Group Presideatnand, in the
company’s Strategic Group from December 2005 Jatif 2007.

Michael C. Nicholdas served as SYSCO’s General Counsel since 1898nad the added responsibility of Corporate
Secretary in 2002, and was promoted to Senior Fresident in July 2006. Mr. Nichols began his SYSsageer in 1981 as
General Counsel at SYSCO's corporate office in Hmusa position he held through 1988. In 1991 ,djeined SYSCO
Corporation as Vice President of Management Devetogi and Human Resources, and in 1998 he advandké position
of General Counsel.

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

Richard J. Schniedeiis described under “Election of Directors”.

Stephen F. Smithas served as Executive Vice President of Soutiest U.S. Foodservice Operations since
January 2008. Mr. Smith began his career at SYSCI®80, progressing through positions of increasagsponsibility at
several operating companies. Mr. Smith was appoiasePresident and Chief Executive Officer of SY&Alanta,
Georgia operations in 1983, of SYSCO'’s Little Ragkkansas operations in 1987, and of SYSCO Fooui&ss of Central
Florida in 1995. In June 2002, Mr. Smith was prosalaio Senior Vice President, Foodservice OperafionSYSCO's
Southeast Region, a position that he held untivhs promoted to his current title.

Kenneth F. Spitlewas promoted to the role of President and Chiefr@jrey Officer, effective July 1, 2007. Since 1986,
he has held a variety of executive positions WSSO, including serving as President and Chief Eiee Officer of
SYSCO'’s Detroit and Houston broadline operating panies. In 2000, he was named Senior Vice PresaféDperations
for the Northeast Region, with responsibility fer $YSCO operating companies in eight states. MtleBpelocated to
SYSCO's corporate headquarters in 2002, when hepveasoted to Executive Vice President of Redistidouand
Foodservice Operations with responsibility for aatiide broadline operations and the developmergdistribution
facilities. He was promoted to the position of Bxiidee Vice President and President of North Amaerif@odservice
operations in January 2005, and served in thatnati¢ his promotion to his current position.

Succession Planning

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

The following table sets forth certain informatiaith respect to the beneficial ownership of SYSE€@dmmon stock, i
of September 22, 2008, by (i) each director anth er@ctor nominee, (ii) each named executive effi@s defined under
“Compensation Discussion and Analysis”), (iii) ditectors, director nominees and executive offieers group, and
(iv) each person or group who, to our knowledgegfieially owned more than 5% of our common stddhkless otherwise
indicated, each stockholder identified in the taids sole voting and investment power with resfebts or her shares.
Fractional shares have been rounded down to thresteghole share.

Shares of Total Shares o
Shares of Shares of Common Stock Common Stock Percent of
Common Stock Common Stock Underlying Beneficially Outstanding
Owned Directly Owned Indirectly Options(1) Owned(1) Shares(2)
Kenneth J. Carril 47,86¢ — 293,84 341,71( *
John M. Cassads 25,85¢(3) 3,50((4) 12,23: 41,58¢ *
Judith B. Cravel 28,30%3) — 44,23: 72,53t *
William J. DeLaney 64,07: — 79,46( 143,53: *
Manuel A. Fernande 16,05¢3) — 2,332 18,39( *
Jonathan Golde 45,60¢(3) 18,50((4) 52,23: 116,33t *
Joseph A. Hafner, Ji 21,88¢(3) — 20,23: 42,11¢ *
HansJoachim Koerbe 5,151(3) — 5,151 *
Richard G. Merrill 38,2843) — 52,23 90,51¢ *
Nancy S. Newcom 14,71((3) — 2,332 17,04: *
Larry G. Pulliam 129,28: — 266,40( 395,68: *
Richard J. Schniede 342,18: 61,6045) 541,00( 944,78t *
Phyllis S. Sewel 36,10¢3) — 52,23: 88,34( *
Kenneth F. Spitle 81,83« 100,21%6) 374,00( 556,04¢ *
Richard G. Tilghmali 27,4143) 1,957(5) 28,23: 57,60¢ *
Jackie M. Warc 28,7943) 61(5) 36,23 65,08¢ *
UBS AG — 33,597,35(7) — 33,597,35(4) 5.€%
All Directors, Director Nominees
and Executive Officers as a
Group (23 Person: 1,211,73(8) 188,31((9) 2,775,90(10) 4,175,94{(8)(9)(10 *

(*) Less than 1% of outstanding shau

(1) Includes shares underlying options that are prgserércisable or will become exercisable withindgds after
September 22, 2008. Shares subject to optionathgiresently exercisable or will become exercesalithin 60 days
after September 22, 2008 are deemed outstandirgpfoputing the percentage ownership of the perstding such
options, but are not deemed outstanding for comgutie percentage ownership of any other per:

(2) Applicable percentage ownership at September 228 #0based on 601,318,849 shares outstandingstadjas
described in footnote (1) and (.

(3) Includes the following shares that were electeldetoeceived in lieu of retainer fees during thstfiralf of calendar
2008, and related matching shares under the Nondyew Directors Stock Plan: Mr. Cassaday 743 efestares and
371 matching shares, Dr. Craven 743 elected slka871 matching shares, Mr. Fernandez 612 elsti@es and
306 matching shares, Mr. Golden 612 elected stear@806 matching shares, Mr. Hafner 743 electerestand 371
matching shares, Dr. Koerber 428 elected share@ BBdnatching shares, Mr. Merrill 612 elected shanmed 306
matching shares, Ms. Newcomb 612 elected share8@hdatching shares, Mrs. Sewell 612 elected sheard 306
matching shares, Mr. Tilghman 743 elected shards3@t matching shares and Ms. Ward 743 electe@slzend 371
matching shares. These shares will be issued oarbtser 31, 2008 or within 60 days after a non-emgsagirector
ceases to be a director, whichever occurs firsts€shares are deemed outstanding for computirgetieentage
ownership of the persons holding such shares,reut@ deemed outstanding for computing the peacgnbwnership
of any other person

(4) These shares are held by a family trust or corgmraiffiliated with the directol
(5) These shares are held by the spouse of the direcrecutive officer
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(6) The total number of shares owned indirectly by Spitler includes 190 shares held by his childresh H90,025 shares
held by a family limited partnershi

(7) This information is based on a Schedule 13G filedrebruary 11, 2008 by UBS AG. Pursuant to thaeSale,
accounts managed on a discretionary basis by tt#& GIBbal Asset Management business group of UBWES
Global AM) have the right to receive or the powedirect the receipt of dividends from, or the meds from the sale
of, the Common Stock. UBS Global AM is composeavhblly-owned subsidiaries and branches of UBS AG. |
addition to UBS AG, the Schedule 13 discloses tiafollowing UBS Global AM affiliates and subsidigs are part ¢
the UBS Global Asset Management business group: GB8al Asset Management (Americas) Inc., UBS Globa
Asset Management Trust Company, UBS Global Assetdgament (Canada) Co., UBS Global Asset Management
(Australia) Ltd., UBS Global Asset Management (Hétang) Limited, UBS (Trust & Banking) Limited, UBSlobal
Asset Management (Japan) Ltd., UBS Global Assetdgament (Singapore) Ltd., UBS Global Asset Managgme
(Taiwan) Ltd., UBS Global Asset Management (Frarg@g&) UBS Global Asset Management (Deutschland) GmbH
UBS Global Asset Management (ltalia) SIM SpA, UBsp&na S.A., UBS Global Asset management (UK) Lid. a
UBS Global Asset Management Life Limite

(8) Includes an aggregate of 258,320 shares directhedviby the current executive officers other thanrtamed executi
officers.

(9) Includes an aggregate of 2,473 shares owned bspitieses and/or dependent children of current eixecofficers
other than the named executive offict

(10) Includes an aggregate of 918,677 shares underbptigns that are presently exercisable or will me@xercisable
within 60 days after September 22, 2008 held byeruirexecutive officers other than the named exezafficers.

Stock Ownership Guidelines

To align the interests of our executives with thoseur stockholders, SYSCQO'’s Board of Directoradaded that our
executive officers should have a significant finahstake in SYSCO stock. To further that goal,deveral years we have
maintained stock ownership guidelines for our eiges. Our Corporate Governance Guidelines prothdéthe executives
should own the number of shares, by position, asritged in the following table:

Required to Required to

Own by Third Own by Fifth

Anniversary in Anniversary in
Position Position Position
CEO 100,000 shar¢ 175,000 shart
Non-CEO President or CO 40,000 share 75,000 share
CFO and Executive Vice Preside 15,000 share 30,000 share
Senior Vice Presiden 10,000 share 20,000 share
Other Section 16 Officel 5,000 share 10,000 share

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

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

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

We adopted guidelines with a specific number ofeshaather than a multiple of salary to protectcexiees from
unnecessary concern regarding fluctuations intihekrice, and the Corporate Governance and Nadmm&ommittee
will periodically review the guidelines to deterraiif they need to be updated due to, among otlirgghsignificant
changes in the price of SYSCO stock. Based on gegpeces for SYSCO stock over the past year, t8® Gwnership
requirement of 175,000 shares equals a value gbappately five times Mr. Schnieders’ salary. Thher officer
ownership requirements are set at lower levelsSi&CO believes are reasonable given their salandsesponsibility
levels. The graduated approach of a three-yeathardfiveyear requirement also allows a reasonable amounheffor ar
executive to accumulate the shares
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necessary to satisfy the ownership requirementsseg upon him following his appointment or promiotiBestricted stock
incentives, coupled with shares obtained from tte¥@se of stock options, are anticipated to preall executives with
ample opportunity to satisfy these requirementgiwithe specified time frames.

We provide the Board of Directors with the stattithe executives’ stock ownership at its regulatyreduled meetings
to ensure compliance with these holding requiresiel of September 22, 2008, all named executifreen$ met the then-
applicable stock ownership requirement.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Pursuant to Section 16(a) of the Securities Exchaa of 1934 and the rules issued thereundererecutive officers
and directors and any persons holding more thapaerent (10%) of our common stock are requirefiléavith the
Securities and Exchange Commission and the New Btw&k Exchange reports of initial ownership of oammon stock
and changes in ownership of such common stock.uf &kmowledge, no person beneficially owns more th@¥ of our
common stock. Copies of the Section 16 reportd fie our directors and executive officers are reglito be furnished to
us. Based solely on our review of the copies ofréports furnished to us, or written representatithat no reports were
required, we believe that, during fiscal 2008 célbur executive officers and directors compliedhvthe Section 16(a)
requirements.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Related Person Transactions Policies and Procedures

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

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

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

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

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

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

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

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

Any of our employees, officers or directors who é@&nowledge of a proposed related person transagticst report th
transaction to our General Counsel. Whenever madale, before the transaction goes effective ootmes consummated,
the Corporate Governance and Nominating Committ¢leeoBoard of Directors will review and approve froposed
transaction in accordance with the terms of thigcpolf the General Counsel determines that ita$ practicable to obtain
advance approval of the transaction under the wistances, the Committee will review and, in itci§ion may ratify, the
transaction at its next meeting. In addition, tloeail of Directors has delegated to the Chair ofGbmmittee the authority
to pre-approve
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or ratify, as applicable, any related person tratisa in which the aggregate amount involved iseeted to be less than
$500,000.

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

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

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

» determine if SYSCO should continue, modify or teraté the transactio

We will consider a related person transaction apgaicr ratified if the transaction is authorizedtbg Corporate
Governance and Nominating Committee or the Chaigplicable, in accordance with the standardsriteestbelow, after
full disclosure of the related person’s interestthie transaction. As appropriate for the circumsts, the Committee will
review and consider such of the following as itrdeeecessary or appropriate:

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

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

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

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

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

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

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

Transactions with Related Persons

Mr. Golden is the sole stockholder of Jonathan &w)dP.C., a partner in the law firm of Arnall Gaid&regory LLP,
Atlanta, Georgia, counsel to SYSCO. During fisaahy2008, SYSCO paid this firm approximately $3ilion in legal
fees, which fees we believe were fair and reasenabliew of the level and extent of services readeDue to this
relationship, Mr. Golden is not considered to beralependent director under the NYSE standardeeocategorical
standards set forth in SYSCO'’s Corporate Govern&nidelines.

Mr. Smith’s daughter, Callie F. Smith Davis, serasghe Director of Business Review for Sysco Feerrices-Gulf
Coast, Inc., one of the Company’s subsidiaries. Ddsris’s total compensation in fiscal year 2008uded $123,709 in
salary and bonus. Her current annual salary isC883Mr. Green’s brother-in-law works for Red Gdluk., which supplies
tomato products to SYSCO. SYSCO paid Red Gold aqmately $69 million during fiscal 2008.

The Corporate Governance and Nominating Commithsealipproved all of the above transactions in aermel with the
disclosed policies and procedures.
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EQUITY COMPENSATION PLAN INFORMATION

The following table sets forth certain informati@garding equity compensation plans as of Jun@@&3.

Number of Securities

Remaining
Number of Securities to be Available for Future Issuance
Issued Upon Exercise o Weighted-Average Exercise Under Equity Compensation
Outstanding Options, Warrants  Price of Outstanding Options  Plans (Excluding Securities
and Rights Warrants and Rights Reflected in Column(a))
Plan Categony () (b) (c)
Equity compensation plans
approved by security holde 65,156,42(1) $ 30.0¢ 33,623,70(2)(3)
Equity compensation plans not
approved by security holde
Total 65,156,42(1) $ 30.0¢ 33,623,70(2)(3)

(1) Does not include 86,673 shares subject to optioaiswwere assumed in connection with our acquisitio@uest Supply,
Inc. in March 2001. These options have a weightedage exercise price per share of $12

(2) Includes 23,666,732 shares issuable pursuant ta@fid Stock Incentive Plan; 337,442 shares issuabkuant to our
Non-Employee Directors Stock Plan; 2,211,857 shamasaisle under our 2005 Management Incentive Plah; an
7,416,677 shares issuable pursuant to our Emplo$éask Purchase Plan as of June 28, 2008. Doesefiett the
issuance of 672,087 shares in August 2008 purgaahe 2005 Management Incentive Plan (followingalimo
additional shares may be issued under the 2005 géament Incentive Plan); or the issuance of 495ghées in July
2008 pursuant to the 1974 Employees’ Stock Purchkse There were 88,431 shares of stock that issued under
the 2005 No-Employee Director Plan and predecessor plans ¢hatined unvested as of September 22, 2

(3) As of September 22, 2008, a total of 62,311,714#baptremained outstanding under all of SYSCO’sapplans. These
options have a weighted average exercise pric@@R%¥ and an average remaining term of 3.96 y
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COMPENSATION DISCUSSION AND ANALYSIS

The following discussion and analysis containsrexfees to target performance levels for our anandllonger-term
incentive compensation. These targets and goaldiseiosed in the limited context of SYSCO’s comgagion programs
and should not be interpreted as managemexectations or estimates of results or othataquie. We specifically cauti
stockholders not to apply these statements to cthatiexts.

Introduction

SYSCO is the global leader in selling, marketing distributing food products, equipment and suppitethe
foodservice industry. As such, our long-term susaepends on our ability to attract, retain andivatd highly talented
individuals who are committed to SYSCO'’s vision atichtegy. One of the key objectives of our exeeutiompensation
program is to link executives’ pay to their perfamee and their advancement of SYSE€0verall performance and busir
strategies. Other objectives include aligning theceatives’ interests with those of stockholders andouraging high-
performing executives to remain with SYSCO overdbearse of their careers. The five SYSCO executivies are
identified in the Summary Compensation Table aferred to as our “named executive officerEtiese five executives ha
a combined total of almost 100 years of servicd \8YSCO and its affiliates, during which they haained broad
experience and earned promotions to increasindsl@f@esponsibility. The amount of compensationdach named
executive officer reflects extensive managemenesgpce, continued high performance and exceptieer@ice to SYSCO
and our stockholders over a long period of time.

Oversight of the Executive Compensation Program

Unless the context indicates otherwise, refereteése “Committee” in this Compensation Discussama Analysis and
the executive compensation section following ierdb the Compensation Committee of the Board oé@ors. The
Committee determines and approves all compensafitre Chief Executive Officer, or CEO, and SYSG®ther executiv
officers, including the named executive officerthAugh the Compensation Committee meets jointir whe Corporate
Governance and Nominating Committee to discuss h&iCEQ’s personal goals and his performancehieaing such
goals in each fiscal year, the Compensation Coramgblely approves all compensation awards andupéswels. The
Committee develops and oversees programs desigredtpensate our corporate officers, includingnfwmed executive
officers, as well as the presidents and executise presidents of our operating companies. The Cittexris also
authorized to approve all grants of restrictedlststock options and other awards under our ecadsed incentive plans f
SYSCO employees. Further information regardingGbenmittee’s responsibilities is found under “Contags of the
Board” and in the Committee’s Charter, availablalenSYSCO website atww.sysco.corander “Investors — Corporate
Governance — Committees”.

For the past several years and through the fisttguof fiscal 2009, the Committee retained Meaits compensation
consultant. Retained by and reporting directlyni® €ommittee, Mercer provides assistance in eMap&YSCO's
executive compensation programs and policies, &hdre appropriate, assists with the redesign ahdrexement of
elements of the programs. Mercer also advises tiipdCate Governance and Nominating Committee veipect to non-
employee director compensation. In addition to faiog background information and written materidfercer
representatives attend meetings at which the Camen@hairman believes that Merceexpertise would be beneficial to
Committee’s discussions. The Committee reviews aliythe overall fees incurred by the Committee bpgnanagement
for consulting services provided by Mercer andaffgiates, and the Committee does not believe Mescor its affiliates’
provision of services to management affects inwaay the advice Mercer provides to the Committeexecutive
compensation matters. The Committee is satisfiatiNtercer follows rigorous guidelines and practiteguard against any
conflict and ensure the objectivity of their adviG&ere is no overlap between the members of theudting team giving
advice to the Committee and those involved witteothiork for SYSCO. During fiscal 2008, SYSCO'’s Cdiaa subsidiary
paid Mercer approximately $210,000 for non-exe@ibenefit consulting services that Mercer was datexd by the
Canadian subsidiary as best suited to perform.

Executive Compensation Philosophy and Core Princigk

Since the early 1970s, our executive compensatarsfhave directly linked a substantial portiomphual executive
compensation to SYSCO'’s performance. These plandesigned to deliver superior compensation foesapindividual
and company performance; likewise, when indivicarad/or company performance falls short of expemtati certain
programs deliver lower levels of compensation. Haevethe Committee tries to balance pay-for-perfomoe objectives
with retention considerations, so that even dutrémgporary downturns in company performance, thgnamms continue to
ensure that successful, high-achieving employeesaireat SYSCO. Furthermore, to attract and retaghl skilled
management, our compensation program must remaipetitive with that of comparable employers who pete with us
for talent.
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Beginning in the fall of 2007, the Committee undekt a comprehensive review of the overall compémsagtrogram. Ir
connection with this review, Mercer analyzed themponents of SYSCO'’s executive compensation proguadhprovided
preliminary redesign recommendations for the Cot@aitn November 2007. The Committee’s comprehensiview
focused on the following key principles:

» pay for performance
» enhance shareholder vall

« strike appropriate balance between short-term amgr-term compensation and short- and long-teterests of the
business; an

 provide highly competitive executive compensatiad benefits

In addition, the goals of the review were to acclshpthe following:

» improve SYSCO financial performance through a neffective compensation program, reduced long-tesst and
reduced cost volatility

 improve alignment of compensation programs withrehalder value creatiol
 achieve higher correlation of compensation progeaonomics with those of peer group;

» reduce complexity of plan desic

SYSCO has historically paid base salaries fromeehe 25 percentile to the 50 percentile of similar positions in
SYSCO'’s compensation peer group, while placingiigant portions of executive pay at risk throudtog-term and long-
term incentives. While certain elements of our cengation program changed as a result of this revteswdesign of the
program will continue to place a significant pontiof our corporate officers’ pay at risk in orderrovide incentives for
superior individual and company performance. Assiifated in the charts below, 89% of our CEO’sl tidaal 2008
compensation awards (excluding retirement incestared perquisites) and 86% of our other named ¢ivecofficers’ total
fiscal 2008 compensation awards were annual argkleterm incentives (including MIP bonus, suppletakbonus, 28%
restricted stock match, cash performance unit grantl stock option grants) that were at risk ifaiarperformance criteria
were not satisfied or subject to our future perfance. The information presented in the charts gadtieck options using t
Black Scholes value on the date of grant and vataeh performance units assuming payout at targetiats. We believe
that emphasizing incentive pay in this manner helpsexecutives to focus on the financial and sgiatgoals that create
profitability and value for our stockholders.

Fiscal 2008 Salary Compared to Annual and Longer-Ten Incentives

CEO Other Named Executive
Officers (Average)

Annual
and Longer-

Annual and

TE"_" Longer-
Incentives Term
89% Incentives

86%

The Committee supports executive performance aedtien by using continued service as a significklterminant of
total pay opportunity. Key elements of compensatiwt are service-based include stock optionsgeaérally vest over a
five-year period, cash plan incentives that payl@ased on performance after three years, and thgl&uental Executive
Retirement Plan. In order to receive full vestimgler the most commonly used vesting provision efSERP, an executive
must be at least 55 years old, have at least 15 yéMIP service and have combined age and MIActotaling 80 (such
as a 60 year old with 20 years of MIP
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service). We believe that SYSCO’s compensationegias have been effective in promoting performammbretention and
are aligned with our company culture, which plagesgnificant value on the tenure of high-perforgh@xecutives.

In developing our pay for performance policies, @mnmittee generally benchmarks elements of painsga
comparison peer group, discussed under “— InteandlExternal Analysis.” However, the Committee hashistorically
had an exact formula for allocating between fixad gariable, cash and non-cash, or short-term @mgelr-term
compensation, allowing it to incorporate flexihjilinto our annual and longer-term compensation aomg and adjust for
the evolving business environment. The Committeethalt the existing and revised executive compgmsgrogram upon
a framework that includes the following componertgh of which is described in greater detail lateéhis Compensation
Discussion and Analysis:

ANNUAL COMPENSATION

Base Salary Because SYSCO weights executive compensation topexfdrmance, the Committee begins
its analysis of executives’ base salaries by lopkiatween the 25th and %$0percentiles of
the salary ranges for similar executive positiom®ag companies in our peer group, which is
described under “— External and Internal Analysihe Committee then adjusts the base
salaries based on a number of factors, which melydie each executive’s job responsibilitie
management experience, individual contributionsnloer of years in his or her position and
current salary. SYSCO has purposefully designeidtaigrated compensation structure thag
offers relatively low fixed compensation and higdrfprmanc-based variable compensatit

Management Our bonus plan is designed to pay for performanitle potentially significant annual cash
Incentive Plan (MIP) incentive bonuses based on SYSCO performance eudédanagement Incentive Plan
Bonus (“MIP™). Payment of the MIP bonus is based on $atison of predetermined performance

criteria that the Committee believes benefit stadétérs. For fiscal 2008, these criteria
included growth in basic earnings per share andmain stockholders’ equity; for fiscal
2009, the criteria include growth in fully dilutegdrnings per share and three-year averag
return on capital. The fiscal 2008 MIP bonus in€ld@n automatic restricted common sto¢k
match with a value equal to 28% of the cash pontiotine bonus. The Committee removed
this 28% stock match beginning with the bonus il 2009 to be paid in August 2009. The
threshold requirements for payment of a bonus utideMIP in fiscal 2009 are achieving at
least a 4% increase in fully diluted earnings (e and at least a 10% three-year average
return on capital
Supplemental Bonus For fiscal 2008, our supplemental bonus prograowadt certain executives (including the
CEO and the other named executive officers) toe@se their annual cash incentive award
under the MIP by up to 25% based upon the Commétealuation of specific objectives g
the Committee determining that the CEQ’s and/oretkecutive management team’s
performance exceeded expectations for the yeas. drogram also provided for a reduction in
the annual cash incentive award by up to 25% ifesomall of these objectives were not met
and the Committee determined that performancd&tiw expectations. For fiscal 2009, the
number of participants in the supplemental bonogi@m has been reduced, with only the
CEO and President having supplemental bonus agresr

LONGER-TERM INCENTIVES
Cash Performance In 2004, the Committee implemented a cash incemtiae. From 2005 through 2007, grants
Units made each fall were designed to award a cash kaintbie conclusion of a three-year period
based on SYSCO's average growth in basic net eggmiar share and average sales growth
over that period. Grants made in September 2008iaviéar, but use average growth in fully
diluted earnings per share and average sales gaeththe three-year period as the
performance criterie

Stock Options and Stock options reward long-term SYSCO performanaaenclosely align the executives’
Restricted Stock interests with those of our stockholders and faotecutives on activities that increase

stockholder value. The Committee also has thetphilider the 2007 Stock Incentive Plan to
grant restricted stock and other stock-based awBetsinning with the MIP bonus for fisca
2009 to be paid in fiscal 2010, the Committee reatbthe 28% automatic restricted stock
match and expects to replace it with annual digmmaty restricted stock grants beginning i
fiscal 2010.

\172

=
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RETIREMENT/CAREER INCENTIVES

Retirement Benefits The Supplemental Executive Retirement Plan, or SER& Executive Deferred
and Deferred Compensation Plan, or EDCP, also play a majoriroteir total compensation program.
Compensation Plan Following retirement and other specified terminatavents, the SERP provides annuity

payments based on prior years’ compensation. THeFE&llows participants to defer a
portion of current cash compensation plus apple&llrnings and employer contributions for
payment upon certain specified termination everite. SERP and other elements of our

compensation program encourage executives to pediba competitive level and stay witl
SYSCO for long and productive careers. Both the B&Rd the EDCP were amended as part
of the overall revision of the compensation progiarviay 2008.

Severance Agreement  Since May 2004, Messrs. Schnieders and Spitler hadeseverance agreements, which the
Committee felt were necessary in order to retagralives in a competitive environment.
These agreements help smooth any leadership toarssénd enable our executives to
consider corporate transactions that are in theibtsests of stockholders and other
constituents of SYSCO without undue concern ovestivr the transactions may jeopardize
the executive’ own employment

Following the recent changes to our compensatiangylwe will continue to monitor the overall contpetness of our
compensation package. Overall, we believe our ntimempensation programs contain the appropriaxeofriixed and
retirement compensation versus pay for performamzntives, and recognize each executive’'s scopespionsibilities,
demonstrated leadership abilities, management exmer and effectiveness. Our compensation strueispemotivates key
executives to achieve both superior short-termlang-term sustained results.

External and Internal Analysis

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

SYSCO is the largest food service distributor irrtN@merica, and other companies in the food serindustry are
significantly smaller. We believe that these smddesinesses would not create a satisfactory casgragroup due to the
greater skill levels and abilities required to mgma company of SYSCO's size. Absent an industey geoup, the
Committee concluded that the most comparable corapavith respect to executive pay are companiesehasiness size
and complexity are similar to ours and with which @ompete for top executive positions. Therefdre pgeer group
developed for the executive compensation analggi®i the same peer group that is used in the gedkrmance graph in
our annual report to stockholders.

In order to implement these conclusions regardkigraal comparison of executive pay, the Committs&ucted
Mercer to construct a peer group for SYSCO's exeewtompensation analysis. First created in 20@#4then revised in
May 2007, the peer group is composed of publichgl#id U.S. companies with a revenue range of appaigly one-half to
three times SYSCO's revenues that share similainbess characteristics with SYSCO. In particularyéée examined
industry leaders and other high-performing compamdogistics and distribution businesses thabive a high volume of
relatively low-margin products and employ a largkes force. The Committee annually reviews the geaup based on
information provided by Mercer to ensure continapglicability, considering such factors as the siad performance of
each possible peer company, including sales graethrn on capital, total stockholder return anolwgh in earnings per
share. The peer group currently consists of theabdpanies identified below:

» AmerisourceBergen Corporatit « Express Scripts Inc « Pepsico Inc

» Best Buy Company, Inc » FedEx Corp e Target Corp

» Cardinal Health Inc. * Home Depot Inc « Tyson Foods, Inc

» Costco Wholesale Cory * Lowe's Companies, Inc * Walgreen Compan
e Dell Inc. » McKesson Corp

Peer group compensation data is limited to infoiomathat is publicly reported and, to the exterdgible, the
Committee uses it to benchmark the major comporgrdiempensation for our named executive officerdMay 2007,
Mercer prepared a study that used the peer grdapmation to benchmark the base salary, total cashpensation, total
mid- and longterm incentives, total direct compensation and @itect compensation plus retirement benefitsaafheof the
named executive officers. This report was prepared to a May 2007 change in the compensation gemip, so it
included General Mills and
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did not include AmerisourceBergen. With respedtito Carrig, the peer group information was suppleted with survey
data from the Mercer 2007 Fortune 500 Survey teigema functional match for his position. Any reface to peer group
data with respect to Mr. Carrig is a reference dead of this peer group and survey data.

For purposes of the May 2007 Mercer report, tatiahccompensation was defined as base salary gwanttual MIP
bonus, including the stock match portion, but edirlg the effect of any supplemental bonus or rddociTotal direct
compensation was defined as total cash compengaltisrthe value of stock options and cash perfoomamit payouts. Tt
supplemental bonus and/or any supplemental redustis not taken into account in connection with édes May 2007
study. The Committee believes this was approphatause, although the May 2007 study addressegt msmpensation as
well as actual historical compensation, the suppleal bonus is only paid for performance that edsaxpectations and
therefore is over and above the target level ofoperance. Furthermore, the historical compensatarsidered by Mercer
in May 2007 was that paid in fiscal 2006, with resfpto which no supplemental bonuses were awaidedetermine an
annualized cost of providing retirement benefitgrdér projected benefits to retirement age 60 dohenamed executive
officer and each comparable peer group companyutixe¢ using each comparsyspecific pay mix, and then determinec
amount of total cash compensation that, if defeatet® annual interest, for each year of execus@rgice would equal the
same lump sum value payable from all employer sp@usretirement plans.

With respect to annual salary and the various iticetmwards available to the named executive afficthe Committee
does not perform a formal internal equity analylsig,does consider the internal equity of the campgon awarded by
utilizing comparisons within the SYSCO organizati@n an annual basis, the Committee compares ti¥<CE
compensation with that of the President and theciiee Vice Presidents to ensure that the CEO cosgt®n, as well as
its relationship to the compensation of the CEQrsdl reports, is reasonable. The Committee malkeitas evaluations
among the President, Executive Vice PresidentsSamibr Vice Presidents. These comparisons onlyigecw point of
reference, as we do not use specific formulas teragne compensation levels, which reflect the oaspilities of a
particular officer position. Although officers affdrent levels of the organization receive a difiet percentage of their be
salary as payment of the MIP bonus, the finan@alggmance criteria used for all corporate offickenspayment of the
bonus are identical.

Annual Compensation

Base Salary

The Committee typically reviews base salaries édmyember and sets them for the following calendsryThe
Committee adjusted the base salaries of the naxesigve officers in November 2007, effective Jagula 2008, and May
2008, effective July 1, 2008, as set forth in tige below:

January 1, July 1,
July 1, 2007 2008 Base 2008 Base
Named Executive Office Base Salary Salary % Change Salary* % Change*
Richard J. Schniede $1,118,000 $1,175,00! 5% $1,116,25! (5)%
Kenneth F. Spitle $ 650,00( $ 730,00( 12% $ 693,50( (5)%
William J. Delaney $ 530,00( $ 590,00( 11% $ 560,50( (5)%
Larry G. Pulliam $ 540,000 $ 560,00( 4% $ 532,00( (5)%
Kenneth J. Carrii $ 500,00( $ 535,00( 7% $ 508,25( (5)%

* Given the difficult market environment in which SO was operating and the corresponding need totaiaistrict
discipline on expense control, in May 2008 the etiee officers recommended a 5% reduction in tkalaries for fisce
20009.

In February 2007, the Committee approved a 10%as® to Mr. Spitler's base salary, raising it t6600 in
conjunction with his promotion to his current pasiteffective July 1, 2007. Similarly, in May 20ahe Committee
approved a 6% increase to Mr. Delaney’s base sataising it to $530,000 in conjunction with hioprotion effective
July 1, 2007.

Analysis

Given the increased scope of their duties and respitities following their promotions, Mr. Schnies recommended
the amount of the fiscal 2007 salary increaseddtin Mr. Spitler and Mr. Delaney and the Commiteeepted his
recommendations. The Committee considered theaserm Mr. Spitler’'s base salary to be appropiiatight of the
increased scope of the responsibilities he woulddseiming in connection with his new position, uidéhg responsibility fc
SYSCO'’s
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merchandising, specialty distribution companies @Mé&MA. The Committee reached a similar conclusigarding
Mr. Delaney, as his promotion to Chief Financiafi€dr significantly increased the scope of his mrsgbilities.

In November 2007, the Committee began its annwigweof executive base salaries by reviewing thngjeaof base
salaries between the #5and 50" percentiles of the peer group information contdiimethe May 2007 Mercer report as
updated by Mercer in November 2007. With respeetitoamed executive officers, the Committee aldgjectively
considered each executive’'s performance in the paar and recent company performance, as welels executive’s job
responsibilities, management experience, individoalributions, number of years in his or her posiaind current salary.
SYSCO'’s culture has been built around the beliaf #stablishing a relatively modest base salarypdanting more of the
executives’ annual pay at risk will drive both ividiual and company performance in order to ach@awebusiness targets,
and the Committee’s base salary increases refléciegolicy. Although the Committee’s determinatiof base salary was
made independent of decisions regarding other eleaé compensation, the Committee did consider dagh executive’s
salary affects the other elements of his total cashpensation and total compensation, such asrpadt on the annual
target bonus, which is based on a multiple of gakmd the impact on future benefits under the SERP

With respect to Mr. Schnieders, the Committee also:

» considered its July 2007 performance evaluatiorettallen in conjunction with the Corporate Goverraacd
Nominating Committee, which resulted in a deterrigrathat Mr. Schniede’ performance exceeded expectatic

» assessed SYSCO'’s and Mr. Schnieders’ accomplishofiefijectives during fiscal 2007 and the first darof fiscal
2008, including continued successful implementatib8YSCOQO's long-term strategy, development of ntous
executives and the comp¢'s successful financial results; a

 took into account the Committee’s own subjectiveeasment that Mr. Schnieders’ performance sincéotheal July
2007 performance evaluation had also exceeded &tjmats.

The Committee subjectively determined Mr. Schnisdease salary increase in light of the foregoimgtdrs, based on
competitive data contained in the Mercer reporyadated in November 2007. The increase placedSkhnieders’ base
salary slightly above the 50th percentile of therggroup.

Mr. Schnieders provided the Committee with recomaiagions for each of the other named executive efficegarding
the level of salary increases necessary to projrerntivize them. Based on the factors discusbede and the
Committee’s review of the updated Mercer repo, @ommittee accepted Mr. Schnieders’ recommendatiBach of these
base salaries placed the other named executiveerHfat a level between the 25 th andh5fercentiles, or slightly above
the 50t percentile, of the peer group.

In May 2008, given the difficult market environmémtwhich SYSCO was operating and the correspondéegl to
maintain strict discipline on expense control, MesSchnieders and Spitler, with the support ofetkecutive officers,
proposed to the Compensation Committee that thédries be reduced by 5% beginning July 1, 2008. Cbmmittee
agreed with the executives’ analysis and accepieid tecommendation. These reduced base salades phch of the
named executive officers between the2&nd 50" percentiles, or slightly below the #5percentile, of the peer group.

Management Incentive Plan

The MIP is designed to offer opportunities for cangation tied directly to annual and/or multi-yeampany
performance. Under the terms of the plan, we payatinual bonus in cash with payments made in tsiedfuarter of the
fiscal year for bonuses earned with respect toopednce in the prior fiscal year. For the fiscad2®onus, which was paid
in August 2008, the plan also required that wedgsuthe participants restricted shares of SYSQ@neon stock with a
market value equal to 28% of their cash bonusohmection with its comprehensive review of the cergation program,
May 2008, the Committee removed this 28% stock matam the plan (beginning with the fiscal 2009 bsrto be paid in
fiscal 2010). This change was made in order td #iéf compensation mix emphasis from short-terorger-term
incentives, with the expectation that this portidrihe bonus will be replaced with restricted stgchnts vesting over at
least a three-year period beginning in fiscal 204@.currently pay the bonus pursuant to the 2006dgament Incentive
Plan, which is described in further detail undexéButive Compensation — 2005 Management Incentian.P

Each year the Committee approves MIP agreemerttatbantered into between SYSCO and each of tmeda
executive officers, as well as certain other exgeutfficers. In May 2007 and 2008, the Committppraved respective
fiscal 2008 and 2009 bonus agreements with eatteaiamed executive officers pursuant to the 20@Badgement
Incentive Plan. In approving the agreements, the@ittee generally targeted the cash portion of emched executive
officer’s fiscal 2008 bonus at approximately 2008his base salary.
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For fiscal 2008, the MIP bonus was based upon weradl corporate performance and, to a lesser gxttes
performance of individual operating companies. figmal 2009, the bonus is based solely upon SYS©®@esall corporate
performance.

Fiscal 2008

We determined the portion of executives’ fiscal 200IP bonus related to our overall corporate penfamce based on
two financial objectives:

 the percentage increase in basic earnings per frdiscal 2008 as compared to fiscal 20

« the return on stockholders’ equity — determinedilwding our net earnings for fiscal 2008 by themge
stockholder’ equity at the beginning of the year and at thearehch quarter during the ye

The portion of the executives’ 2008 bonus that redeted to operating company performance was baiséde number
of our operating companies, or subsidiaries, thiatreed at least a 20% or greater return on capitehg fiscal 2008.
However, we would have paid no bonuses to our catpmfficers under either portion of the fiscaD8MIP bonus
agreements if SYSCO had not achieved [3o8% increase in basic earnings per share and adid#h on stockholders’
equity.

Payouts for the fiscal 2008 bonus were approveth®yCommittee and paid in August 2008, as showthértables
below. The payouts were based on our outstandéeglf2008 results in a challenging environmentpitiog an increase in
basic earnings per share of 13%, a return on stdg&hs equity of 33% and on 80 of SYSCO’s 97 ofiegacompanies or
subsidiaries achieving a 20% or greater returnagpital.

Fiscal 2008 MIP Payouts

Value of Stock
Fiscal 2008 Cas Match Portion of Total Fiscal 200¢

Named Executive Office MIP Bonus(1) MIP Bonus(2) MIP Bonus(2)

Richard J. Schniede $ 3,219500 % 901,46( $ 4,120,96
Kenneth F. Spitle 2,000,201 560,05t¢ 2,560,25!
William J. Delaney 1,616,60! 452,64¢ 2,069,24:
Larry G. Pulliam 1,534,401 429,63: 1,964,03.
Kenneth J. Carri 1,465,90! 410,45: 1,876,35.

(1) Of this amount, approximately 64% was based onalleorporate performance and approximately 36% nekged to
operating company performan

(2) The stock match portion of the MIP bonus and tha #dIP bonus amounts included in the table abepeesent the
value of the automatic 28% common stock match,aghased on the closing price of SYSCO common siock
June 27, 2008. Does not include any adjustmerth®dsupplemental bonus described under “Supplematéormance
Bonus” Amounts shown include cash issued in lieu of aagtfonal shares

Fiscal 2009

Following the Committee’s comprehensive review af compensation structure, the MIP bonus was rdyisech that
we will determine the executives’ fiscal 2009 bobased solely on these corporate financial objestiv

 the percentage increase in fully diluted earnirgsghare for fiscal 2009 as compared to fiscal 2

* the average annual return on capital over the fiseal year period ending with fiscal 2009 — retwn capital for
each fiscal year is computed by dividing the Conyfmnet after-tax earnings for the year by the Canys total
capital for that year. Total capital for any giviestal year is computed as the sum

o stockholders’ equity, computed as the averageoaksiblder’s equity at the beginning of the year ahthe end of
each quarter during the year; ¢

> long-term debt, computed as the average of thetemg debt at the beginning of the year and attiekof each
quarter during the yea

We will pay no bonuses to our corporate officerdamthe fiscal 2009 MIP agreements if SYSCO do¢sabieve both
a 4% increase in fully diluted earnings per shaict @ 10% three-year average return on capital.rRetu capital for fiscal
2007 and 2008 was 19.9% and 20.9%, respectivelyligesissed above, the fiscal 2009 bonus will neelastock match
portion.
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Varying levels of performance will earn varying és of bonus between 20% and 330% of base salagytarget bonus
level is 200% of base salary. The various levelgasformance and the percentage of base salarybel yield as a boni
are set forth in the table under “Executive Compéina — 2005 Management Incentive Plan” based erd#gree to which
actual results meet, exceed or fall short to ptakdished performance goals. While fiscal 2008 Isasuvere uncapped,
fiscal 2009 bonuses will be capped at 330% of satay.

Analysis

The Committee develops the annual bonus programredipect to the executive officers as a groupdaed not
customize it for individuals. With respect to botie fiscal 2008 and fiscal 2009 MIP grants, SYSC&Xscutive
management team prepared the grids used for catguthe earnings per share and return on equityéme three-year
return on capital components of the bonus. ThalfiB008 grids were based largely on prior yegrsentive plans, while tr
fiscal 2009 grids were based on new performancesarea and management's expectations for futurdtsetdanagement
submitted the fiscal 2008 grid to the Committee #medCommittee asked Mercer to review it. Mercerfitmed to the
Committee that, based on payment of the cash thagetses exclusive of the stock match portion, maytrof SYSCO's
target for total cash compensation in fiscal 20@8i\d generally place the named executive officexar the peer group’s 75
th percentile (except for Mr. Schnieders’ targetltotsh compensation, which would be near th& Frcentile) according
to the May 2007 Mercer survey results. Similarlyerier reviewed the fiscal 2009 grid and confirmeethe Committee the
based on payment of the cash target bonuses exlosthe stock match portion, payment of SYSCa@rgét for total cash
compensation in fiscal 2009, would generally pllenamed executive officers near the peer grotp!s percentile
(except for Mr. Schnieders’ target total cash consaéion, which would be near the B8(ercentile) according to the
November 2007 adjusted Mercer survey results. Tdrar@Gittee approved the fiscal 2008 and fiscal 200@sgn this basis

The target total cash compensation of each namecliéixe officers, excluding the stock match andsiiyeplemental
bonus, was near or somewhat above thé Percentile, except for Mr. Schnieders’, which waar the 5@ percentile.
Although the May 2007 Mercer report indicated tB¥ISCO’s overall financial performance relativelie peer group
companies approximated the median, the Committesgrdaned that the 78 percentile was the appropriate target for total
cash compensation, while acknowledging that Mr.ngatfers’ target total cash compensation is stiset to the 5@

percentile. With base salaries set near or siganifly below the median for each named executifieesf a significant part
of the executives’ total cash compensation issktaind is only paid based upon performance, thatgyjing compensation
significantly in excess of the median when thafgrenance is attained. In performing its analysishef bonus, the
Committee determined to exclude the stock matctiggoof the MIP bonus, which is by definition natig in cash, and
considered it instead in connection with the Corteeit evaluation of longer-term incentives. The @Guttee’s
consideration of the potential impact of the supy@atal bonus on total cash compensation relativieet@eer group is
discussed under “— Supplemental Performance Bendsalysis.” Following this analysis and furthemsmltation with
Mercer, the Committee approved the final grids.

With respect to the fiscal 2008 MIP bonus, the Cattem chose the return on stockholders equity nredsecause it
focused the executives on taking responsibilityefibective utilization of our cash and other assets for protecting our
capital. In addition, as SYSCO acquired and createrk operating companies through acquisitionsfalddout programs,
the executives’ jobs became more difficult and neglimore intensive efforts to supervise operatimd administer
programs to an increased number of employees.rAsudt, the Committee approved the operating compagasure to
provide a reward when a large number of operatomgpanies performed well during the fiscal year. Tétern on equity
measure was changed and this operating companys lwomponent was discontinued with the fiscal 2000 Ntants in
May 2008 for the reasons discussed below.

The changes in the MIP program design that occunrdtay 2008 were driven by the Committee’s compredive
overall compensation review. Ongoing suggestionshyg discussions among the Committee membersusamembers of
the executive management team and Mercer led t@ ¢hemittee approving the changes in the 2009 prodram return on
equity to three-year return on capital and fromidtsfully diluted earnings per share, as welttes elimination of both the
operating company performance component of the ®and the stock match. The move to the use ofettuerr on capital
measure reflected an acknowledgement by SYSCOwM#iE it was previously believed that return oocktholder’s equity
was an important metric to shareholders and thesiimrent community, return on capital has now becamere significant
part of such investors’ focus. These changes wsoeraade in order to bring SYSCO more in line viith compensation
programs of its peers, focus on company sales amdngs growth, focus on improved asset managemenre closely link
compensation to SYSCO'’s growth expectations antesloéder value creation, and improve the alignnietiveen
SYSCO'’s business strategy and performance. Thal 4108 and fiscal 2009 grids are not easily comiplarbecause of the
change in the performance metrics used for both &a the extent that minimum performance levekhafiscal 2009 MIP
agreements were lowered,
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though, such reduction in threshold amounts refltot fact that SYSCO's capitalization has grovgmiicantly since the
prior grid was developed, and the company had #s&elto bring the executive’s earnings per shesesthh requirements in
line with that of its operating company officerhéeTelimination of the stock match portion of thePMVas approved by the
Committee, based in part on competitive compensatifmrmation provided by Mercer, in order to shife compensation
mix emphasis from short-term to longer-term inoceggi The Committee expects that this portion otthieus will be
replaced with restricted stock grants vesting @tdeast a three-year period, with such grantsrivegg in fiscal 2010.

Supplemental Performance Bonus

In August 2008, we paid bonuses to each named #xeafficer pursuant to bonus agreements we hadipusly
entered into with them pursuant to our 2006 Supplgal Performance Based Bonus Plan. The Commétedrtated this
plan in May 2008 and approved stand-alone suppleahbaonus agreements with Messrs. Schnieders aitierSpr fiscal
2009. The other named executive officers are ngibéd for supplemental bonuses for fiscal 2009e Tlommittee and
Board approved changes to the SERP so that, eféeStptember 19, 2007, payments made under thdebupmtal Plan
and other supplemental bonuses would not be carside the calculation of any non-protected SERRefits for fiscal
2008. See “Executive Compensation — Retirementi&dreentives — Supplemental Executive Retiremdaut.P

Fiscal 2008 Supplemental Bonuses

Under the fiscal 2008 Supplemental Plan agreentbkatsvere approved in May 2007, the Committeetsisole
discretion, could increase or decrease by up to @&tash portion of the executives’ 2008 MIP basyusiepending upon
whether the Committee concluded that the executperformance “exceeded expectations” or was “betoyectations,”
based on the criteria described under “Executiven@mnsation — 2006 Supplemental Performance Basad$®@lan.” If
the executives’ performance had simply “met exgents,” the executives would neither have receiedidditional bonus
nor have had their 2008 bonus reduced. In Augu382the Committee completed its reviews of Mr. Seters,
individually, and of the other named executive adfis, as well as other members of managementyemip, and concluded
that all officers who were parties to the fiscaD8Bupplemental Plan agreements had exceeded atipest These reviews
were based on the factors described under “Exex@ompensation — 2006 Supplemental PerformancedB2@eus
Plan.” Based on this evaluation, the Committeedased the cash portion of each named executive=oHiMIP bonus as

follows:
* Mr. Schnieders: 20%, or $643,9 e Mr. Pulliam: 20%, or $306,88
* Mr. Spitler: 20%, or $400,04 » Mr. Carrig: 20%, or $293,18

» Mr. DeLaney: 20%, or $323,3:

May 2008 Agreements for Fiscal 2009

The May 2008 stand-alone agreements with each sMeSchnieders and Spitler are similar to ther pgreements.
The May 2008 agreements provide that the amouahpf&upplemental bonus increase or reduction witiétermined
based on the Committee’s separate review of eaftitidual, including but not limited to a review tifese performance
areas:

» implementation of SYSC's lon¢-term strategy
* succession planning; ali
» implementation of SYSC's planned information technology initiativ

Analysis

Prior to its termination, the Supplemental Plan exdted agreements were used to align a portioheoéxecutives’
bonus compensation with non-financial performanz&gnot taken into account under the MIP bonusiéda, such as
strategy development, organizational developmedtadignment, the development of talent and sucoegsianning. They
also allowed the Committee to use some discretiatetermining the total amount of the executivesius payments. Whi
Mercer benchmarked target cash compensation falf2008, the supplemental bonus and/or any supgritahreduction
was not taken into account because the supplemmotak is only paid for performance that exceeg®etations regarding
the target level of performance. However, the Cotteaaidetermined that the importance of emphasitiage non-financial
performance goals outweighed any negative peepgromparisons if supplemental bonus amounts wdde pa

In May 2007, the Committee, together with the Coap® Governance and Nominating Committee, metvigweand
approve Mr. Schnieders’ personal fiscal year goatduding the goals under his fiscal 2008 suppletaldbonus agreement.
The individual performance measures in the supphéahéonus agreements with Mr. Schnieders and efittte other
named
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executive officers included key aspects of SYSG&®rprisewide goals for the fiscal year, which were both enstrategi
and more operational in nature than the financitdga required for payment of the MIP bonus, adlwas some of the
team’s personal goals. For fiscal 2008, the goatewubmitted by Mr. Schnieders and approved b tiramittee. The
Committee intended that the goals and targetsarstipplemental bonus agreements be different frenthreshold
performance levels contained in the MIP agreemémtkjding intangible goals that might not all kgheved in a single
year, but that would provide lo-term benefits to our operations.

The Committee’s review of Mr. Schnieders’ fiscaD8(Qperformance and satisfaction of the supplemetals, which
are described in further detail under “Executiver(pensation — 2006 Supplemental Performance BasadsB®lan —
Fiscal Year 2008 Supplemental Bonus Agreement @ikD,” took place in July and August 2008 and ideldi the
following:

» Long-term strategy — significantly furthering SYSG@bng-term strategy and position as a sustainatporation,
particularly though the company’s continued sowgairitiatives, business review process and rednaifoexpenses
across all aspects of the business in a very diffeconomic environment. The Committee noted timater
Mr. Schnieders’ leadership, the Company continuestigting upon its long-term strategy, including tomed
improvements in supply chain efficiencies, in ayeolatile market in which SYSCQO’s competitors angstomers
struggled

» Human capital — development of plans and strengpigetiie future potential for many high-level execes,
including a re-alignment of SYSCO's regional repatstructure and the promotion of two additiomalividuals to
Executive Vice President positior

» Financial and operational performance — the supeteat bonus agreements contained very aggressigedial and
operational goals for fiscal 2008. SYSCO exceetietiscal 2008 goals with respect to increasingomate
sales and satisfying a return on equity of at 182%6. The Committee also noted that the Company slightly
missed meeting its goal of 5 accidents or lesg¥ery 100 employees. Although the company did nettrits other
financial and operational goals, the CEO and exeeubanagement team did an excellent job of margitie
Company’s assets, managing expenses and providiitigresults in a very difficult and volatile eneitment. The
Committee also noted that the Company was ableritriie increasing dividends and repurchasing sharkich are
important to shareholders, in such an environn@neérall, the Committee felt that such performanoeeeded the
Committed s expectations

Also in August 2008, after consulting with the CEfRle Committee judged the executive management seaignment
with SYSCO's enterprise-wide goals for purposedettrmining the supplemental bonus payout for thermmamed
executive officers. Pursuant to the fiscal 200&agrents, the Committee evaluated the executive geament team’s
collective performance.

» Enterprise-wide goals — as discussed above, thelemental bonus agreements contained some vergsgige
financial and operational goals for fiscal 2008.580 exceeded its fiscal 2008 goal with respecatisfying a return
on equity of at least 32%. The Committee also ntitatithe Company only slightly missed meetingydal of 5
accidents or less for every 100 employees. Althahghlcompany did not meet its other financial apdrational
goals, the CEO and executive management team didaailent job of managing the Company’s assetsagiag
expenses and providing solid results in a venyjdliff and volatile environment. The Committee aleted that the
Company was able to continue increasing dividemdisrapurchasing shares, which are important toesiadders, in
such an environment. Overall, the Committee felt such performance exceeded the Comn’s expectations

» Developing executive leadership — the first yeaopérations following the 2007 re-alignment of gav@ortions of
SYSCC's operations showed continued progress in devajapiacutive leadership for current and future ne

» Improving communications — fiscal 2008 continuedhow improved communication between the operating
companies, both with each other and with the cateooffice, despite the distractions of operatimg challenging
business environmer

» Contributing to strategy —Fhe CEO indicated, and the Committee agreed, tiratmtanagement team made signifis
contributions to the development and executiortrategy initiatives throughout SYSCO and its suiasids,
including continuation of the sourcing initiativdmjsiness review process, reduction of expensesaatl aspects of
the business to compensate for increased fuel eggéan a very difficult economic environme

In connection with the Committee’s comprehensiveagensation review, based upon discussions with and
recommendations of management and Mercer, the Cbeantérminated the Supplemental Plan and disaoedinhe
supplemental bonuses in May 2008 for all namedwkeaxofficers except Messrs. Schnieders and 3pifleis change was
based on the
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executive management team’s recommendations ar@dammnittee’s belief that, given the improved alignmhof the MIP
bonus with SYSCO's strategic goals, the supplenéatauses provided little additional incentive &tecutive officers
other than the Chief Executive Officer and PresidRetention of the supplemental bonus for Mes3thnieders and Spitl
also allowed the Committee to retain some disandticdetermining the total amount of the top exe®# bonus payments.
The fiscal 2009 agreements were simplified, inelgdijeneral performance areas to be identified eyCthmmittee, but did
not include specific goals so that the Committeglddeonsider unexpected developments and changtsabegy or goals
each year in determining whether or not Mr. Scheiieénd Mr. Spitler have met expectations.

Longer-Term Incentives

Fiscal 2008 longer-term incentives consisted afghyear cash performance units granted in Septe?@®Frand stock
options granted in November 2007. In addition,aash performance units that we issued in 2005 paickout in August
2008. For details regarding these grants see “HxecGompensation — 2004 Cash Performance Unit.P\&e granted
fiscal 2008 and fiscal 2009 cash performance wmitier our 2004 Cash Performance Unit Plan, preljiduswn as the
2004 Mid-Term Incentive Plan. We have adopted a 2808 Cash Performance Plan and are asking oltsiluters at the
annual meeting to approve the payment of compearstdicertain executive officers pursuant to the&Gash Performan:
Unit Plan. The new plan does not differ materiélbm the 2004 plan, and if stockholder approvalbtained, beginning in
fiscal 2010, we will grant all cash performancetsininder the 2008 plan. See “Proposal to ApproveeNa Terms of, and
Compensation to be Paid to Certain Executive Offi¢ursuant to, the 2008 Cash Performance Unit’Rlda made all
fiscal 2008 option grants under our 2007 Stockmitige Plan, which was approved by stockholders avéinber 2007.
Following the elimination of the stock match portiof the MIP bonus, as discussed above, it is tinent intent of the
Committee to add restricted stock, with vestingravperiod of at least three years, to the miboafjer-term incentives,
beginning with the fiscal 2010 grants.

The Committee’s comprehensive compensation revieMidy 2008 provided an opportunity for the Comnditte
reconsider the break-down of its long-term incemntivix. The changes in the SERP were intended tdge@ long-term
reduction in retirement/career incentives, whilegiig more emphasis on the long-term incentive @orapt of the
executive compensation program. The Committeequaatily intends to place more of the executiveshpensation in
options, which more closely ties their compensatiothe value shareholders receive from increas#se value of
SYSCO'’s common stock. The fiscal 2008 MIP awarduided a 28% stock match, so restricted stock awandsr the 2007
Stock Incentive Plan are not anticipated to oceuil llovember 2009. Therefore, fiscal 2009 will\wers a transition year
between the prior program and full implementatibthe new compensation structure. While the Conaaittiways retains
discretion regarding future grants of equity-baaedrds and long-term incentives, it is currentljicipated that beginning
in fiscal 2010, SYSCQ CEO, President and all corporate Executive ViesiBents will receive approximately 50% of tl
long-term incentives through stock options, apprately 25% through cash performance units and appedely 25%
through restricted stock grants.

Cash Performance Units

Under the SYSCO Corporation 2004 Cash PerformamieRlan, and the proposed successor 2008 platicipants in
the MIP have the opportunity to receive cash ingergayments based on SYSCO'’s performance oveea-year period.
We pay any awards earned under this plan in cablrrthan in SYSCO stock or stock units. CPU gramgsforward-
looking and the grant of CPUs typically does n&etanto account prior SYSCO or individual performanhowever, the
payout on CPUs is based on the company’s actufdrpgaince in future years.

The Committee established performance criterigfants to the named executive officers in Septerabéb covering
the three-year performance period ended June 28. Eor each of the corporate officers, one-hathefpayout was based
on the average growth in basic net earnings peesira one-half of the payout was based on avénagease in sales,
adjusted for product inflation and deflation. Aettime of grant, Mr. DeLaney was serving as PregidéSYSCO's
Charlotte subsidiary, so one-half of his payout Wased on such subsidiary’s increase in operati@dax earnings and one-
half was based on the percentage increase in bsédsary’s sales, adjusted for product inflatiord ateflation. Achievement
of the target would have yielded a 100% payout)emtie minimum satisfaction of only one criterionwld have yielded a
25% payout and maximum performance above targbbtincriteria would have provided a 150% payoue Tommittee
took the total value that was targeted at 100% p&fay CPUs for a given level of participant andided by the $35.00
value assigned to each unit to determine the nuienits to be granted to each participant.

Our average growth in basic net earnings per shagethe three-year performance period ended oa 28n2008 was
11.13%, and our adjusted sales growth was 4.42%hwielded a payout of 81.25% of the value of dinés to each
corporate participant previously granted unitsiudang Messrs. Schnieders, Spitler, Pulliam andiGam order for
generally accepted accounting principles to beiegmlonsistently year-over-year, the performancasuees for the CPUs
may be calculated
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slightly differently from those in our financialadements. We believe that the minimum and targetsns under the CPUs
are achievable, although the maximum payout woaltegally be difficult to obtain at the corporatedeand for most of ol
subsidiaries. However, our Charlotte subsidiarydagong senior management team overseeing apesaliat are located
in a region with a relatively favorable businesmelte. Therefore, the exceptional performance d66®'s Charlotte
subsidiary yielded a payout of 150% for the uniesvppusly granted to Mr. DeLaney. Actual payout amts are listed in
footnote (3) to the Summary Compensation Table.

The grants related to the three-year performandegseending in fiscal 2009, 2010, and 2011 eacte lzavalue of $35
per unit and have the same payout possibilitiesyirg from 25% to 150% of the total value of thésigranted in each
year. Mr. DeLaney has one remaining CPU grant wiplayout tied to our Charlotte subsid’s performance for the three
year performance period ending in fiscal 2009, lsimb his grant described above. For each ofehgaining corporat
grants, the Committee used the same performaneeiaridescribed above, except that:

« for the three year performance period ending icefi2009, we calculate basic earnings per shaoe frithe accruals
for the MIP and supplemental bonus

« for the threeyear performance periods ending in fiscal 2010201, we do not adjust the sales performance me
for product inflation and deflatiol

 as a result of the change described in the bullettp above, the threshold, target and maximunsgadeformance
measures were increased for the t-year performance periods ending in fiscal 2010201L; anc

« for the three-year performance period ending icafi011, the threshold, target and maximum easnggformance
measures were increased in order to more closigly tide performance measures with the companyg-term goal
of maintaining lov- to mid- double digit annualized earnings grow

The specific performance measures and related pajamueach year's corporate grant are shown utiedecutive
Compensation — 2004 Cash Performance Unit Plare’cish performance unit targets and payouts weosmaended by
the CEO and executive management team after disogssith the Committee and Mercer. The grantsGbhemittee made
to the named executive officers in September 20072008, which are payable in fiscal 2010 and fi2€4.1, respectively,
are set forth under “Executive Compensation — 2084h Performance Unit Plan”.

Analysis

Prior to approving cash performance unit grantSéptember 2007 and stock option grants in Nover2®@r, the
Committee reviewed a September 2007 Mercer update lay 2007 report that provided peer group thenarking
information relative to total mid-term and longstecompensation. However, the Committee did notpess group
benchmarking data to determine the amount andvelptoportions of cash performance unit and optjcants. Rather, the
Committee confirmed that the total value of th@pyiear’'s long-term incentive grants, valuing opsiaising the Black
Scholes model and cash performance units at tgjet values, were at or below the peer group 2&rcentile for all
named executive officers, other than Mr. Schnigdeh®se grants were between the2&nd 50" percentiles.

Subject to the exceptions discussed below, the Gtigerthen determined to maintain fiscal 2008 gltewels at
approximately the same levels as in fiscal 200&&wveral reasons, including:

» the Committee subjectively determined that the Btidtk match, which was not included in the peeupronger-
term incentive compensation comparison, would imer8YSCO’s comparison to the peer group with retsjoeiotal
longerterm incentives; an

» the Committee intended to add restricted stockémtix of long-term incentives beginning with giaint November
2009, so the Committee did not want to make sigaifi changes to the th-existing compensation structu

Notwithstanding this determination, based on recematations by Mr. Schnieders, the Committee siggnifity
increased the size of fiscal 2008 cash performanideand option grants for Mr. Spitler based ongrismotion and
increased responsibilities. Mr. Schnieders alsomenended, and the Committee approved, increasbs size of the cash
performance unit grants for the Company’s Executfice Presidents, including Messrs. Pulliam andri@abased on the
company’s fiscal 2007 financial results and a dewirbring these officers closer to typical levafl$ong-term incentives
granted to officers in similar positions in SYSC@@mpensation peer group. The Committee madesitalfR008 decisions
regarding the size of the grants of cash performamits and stock options based on the positiod Imekthe grantee and the
factors discussed above rather than based on acifispersonal or group performance reviews. MeLBney had not
previously served as an
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Executive Vice President during fiscal 2007 andréffiore, his grant at the Executive Vice Presitierdl reflected a
significant increase due to his promotion and iaseg responsibilities.

As discussed above, the comprehensive compensati@w provided an opportunity for the Committeedoonsider
the break-down of its long-term incentive mix, anid currently anticipated that beginning in fis2810, SYSCQO'’s CEO,
President and all corporate Executive Vice Presgledil receive approximately 50% of the value loéir long-term
incentives through stock options, approximately 268%ugh CPUs and approximately 25% through rdstiistock grants,
with the options valued using the Black Scholes ehosch share of restricted stock valued at th&rod price of SYSCO
common stock on the business day prior to the gnadtCPUs valued at $35 per unit at the target.l&évduly and
September of 2008, in order to begin moving towdndsanticipated 50-25-25 split, the Committee dalied the
approximate target aggregate annual long-term thaemalues for each of the named executive officéhe Committee’s
analysis began by adding the target value of thgd<Cihd the Black-Scholes value of options grandeshch of the named
executive officers during fiscal 2008, plus theueabf the 28% stock match on the targeted 200%lf2@08 MIP bonus, to
set a baseline for its fiscal 2009 lotegm incentive value determination. The Committise aecognized that there neede
be an increase for Mr. DeLaney to provide long-teroentives that more closely matched the amouratstgd to the Chief
Financial Officer at peer group companies.

In September 2008, the Committee examined a Septe2®d8 Mercer report that used updated peer grodpnarket
data similar to that used in its May 2007 reporerdér’'s recommendations included suggested tafgetsinual long-term
incentive amounts that were near thetspercentiles, except for Mr. Spitler, with respectvhom Mercer’s
recommendation was above thets@ercentile. Mercer explained to the Committee ihlaglieved that the higher peer
group percentile comparison for Mr. Spitler wasrappiate because his peer group comparative dataenged
significantly since the May 2007 report and Noveni@07 update. Mercer explained that several n@sigents or COOs
had been recently appointed at peer group compamigssuch individuals receiving compensation antetsignificantly
lower than their more experienced predecessonelihiartificially lowering the comparative data fdr. Spitler. Mercer
also recommended a long-term incentive breakdowfidcal 2009 of 50% stock options and 50% caslfioperance units,
since no restricted stock would be awarded duiisgaf 2009. After considering the market data mtediby Mercer and
Mercer’'s recommendations, as well as the factfteedl 2009 is a transition year for SYSCO'’s loegat incentive
compensation, with the stock match portion of tH& Maving been paid for the last time in August&00t no restricted
stock scheduled for issuance until fiscal 2010,Gbenmittee chose target long-term incentive amoti@swere greater
than the baseline values calculated using thel fX#@8 awards, but less than Mercer’'s recommendezliats. The
Committee made this decision based on its subgdi@termination that the increases necessaryrg tive long-term
incentives up to Mercer’'s recommended levels waeoggreat to be made in one year and should be glhas¥er two or
more years. The targets for fiscal 2009 long-teraentive amounts chosen by the Committee wouldeptach of the
executive officers’ total long-term incentive compation between the 25and 500 percentiles for total long-term
incentives granted to similar positions within fieer group companies, except for Mr. Spitler, whota long-term
incentive compensation would be somewhat abov&a@ie percentile for the reasons discussed above.

The Committee followed Mercer’s recommendationranging approximately half of each Executive Vigesdent's
anticipated fiscal 2009 long-term incentive com@ios in the form of cash performance units, valaetheir target levels.
However, the total long-term incentives receivedMsssrs. Schnieders and Spitler for fiscal 2008veggnificantly below
the peer group 50 percentile, and the Committee determined thahefnumber of options to be granted to them were
increased sufficiently for the fiscal 2009 optiaaugt value to equal half of the total long-termeantive value originally
targeted, the increase in the size of the optiamtgwould be larger than the Committee subjectidetermined was
appropriate in one year. As a result, in makingdéeisions discussed in the previous paragraptC timemittee reduced the
overall value of the anticipated fiscal 2009 loegat incentive grant for Messrs. Schnieders andeBpitith the majority of
the reduction to be taken from the option piecsylteng in the target value of their fiscal 2009 C&rants significantly
exceeding the expected value of their fiscal 20880 grants, which are currently anticipated tavee in November
2008. The Committee currently expects to furtheréase the value of Messrs. Schnieders’ and Spitterger-term
incentives in fiscal 2010, gradually increasing tlenber of options and decreasing the number of GiMdr a two- to
three-year transition period. Therefore, in Sepn#908, the Committee granted each of the namecigixe officers cash
performance units with target payouts as shown wtiekecutive Compensation — 2004 Cash Performanaie Rlan.”

The minimum, target and maximum performance cetivels and the payouts for the awards made dfisogl 2008
were recommended by the executive management tediwere similar to those recommended by Merceisitaf 2007.
For the grants made in fiscal 2007 for the thres-yperformance period ending in fiscal 2009, then@ittee provided that
basic earnings per share should be calculated forithe accrual for the MIP and supplemental bosudse to the
uncertainty of calculating basic earnings per sliaieg these accruals and in order to avoid insb@si results in years
when we do not pay an MIP and&rpplemental bonus. In fiscal 2008, however, them@dtee reevaluated its position, ¢
determined to return to the previous method ofudat®on, which includes these accruals, in orderegayment of the
bonus to increases in GAAP basic
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earnings per share. The increases in the thredlaofght, maximum and other sales performance |lefdlse grants made in
fiscal 2008 were made to reflect the changes ircétheulation of the sales measure, which is noéomgljusted for inflation
or deflation. The Committee made this calculatibargge in order to tie the performance goals margety to the
Companys internal business goals. Grants made in fisd@® 2@ntinue to reflect these changes, as well ascease in th
threshold, target and maximum earnings performémnass, in order to more closely align the perfoncemeasures with
the company’s long-term goal of maintaining lownta- double digit annualized earnings growth.

The approval of the 2008 plan, and the submissidhe stockholders of a request for approval ofpdagment of certain
awards under it, was driven by the Committee’srdeiat the deductibility of such compensationlmtimited by
Section 162(m) of the Internal Revenue Code. Sedrfeeme Deduction Limitations”.

Stock Options

The Committee approved the fiscal 2008 stock opgi@mts to the named executive officers in Novend®€7. The
specific grants are shown under “Executive Comp@msa— Grants of Plan-Based Awards.” The 2007 Stodentive Plan
calls for options to be priced at the closing po€®ur common stock on the business day priohéogrant date, and the
fiscal 2008 option grant agreement provides faab vesting over a five-year period.

Our stock option grant administrative guidelineseva@dopted in February 2007, as described undesciike
Compensation — Outstanding Equity Awards at Fi¥@r-End.” Under the guidelines, the Committee gdherally not
make grants during a period preceding an anticipatent which is likely to cause a substantialéase or a substantial
decrease in the trading price of SYSCO’s commocksteuch as an earnings release. The Committegevikrally
authorize and grant options during normal tradimgdews. If we have grants scheduled to occur oatsich normal trading
window or when SYSCO is in possession of mateigal-public information, then:

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

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

The Committee has not yet determined to what exttéspolicy will apply to grants of restricted skg which the
Committee currently anticipates will begin in fis@810.

Analysis

See the first paragraph under “Cash Performancts JniAnalysis” for an analysis of the Committea&cél 2008
option grant decisions.

The Committee believes that option grants benefjleyee performance and retention, particularlygars in which
SYSCO'’s performance does not create high cash aosatien. They will also help to ensure that lortgem strategic
initiatives are not compromised by having execif@eus solely on short-term profitability for pagnt of the annual
bonus. SYSCO's long-term performance ultimatel\edaines the value of stock options, because gedms $tock option
exercises are entirely dependent on the long-t@pnegiation of our stock price. The Committee expéuat this longer-
term focus will benefit SYSCO and its stockhold@sjt more closely aligns the executives’ inteyegith those of
stockholders and focuses executives on strateyasricrease long-term stockholder value. Existimgership levels are
not a factor in the Committee’s granting of optitmexause it does not want to discourage executigasholding
significant amounts of SYSCO stock.

The Committee approved the 2007 Stock Incentiva Plarder to provide it with the flexibility tosie not only stock
options, but also restricted stock, stock appramaights and other stock-based awards. As pati@fCommittee’s
comprehensive compensation review, based upongdims with and recommendations of management addy| the
Committee removed the automatic stock match fedtare the MIP and added restricted stock to SYSQ@isof longer-
term incentives. Based on information provided bgré&r, the Committee believes that the additioresfricted stock grar
to the named executive officers beginning in fi@1 0 will bring SYSCO more in line with its peeogp and provide a
more desirable weighting of longer-term compensatiben comparing the total mix of short- and lorgem
compensation.
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Retirement/Career Incentives
Supplemental Executive Retirement Plan

We provide annual retirement benefits to all cogp@employees and most of our non-union operatingpany
employees under the broad-based tax-qualified SYS@@oration Retirement Plan, which we simply réfeas the
“pension plan.” In addition, SYSCO offers a Suppésital Executive Retirement Plan, or SERP, to apprately 175
corporate and operating company officers, includirgnamed executive officers. The Committee @tdithe SERP to
increase the retirement benefits available to efiavhose benefits under the pension plan aredlihiiy law. The earliest
executive can retire and receive any benefits utideSERP is age 55 with a minimum of 15 years t# Bervice. The
SERP was designed to provide fully vested partitipavith post-retirement monthly payments, with @maual benefits
equaling to up to 50% of a qualified participariit®al average annual compensation, as discussewbil combination
with other retirement benefits, including other gien benefits, the company match under the 401éq) and social securi
payments. Annual retirement benefits from the SERR participant who is 100% vested in his accroedefit are
generally limited to $2,200,000, as adjusted fatad-living increases. However, each of Messrdinteders and Spitler
qualify for a protected benefit under the SERP sTimit does not apply to the protected benefitichtwe will pay if it is
greater than the benefit under the current prongidhe amounts accrued by each named executicerofinder the
pension plan and the SERP as of July 1, 2008 arfersie under “Executive Compensation — PensiondSign”

Review and analysis of the SERP was one of thegyitasks involved in the Committee’s comprehensive
compensation review. As a result of this in-detview, based on information provided by Mercer rdggy competitive
practices and the recommendations of the execatareagement team, the Committee approved the fallpwiodifications
that apply to all current SERP participants, inaghgcthe named executive officers:

« for fiscal years beginning with fiscal 2009, “firmlerage compensation” is defined as the monthdyame of eligible
earnings for the last ten fiscal years precediegythar in which employment ceases; the previousitiefi of final
average compensation calculated it as the montidsage of eligible earnings for the five fiscal gealuring the last
ten fiscal years, in which the executive earnechigbest eligible earning

* beginning with fiscal 2009, the portion of a nanea@cutive officer’'s MIP bonus included in eligitdarnings will be
capped at 150% of his base salary as of the Igsvidihe fiscal year

« for fiscal years beginning with fiscal 2008, theamt of any supplemental bonus will not be includedligible
earnings

- effective June 29, 2008, for all ten fiscal yeagsdito calculate final average compensation, treuatof base salary
for each such fiscal year included in eligible éage will be the monthly base salary rate in efegtdthe end of the
fiscal year, regardless of the actual base salaid/guring the year; ar

» the SERP now contains enhanced forfeiture and nampete provisions, including the extension of nompete
covenants from a period of five years after terrtiamof employment to the entire remaining periegrowhich SERI
benefits are to be pai

Following these amendments, we calculated accreedfiis under the SERP for each named executiieeotbased on
the higher of accrued benefits as of June 28, 20@Bbenefits under the new formula and guidelirstxdbed above. These
calculations, including those for protected papticits, are discussed in more detail under “Exee@iompensation —
Pension Benefits — Supplemental Executive RetirgrRéam.”

Analysis

SYSCO's retirement plans are an important perfoaand retention tool, the effectiveness of whigh@ommittee
tries to balance with the cost of providing thenar @istory supports that this approach works, asnamed executive
officers had an average tenure of almost 20 yedhsS¥ SCO at the end of fiscal 2008. Based on tlag 2007 Mercer
report, compensation to the named executive officeder the SERP places SYSCO above the 75th piéeden retiremen
benefits relative to the peer group, but total cengation plus retirement benefits, excluding th® Miatch shares and the
supplemental bonus, places SYSCO between tlie &3 50" percentiles for all named executive officers. Assult, the
Committee believes that these benefits, as modifiethg fiscal 2008, are appropriate in light of 8¥O's overall
compensation structure.

33




Table of Contents

Among the key goals of the Committee’s fiscal 2808 1prehensive compensation review were the follgwin
* maintain the SERP as a retention t

* reduce the cost of the SEF

» bring SYSCCs level of retirement benefits more in line witle heer group; an

* increase the proportion of long-term and performeaipased compensation in the compensation mixjveltd fixed
and retirement compensation such as the S

The majority of the modifications to the SERP amaabby the Committee during fiscal 2008 furtheiséhgoals. The
decision to include base salary in the definitibelaible earnings at the monthly rate in effectree end of the fiscal year
rather than based on the actual amount paid was machprove the ease of administration of the SER#Pgive SERP
participants the benefits of any promotion during year, regardless of when it might occur. Gilenrtature of the benefi
provided to the named executive officers undelSBE&P, the Committee also determined that the mdemsive forfeiture
and non-compete provisions were appropriate.

Nonqualified Executive Deferred Compensation Plan

SYSCO offers an Executive Deferred Compensation,RIREDCP, to provide MIP participants, includihg named
executive officers, the opportunity to save foiregzhent and accumulate wealth in a tax-efficienbmea beyond what is
available under SYSCOQO's 401(k) retirement savinigs.pParticipants may defer up to 100% of theirebseary and up to
40% of their cash MIP payment to the EDCP. SYSC@sdwt match any salary deferrals into the EDCP pRdicipants
who defer a portion of their MIP bonus, SYSCO match5% on the first 20% deferred, making the marinpossible
match to the EDCP 3% of the cash bonus. This ngeolerally vests at the tenth anniversary of thditng date, subject to
earlier vesting in the event of death, disabiltychange in control or the executive’s attaining sigty. Participants who
defer under the EDCP may choose from a varietpna#stment options, including Moody’s Average CogterBond Yield,
with respect to amounts deferred. Company-matcbdmgributions are credited with the Moody’s Averdgmrporate Bond
Yield. The EDCP is described in further detail unttexecutive Compensation — Nonqualified Deferreahipensation.”

As part of the Committee’s fiscal 2008 comprehemgi@mpensation review, based on the competitivernmdition
provided by Mercer and the recommendations of Xee@ive management team, the Committee approeetbllowing
EDCP modifications that impact the compensatioalbdEDCP participants, including the named exeautfficers:

» beginning with amounts deferred in fiscal 2009, kige Average Corporate Bond Yield replaced Moodi&rage
Corporate Bond Yield plus 1% as an investment tregloption under the EDCP and as the default ésterate and
the interest rate paid on company matches; all amsalready deemed invested in Moody’s Average Quaite Bond
Yield plus 1%, though, will remain eligible for ducate;

» beginning with any supplemental bonuses paid &mafi 2009, no portion of the supplemental bonus beagleferred
under the EDCF

- effective January 1, 2009, an executive whose eynpdmt terminates prior to reaching age 60 but aétaching
age 55, and who has at least 10 years of SYSC@eemay choose between a lump sum or an instatimen
distribution; previously, such an individual wagu@ed to take a lump sum distribution unless heé dtdeast 15 yea
of MIP participation; an

» the EDCP now contains enhanced forfeiture and monpete provisions, including potential forfeitufedeemed
investment earnings and company matches if theutiveadiscloses trade secrets or confidential imf@tion to a
competitor.

Analysis

Currently, the 401(k) plan is limited by law to $860 in individual contributions per year. The Coittee believes that
the EDCP motivates and assists in the retentidepfemployees by providing them with greater fldiipin structuring the
timing of their compensation payments. The EDC&ismportant recruitment and retention tool for £ as the
companies with which we compete for executive tafgpically provide a similar plan to their senemployees.

The Committee also conducted a detailed examinafidine provisions of the EDCP in connection with i
comprehensive compensation review, and the coragidas and goals discussed under “SupplementalufixecRetirement
Plan — Analysis,” apply equally to the EDCP. Thawpes in the Moody’s investment option and defaté and the
elimination
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of deferrals of the supplemental bonus were desdigméurther these goals. The more extensive fanfeiand non-compete
provisions were also deemed appropriate in liglihefbenefits to the executives provided by the BEDThe decision to
expand the ability of executives to designate wérethey receive a lump sum or installment distidrutvas driven by the
desire to take advantage of the transitional r@iief/ided under Section 409A of the Internal Rewe@ode and was based
on management’s and the Committee’s desire to gecadditional flexibility to executives who retearlier than was
originally anticipated.

Severance Agreements

In prior years, the Committee approved, and ther@o&Directors ratified, severance agreementséotain executive
officers, including Messrs. Schnieders and Spiflée other named executive officers do not curyemlve severance
agreements, although the Committee is currentlgidening providing them with agreements that waquravide benefits
upon a change in control. It is currently anticguhathat these agreements will be put in placetendalendar 2008, but their
terms have not yet been determined. The severameeraents for Messrs. Schnieders and Spitler doardtin any classic
“single trigger” provisions that would cause an igdrate payment obligation solely as a result diange in control of
SYSCO; however the agreements do provide for cetéad gross up payments in the event of a changerdfol. Under the
terms of these agreements, if we terminate theutixecwithout cause or the executive terminateshiployment for good
reason, as these terms are defined in the agregtinerxecutive is entitled to two years’ baserggbus two years’ MIP
bonus, based on his average bonus over the prmyéars, in 24 equal monthly installments. In &ddj if the termination
occurs before the end of a year in which a bonusldvioave been earned but for the termination, Keewtive will receive a
pro rated share of the cash bonus payable. Wealsdl pay the executive a lump sum payment equed®s of his vested
and unvested benefits under the EDCP, includingrd@s and company matches thereon, if applicalllese amounts will
be paid in the form elected by the executive utidelEDCP. With respect to Mr. Spitler, who is ageibtermination
occurs before age 60, we will treat him as if H&ed at age 60 for vesting purposes, so that Hleedgeive a benefit in
accordance with the provisions of the SERP; howef/&tr. Spitler voluntarily leaves SYSCQO'’s emplpyior to reaching
age 60, other than for specified good reason, Hdosfieit all payments under the SERP.

The agreements also provide for waivers of theiprons of the SERP and the EDCP that reduce payleeateunder !
the extent that they are not deductible by SYSC@Byant to Section 280G of the Internal Revenue Clodaddition, if we
make payments to Messrs. Schnieders or Spitleatieatontingent on a change in control as providednder
Section 280G, the IRS may impose an excise tax@mxecutives pursuant to Section 4999 of theratdRevenue Code
with respect to such payments and certain othempays conditioned on a change of control. In thahg the severance
agreements provide that the executives will beledtio receive an indemnity payment of any sugtatad a “gross up” of
that payment so that the executives have no opbdfet costs as a result of the tax and tax reisgment payments. Each
of the severance agreements also requires a geakrate from separated executives, as well azompete and non-
disparagement provisions. The severance agreementiescribed under “Executive Compensation — Brez$everance
Agreements.”

Analysis

The Committee and the Board believe that the segeragreements with Messrs. Schnieders and Saidarecessary
order to retain them and to ease their transiticihé event of their involuntary termination of doyment with SYSCO
without “cause” or for a voluntary termination figood reason.” Based on a January 2008 Mercerweofeseverance
provisions among our peer group companies, the Gtigarbelieves that a majority of the peer groumpanies offer such
protections. It is the Committee’s intent that pstans in the severance agreements regarding auxe's termination
following a change of control preserve executiveal®and productivity and encourage retention éftice of the
disruptive impact of an actual or rumored changeointrol of SYSCO. In addition, these provisiongmlexecutive and
stockholder interests by enabling executives teictar corporate transactions that are in the Inéstasts of SYSCO's
stockholders and other constituents without undueern over whether the transactions may jeopatiezexecutivesown
employment and compensation. The Committee doekalietve that the severance agreements provideeundantive for
the executive officers to encourage a change itrabriinally, the provisions protect stockholdeterests in the event of a
change in control by helping assure managemenintotyt, which could improve company performance amaintain
stockholder stock value.

The Committee has reviewed the potential costscéateal with the gross-up payments called for bysenerance
agreements and has determined that they are fhiagpropriate for several reasons. The excisestadstto penalize
employees who defer compensation, as well as pémglihose employees who do not exercise optiofevior of those
who do. In addition, the lapse of restrictions awdeleration of vesting on equity awards can cansexecutive to incur
excise tax liability before actually receiving acgsh severance payments. Therefore, the Commitesvés that the
gross-up payments are necessary to ensure prop&deaation of a change in control by the execstive
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As part of the Committee’s comprehensive reviewahpensation, the Committee has been reviewingritvsions of
the severance agreements and is considering whatiet they should be modified and whether oragrgeements with
change of control provisions similar to those ia everance agreements should be extended tarenaimed executive
officers, but the Committee has not yet made amysdms in this regard.

Benefits, Perks and Other Compensation

We provide benefits for executives that we beliakereasonable, particularly since the cost ofetemnefits constitutes
a very small percentage of each named executiieedf total compensation.

SYSCO'’s named executive officers are eligible tdip@ate in SYSCO's regular employee benefit pesgs, which
include the defined benefit pension plan, a 40p{&h, our employee stock purchase plan, grouprigarance and other
group benefit plans. We also provide MIP particigaimcluding the named executive officers, witldiidnal life insurance
benefits, long-term disability coverage (includutigability income coverage) and long-term care iiasae, as well as
reimbursement for an annual comprehensive wellegasiination by a physician of their choice. Wedadi these benefits
are required to remain competitive with our compding peer group. Although the executive officaes @igible to
participate in SYSCO's group medical and dentakcage, we adjust employees’ contributions towandsnonthly cost of
the medical plan according to salary level; thaefexecutives pay a higher percentage of theafdbese benefits than do
non-executives.

MIP participants, including the named executiveceffs, are encouraged to have their spouses acognipem at
business dinners and other business functionsrinazion with meetings of the Board of Directoestain business
meetings and other corporate-sponsored events$d8€0 pays, either directly or by reimbursemengxgbenses
associated with their spouses’ travel to and attrod at these business-related functions. This @atyar reimbursement is
described in further detail in footnote (5) to Bxiemmary Compensation Table. Furthermore, SYSCO dénansonal
interests in private aircraft which are made avdéldo members of the Board of Directors, execustiaed other members of
management for business use, but are not allowbd tsed for personal matters. Spouses may fromttrtime
accompany executive officers on such flights inr@mstion with travel to and from business-relatattfions if there is
space available on the aircraft.

Officers, as well as many other associates, argged with cell phones and PDA devices which aiid far by SYSCQO
are intended primarily for business use and whielcensider to be necessary and integral to thefioypeance of their
duties. All employees, including our named exe@ubificers, and members of our Board of Directoesaiso entitled to
receive discounts on all products carried by SY3@@its subsidiaries. Consistent with SYSCO'’s jpedion relocation of
officers, Mr. DeLaney received reimbursement fataie relocation expenses following his promoticonfi the President of
our Charlotte, North Carolina operating compangricexecutive position at our headquarters in Hoystexas.

SYSCO does not provide the named executive offiaélis automobiles, security monitoring or split-dollife
insurance.

Benefits Following a Change in Control

As discussed above, we have no “single triggerVigions in the Severance Agreements that wouldecansmmediate
payment obligation solely as a result of a changsntrol of SYSCO; however, the agreements doigeofor certain tax
gross up payments in the event of a change of @ohtte have included provisions regarding a chang®ntrol in several
of SYSCOS5 benefit plans and agreements, including 100%ngesf the SERP, unvested EDCP amounts, optiossjctec
stock and CPUs upon a change in control. See “ExecGCompensation — Quantification of Terminatioh&Dge in
Control Payments” for a detailed explanation ofepbial benefits under the various provisions.

Analysis

As with the Severance Agreements, the Committeievasd that these provisions will preserve executiegale and
productivity and encourage retention in the facthefdisruptive impact of an actual or rumored ¢jgaim control of
SYSCO.

Potential Impact on Compensation from Executive Misonduct

If the Board determines that an executive has esgjagfraudulent or intentional misconduct, the Boaill take
appropriate action to remedy the misconduct, preXgmecurrence and impose discipline on the wdmrg. Discipline
would vary depending on the facts and circumstarares could include, without limit, termination enployment, initiatin
an action for breach of fiduciary duty and, if thésconduct resulted in a significant restatemer@¥8CO'’s financial
results, seeking reimbursement of any portion ofopmance-based incentive compensation paid or @edhio the
executive that is greater than would have been gasdvarded if calculated based on the restatedhiial results. In
addition, the executives are subject
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to forfeiture of benefits under the SERP and EDEPeirtain circumstances. These remedies would bddition to, and nc
in lieu of, any actions imposed by law enforcensggncies, regulators or other authorities.

Income Deduction Limitations

Section 162(m) of the Internal Revenue Code gelyesats a limit of $1 million on the amount of npefformance-
based compensation that SYSCO may deduct for fee@ne tax purposes in any given year with respethe
compensation of each of the named executive offiotlrer than the chief financial officer. The Cortie@ has adopted a
general policy of structuring the performance-bas@upensation arrangements, including the MIP bamasCPUs but not
the supplemental bonuses, in order to preservectiedity to the extent feasible after taking irsocount all relevant
considerations. However, the Committee also bedi¢hat SYSCO needs flexibility to meet its inceatand retention
objectives, even if SYSCO may not deduct all of¢bmpensation paid to the named executive officers.

Based on the factors discussed under “Annual Cosgtem — Base Salary,” the Committee has determiogy
Mr. Schnieders a base salary of in excess of $llomin order to remain competitive. The Committegermined that the
additional base salary is appropriate even thobglekcess over $1 million is not deductible. Furtiere, amounts paid
pursuant to the supplemental bonus agreementstdpabfy as “performance-based compensation” uigbation 162(m).
In approving these agreements, the Committee cdadlthat the importance of aligning a portion @& éxecutives’
compensation with additional performance goalstaloén into account under the MIP, combined withdasirability of
preserving a certain level of Committee discretwar the total amount of the executives’ bonus pays) outweighs the
potential cost to SYSCO that could result frommoa-deductibility of any compensation paid under phan. The removal
of the automatic stock match from the MIP, potdhtitn be replaced by restricted stock grants watinger vesting periods
beginning in fiscal 2010, will also result in thasaw grants of restricted stock being includechim ¢compensation that must
be aggregated to determine if the $1 million thoédthas been reached. The MIP automatic share matstctonsidered
performance-based compensation and was not requiteel aggregated with other compensation forghipose. The
Committee was aware of this result when it apprabedemoval of the stock match from the MIP buedmined that this
change was nonetheless desirable in order to gez€ommittee more flexibility over the size of testricted share grant
and to more closely align SYSCO's longer-term iris@ncompensation program with those of its peeugr

Section 409A of the Internal Revenue Code

Section 409A of the Internal Revenue Code dealsipaly with non-qualified deferred compensatiplans. We have
made amendments to the SERP, EDCP and CPU Pladénto comply with Section 409A and have admimexighe
SERP and EDCP in compliance with it. We intend satkenamendments to the severance agreements intoragsure their
compliance with Section 409A. As such, the desiariyst herein of the timing of benefit payments te éxecutives pursuant
to their severance agreements may change in araemiply with Section 409A.

Stock Ownership Guidelines

See “Stock Ownership — Stock Ownership Guidelirfes’a description of our executive stock ownergijdelines.

Total Compensation

After reviewing the information discussed above #rareports prepared by Mercer regarding compimsatong the
peer group, in August 2008, the Committee askedcbtedo summarize the fiscal 2008 compensation argt fiscal 2009
compensation of each of the named executive offitecomparison to the most current informationilaisée for SYSCO’s
compensation peer group. Mercer's September 2(@8trandicated that each named executive officertal compensation
with respect to fiscal 2008 (including MIP bonuspglemental bonus, 28% restricted stock match, pagiermance unit
grants and stock option grants, but not includitigement benefits) fell between theBGnd 750 percentiles, or slightly
above the 7% percentile, for similar positions at companieshinitSYSCQO’s compensation peer group. After revigntime
Mercer report, as well as tally sheets detailirtgltoompensation and wealth accumulation and iaterquity analyses, the
Committee determined that each named executiveenf$i total fiscal 2008 compensation provided thecetive with
adequate and reasonable compensation. The Comuiitedetermined that each named executive officetal fiscal 200:
compensation was appropriate given SYSCO'’s impr@ertbrmance in fiscal 2008 and the executive'squarance.
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COMPENSATION COMMITTEE REPORT

The Compensation Committee of the Board of DirectdrSYSCO Corporation has reviewed and discudsed t
foregoing Compensation Discussion and Analysieqsired by Item 402(b) of Regulation S-K with magagnt and,
based on such review and discussion, the Compendatimmittee recommended to the Board of Diredttasthe
Compensation Discussion and Analysis be includegdeémnnual Report on Form 10-K and this Proxy Stant.

COMPENSATION COMMITTEE

John M. Cassaday, Chairman
Richard G. Merrill

Phyllis S. Sewell

Richard G. Tilghman

Jackie M. Ward
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EXECUTIVE COMPENSATION

Summary Compensation Table

The following table sets forth information with pest to each of the named executive officers —Ghief Executive
Officer, the Chief Financial Officer and the thraest highly compensated of the other executiveeffi of SYSCO and its
subsidiaries employed at the end of fiscal 200&letermining the three other most highly compemkatecutive officers,
we excluded the amounts shown under “Change ini®e&lue and Nonqualified Deferred Compensatiomifgs.”

Change in
Pension
Value
Non-Equity and
Incentive Nonqualified
Plan Deferred
Stock Option Comper- Compensation All Other
Fiscal Salary Bonus Awards Awards sation Earnings Compensation
Name and Principal Positior Year ®) ® GO ®@ ®E) ®4@ $)E) Total ($)
Richard J. Schniede 200¢€ $1,146,500 — $793,28! $1,205,22! $7,048,40! $1,657,97! $141,38t $11,992,77
Chairman and Chief 2007 1,096,500 — 827,80: 1,388,76! 6,350,09! 4,531,44 156,62( 14,351,23
Executive Officel
Kenneth F. Spitle 200¢ 690,000 — 492,85( 844,37. 2,698,83 1,514,55:; 92,32t 6,332,93!
President and Chief 2007 572,50 — 436,85' 791,03¢ 2,334,66! 2,281,39i 89,39( 6,505,841
Operating Officel
William J. DeLaney(6 200¢ 560,00 —  398,33: 187,65¢ 2,084,29! 1,236,18: 210,66: 4,677,122
Executive Vice President and 2007 nle nle n/e n/a n/e n/e n/e n/e
Chief Financial Office
Larry G. Pulliam 200¢ 550,00 — 378,077 463,43: 2,139,87 573,18¢ 69,694 4,174,26'
Executive Vice President, Global 2007 530,00 — 399,83! 406,59¢ 2,044,02 1,905,99: 73,48t 5,359,93
Sourcing and Supply Cha
Kenneth J. Carrig(€ 200¢ 517,50 — 361,20 405,55. 2,057,67. 376,55¢ 69,09 3,787,57.
Executive Vice President and 2007 n/le nle n/e n/a n/e n/e n/e n/e

Chief Administrative Office

(1) These amounts relate to the 28% stock match oMtRébonus earned with respect to fiscal 2007 ar@B2&hich we
calculated without taking into account any increafsem the Supplemental Bonus Plan and paid iditsiequarter of
fiscal 2008 and 2009, respectively. With respedisttal 2007 awards issued in August 2007, we \chthe shares at the
June 29, 2007 closing stock price of $32.99 peresh&ith respect to the fiscal 2008 awards issnedliigust 2008, we
valued the shares at the June 27, 2008 closing ptoze of $28.22 per share. Amounts shown inclkeateh issued in lie
of any fractional shares. The number of share®issue as follows

Number of Shares Number of Shares
Issued with Respectto  Issued with Respect to
Fiscal 2007 Fiscal 2008
Schnieder: 28,51« 31,94«
Spitler 15,04° 19,84¢
DelLaney n/e 16,03¢
Pulliam 13,77: 15,22«
Carrig n/e 14,54«

(2) The amounts in these columns reflect the dollariarhtecognized as compensation expense for finbsteitement
reporting purposes for the fiscal years ended 30n2007 and June 28, 2008 in accordance withr8&teof Financial
Accounting Standards No. 123R, “Share-based Panriérite option awards column includes amounts feovards
issued prior to fiscal 2007 as well as those isshethg fiscal 2007 and fiscal 2008. See Note 1thefconsolidated
financial statements in SYSCO'’s Annual Report far year ended June 30, 2007 and Note 15 of thelhdated
financial statements in SYSCO'’s Annual Report far year ended June 28, 2008 regarding assumptiatesiying
valuation of equity awards. Because the shardsestock awards column are not transferable byetipient for two
years from the date of issuance except in spedifiedmstances, they are recorded with a 12% digdoom the valu¢
described in footnote (1) abo\

(3) These amounts include the cash portion of the Miffub paid in August 2007 with respect to fiscal 2p@rformance
and the cash portion of the MIP bonus paid in Aug@@98 with respect to fiscal 2008 performancesdnh case
exclusive of the
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28% stock match included in the “Stock Awards” eofy and as adjusted by the Supplemental Bonusaiftoeints also
include payments made in August 2007 for fiscal280d August 2008 for fiscal 2008 with respecti® ¢ash
performance unit grants previously made under ¢mpany’s 2004 Cash Performance Unit Plan. Theviafig table
shows the relative amounts attributable to eadhede award:

Fiscal 2007 Fiscal 2008
Cash Portion of Cash Portion of
MIP Bonus (as MIP Bonus (as
Adjusted by Adjusted by
Supplemental Fiscal 2007 Supplemental Fiscal 2008
Bonus) CPU Payouts Bonus) CPU Payouts
Schnieder: $3,930,72 $2,419,37! $3,863,40! $3,185,00!
Spitler 2,074,35. 260,31: 2,400,24. 298,59
DelLaney n/e n/e 1,939,92 144,37"
Pulliam 1,898,55! 145,46¢ 1,841,28! 298,59:
Carrig n/e n/a 1,759,08! 298,59:

Included in the amounts shown above for the castigmoof the MIP bonus (as adjusted by the supplgaidonus) are
amounts deferred by each of the named executiveeaffunder the EDCP as follows:

Amount Deferred in Amount Deferred in
Relation to Fiscal 2007 Relation to Fiscal 2008
Schnieder: $786,14« $772,68(
Spitler 829,74 960,09¢
DelLaney n/a 387,98
Pulliam 379,71 368,25¢
Carrig n/e 703,63.

(4) The amounts reported in the “Change in Pension&/ahd Nonqualified Deferred Compensation Earnieg&imn
reflect the actuarial increase in the present vafithke named executive officers’ benefits undepahsion plans
established by SYSCO, determined using interestaatl mortality rate assumptions consistent witis¢tused in
SYSCC's financial statements. The amounts, some of wiiai not be currently vested, inclut

» change in pension plan valt
» change in Supplemental Executive Retirement PlaBFRP, value, an
» abovemarket interest on the EDC

The following table shows the amounts attributdableach of these plans:

Total Change in
Pension Value anc

Change in Change in Above-Market Non-Qualified
Fiscal Pension Plan SERP Interest on Compensation
Name Year Value Value EDCP Earnings
Schnieder: 200¢ $35,58: $1,529,26! $93,13: $1,657,97
2007 59,421 4,395,25 76,76 4,531,44
Spitler 200¢ 30,96( 1,419,53 64,05 1,514,55.
2007 52,92¢ 2,178,82 49,65! 2,281,39
DeLaney 200¢ 14,11¢ 1,216,72! 5,34( 1,236,18.
2007 n/e n/e n/e n/e
Pulliam 200¢ 14,19¢ 529,41. 29,571 573,18t
2007 34,18¢ 1,849,16! 22,63¢ 1,905,909
Carrig 200¢ 12,38¢ 332,12- 32,04 376,55t
2007 n/e n/e n/e n/e

(5) The table below shows the components of*All Other Compensatic” column, which include

* a SYSCO match equal to 15% of the first 20% ofahiual incentive bonus which each individual eléttedefer
under the Executive Deferred Compensation Plare (€fms of this plan are described in more detaikeun “Non-
Qualified Deferred Compensati”);

« the full amount paid for term life insurance coyggdor each individual (the excess amount for stasrerage over tt
amounts paid for other employees is not determiasinice the deductibles and coverages may be atitie
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 the amount of 401(k) Plan matching contributionisl )l August 2008 with respect to the 2008 fisazduyand in
August 2007 with respect to the 2007 fiscal y
 perquisites, including with respect to each namextative officer:
a. the amount paid for accidental death and disneemént insurance coverage,
b. the amount paid for long-term care insurance,

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

d. the amounts paid for long-term disability coggrainder the company’s disability income plan,
e. the amount paid for spousal travel in connectiothh Wwiisiness events (which amounts reflect only ceroial
travel; no incremental costs were incurred in catina with travel of spouses on the company plaite w
executive officers to and from business evel
f. the estimated amount paid for spousal meat®imection with business events, and
g. with respect to Mr. DeLaney, $138,406 for reimgmment of relocation expenses.

Except for reimbursement of relocation expensédrdDelaney as discussed above, no executive redeiny single
perquisite or benefit with a value greater than,$@8.

Name

Schnieder:

Spitler
DeLaney
Pulliam

Carrig

Term 401(K)
Fiscal Deferred Life Matching
Year Match Insurance Contributions Perquisites  Total
200¢ $115,90: $907 $6,75C $ 17,827 $141,38t
2007 117,92: 907 6,60( 31,197 156,62(
200¢ 72,007 907 6,75(C 12,66 92,32
2007 62,23: 907 6,60( 19,65: 89,39(
200¢  58,19¢ 907 6,75(C 144,80¢ 210,66:
2007 n/s n/e n/e n/s n/e
200¢ 55,23¢ 907 6,75( 6,79¢ 69,69/
2007 56,951 90:< 6,60( 9,02t 73,48¢
200&€ 52,77 88¢ 6,75( 8,681 69,09
2007 n/s n/e n/e n/s n/e

(6) Compensation for Messrs. DeLaney and Carrig isigealonly for fiscal 2008 because neither was aathaxecutive
officer in fiscal 2007

Grants of Plan-Based Awards

The following table provides information on CPU gty stock options and MIP and Supplemental Plaardswve
granted in fiscal 2008 to each of the named exeewifficers.

All
Other Grant
Option Date
Awards: Closing Fair
Number Number Exercise Market  Value
of of or Base Price of
Shares, Securities Price on the Stock
Units Estimated Future Payouts Under No- Under- of Date and
or Equity Incentive Plan Awards lying Option of Option
Grant Other  Threshold Target Maximum Options Awards Grant  Awards
Name Date Rights ($) (%) (%) #H@AQ) ($/Sh)(2) (%) ($)(3)
Schnieder: 9/18/07(4) 112,00(  $980,00( $3,920,00! $5,880,00!
11/13/07  140,00( 140,00( $33.3¢ $33.62  $942,20(
5/13/0¢(5) nle 223,25( 2,232,50! 3,683,62!
6/27/0¢(6) nle — — 920,90¢
Spitler 9/18/07(4) 45,00( 393,75( 1,575,001 2,362,501
11/13/0°  100,00( 100,00( 33.3¢ 33.6z2  673,00(
5/13/0¢(5) nle 138,70( 1,387,00 2,288,55!
6/27/0¢(6) nle — — 572,13t
DelLaney 9/18/07(4) 12,00( 105,00( 420,00( 630,00(
11/13/0° 73,00( 73,00( 33.3¢ 33.62  491,29(
5/13/0¢(5) nle 112,10( 1,121,00 1,849,65!
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All
Other Grant
Option Date
Awards: Closing Fair
Number Number Exercise Market Value
of of or Base Price of
Shares, Securities Price onthe  Stock
Units Estimated Future Payouts Under Non- Under- of Date and
or Equity Incentive Plan Awards lying Option of Option
Grant Other Threshold Target Maximum Options Awards Grant  Awards
Name Date Rights (%) ($) (%) (#)(1) ($/Sh)(2) (%) ($)(3)
Pulliam 9/18/0%(4)  12,00( 105,00t 420,00( 630,00(
11/13/07 73,00( 73,00( 33.3¢ 33.62  491,29(
5/13/0¢(5) nle 106,40( 1,064,001 1,755,60!
Carrig 9/18/0%(4)  12,00( 105,00( 420,00( 630,00(
11/13/07 73,00( 73,00( 33.3¢ 33.62  491,29(
5/13/0¢(5) nle 101,65( 1,016,501 1,677,22!

(1) The options granted to the named executive offigader the 2007 Stock Incentive Plan during fi8 vest 20% pt
year for five years beginning on the first anniegysof the grant date. If an executive retiresandjstanding or leave
our employment because of disability, his optioflsremain in effect, vest and be exercisable inadance with their
terms as if he had remained employed. If an exeeudlies during the term of his option, all unvestptions will vest
immediately and may be exercised by his estatayatiae until the earlier to occur of three yeditsrahis death, or the
option’s termination date. In addition, an execetwill forfeit all of his unexercised options ifdlCommittee finds by a
majority vote that, either before or after termioatof his employment, he

» committed fraud, embezzlement, theft, a felonyprawven dishonesty in the course of his employmedty any suc
act, damaged us or our subsidiar

« disclosed our trade secrets;

 participated, engaged or had a financial or othi@rést in any commercial venture in the UnitedeStaompetitive
with our business in violation of our Code of Coatar that would have violated our Code of Condwad he been ¢
employee when he engaged in the prohibited acti

(2) We granted all of these options under our 2007 Stocentive Plan, which directs that the exercisegpof all options i
the closing price of our stock on the New York &t&xchange on the first business day prior to tla@gdate

(3) We determined the estimated grant date preseng ¥aitthe options of $6.73 per share using a mediBlack-Scholes
pricing model. In applying the model, we assumedlatility of 24%, a 3.8% risk-free rate of retuandividend yield at
the date of grant of 2.6% and a 4@ar expected option life. We did not assume arnipoxercises or risk of forfeitu
during the 4.8-year expected option life. Had weealso, such assumptions could have reduced theedmpant date
value. The actual value, if any, an executive ne@fize upon exercise of options will depend onetheess of the stock
price over the exercise price on the date the npsi@xercised. Consequently, there is no assuthaté¢he value
realized, if any, will be at or near the value resifed by the modified Bla-Scholes mode

(4) These amounts relate to cash performance unitsarthinee-year performance period. See “2004 CadbrRance Unit
Plar” below.

(5) These amounts relate to MIP awards made with réspdiscal 2009. The minimum bonus amount if theeshold
criteria are satisfied is 20% of the named exeeutifficer’s annual salary as of the end of thedfisear. The target
bonus is approximately 200% of the named execuiifieer's annual salary as of the end of the figedr and the
maximum bonus is 330% of the named executive @’s annual salary as of the end of the fiscal y

(6) These grants relate to supplemental bonus agreeywemth can cause the MIP bonus to be increasddaeased by
up to 25% (se"“Supplemental Performance BonL"). These awards have no threshold or targeted ve

2004 Cash Performance Unit Plan

The SYSCO Corporation 2004 Cash Performance Uait fRias formerly known as the SYSCO Corporation 20@#
Term Incentive Plan and the SYSCO Corporation 208-Term Incentive Cash Plan, and is referredati@im as the
“Cash Performance Unit Plan”. The Cash PerforméahaéePlan provides for certain key employees, idotg the named
executive officers, the opportunity to earn casteitive payments based on pre-established perfaenaiteria over
performance periods of at least three years. W tefthese units as “CPUs”. The Committee curyamthkes grants
annually for performance periods ending at thearttie third fiscal year, including the year of gralThe Committee may
make grants under the Cash Performance Unit PlainSaptember 4, 2009 unless the Board terminatesriier. However,
if the 2009 Cash
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Performance Unit Plan is approved by the stockheldethe annual meeting, all future CPU granthéonamed executive
officers will be made pursuant to the 2009 Plam ($&roposal To Approve Material Terms Of, And Comgetion To Be
Paid To Certain Executive Officers Pursuant To, Z8@9 Cash Performance Unit Plan”).

Under the 2004 plan, the Committee may select padace goals from those specified in the plan, dasethe
performance of SYSCO generally or on the perforreasfcsubsidiaries or divisions. With respect tocalirently
outstanding corporate grants, the Committee sébymeance criteria based on the average increase¥8CO’s net
earnings per share and sales over the performanlp (see below regarding certain adjustmenssidh measures). In
addition to the awards that the named executivesived in September 2005 and that we paid to tmefugust 2008, as
discussed in footnote (3) to the Summary Compemsdtable, the named executives currently hold pasformance unit
grants in the amounts and for the performance geset forth below:

Number of
Fiscal Year in Performance Payout Amount
Name Which Granted Units Held Performance Period Minimum Target Maximum
Schnieder: 2007 112,00( 7/2/200¢-6/27/200! $980,00( $3,920,001  $5,880,00!
200¢ 112,00( 7/1/200°-7/3/201( 980,00C 3,920,001 5,880,001
200¢ 90,00( 6/29/200:-7/2/201: 787,50( 3,150,001 4,725,001
Spitler 2007 10,50( 7/2/200¢-6/27/200! 91,87¢ 367,50( 551,25(
200¢ 45,00( 7/1/200°-7/3/201( 393,75 1,575,001 2,362,501
200¢ 40,00( 6/29/200t-7/2/201: 350,00  1,400,00t 2,100,001
DeLaney 2007 2,75( 7/2/2006-6/27/200! 24,06: 96,25( 144,37:
200¢ 12,00( 7/1/200°-7/3/201( 105,00( 420,00( 630,00(
200¢ 18,00( 6/29/200:-7/2/201 157,50( 630,00( 945,00(
Pulliam 2007 10,50( 7/2/200¢-6/27/200! 91,87¢ 367,50( 551,25(
200¢ 12,00( 7/1/200°-7/3/201( 105,00( 420,00( 630,00(
200¢ 15,00( 6/29/200t-7/2/201: 131,25( 525,00( 787,50(
Carrig 2007 10,50( 7/2/2006-6/27/200! 91,87¢ 367,50( 551,25(
200¢ 12,00( 7/1/2007-7/3/201( 105,00( 420,00( 630,00(
200¢ 15,00( 6/29/200:-7/2/201 131,25( 525,00( 787,50(

Following the conclusion of each three-year per@amge period, if we meet the relevant performaniter@, we will
pay each named executive an amount obtained byphyirg the number of performance units that theaitive received
by the $35 value assigned to each unit and thetipiyithg the resulting product by a specified perage. At the time of tt
fiscal 2007 grants, Mr. DeLaney was serving asiBeas of SYSCO's Charlotte subsidiary, so one-bélis payout for the
fiscal 2007 through fiscal 2009 performance penidtibe based on such subsidiary’s increase in a@iirgg pre-tax earnings
and one-half will be based on the percentage isergathe subsidiary’s sales adjusted for prochftation and deflation.
Each of the outstanding corporate CPU grants, dtietuall grants to Messrs. Schnieders, Spitlerli@uland Carrig and the
fiscal 2008 and fiscal 2009 grants to Mr. DeLarmntains a sliding scale for each component foh @d¢he performance
periods as follows:

 one-half of the payout is based on average growth freaenings per sha
o with respect to the 7/2/2006-6/27/2009 and 7/1/2D/372010 performance periods, this is basic egmper share
and with respect to tt6/29/2007/2/2011performance period, this is fully diluted earnings share; an
o with respect to the 7/2/2006-6/27/2009 performagreréod, this excludes accruals for the MIP and tmpntal
bonuses

plus

 one-half of the payout is based on average increasalez
o with respect to the 7/2/2006-6-27-2088formance period, we adjust for product inflataord deflation; there is «
such adjustments for the th-year performance periods ending in fiscal 2010 201L.

Samples of the payment criteria and payout pergestancluding the threshold, target and maximuymynt criteria
and payout percentages, for each component ofoifp®iate grants are set forth below. The amourtw/sheflect a
simplified grid of payment criteria and payout amts; they do not include incremental criteria angiquts between the
amounts shown. In between the levels shown inahlketthe payout percentage increases incremenglyroximately in
proportion to increases in the criteria. The mimmpercentage payout would be 25% if only one ofpa¢ormance criteria
is satisfied at the minimum level and the maximuercpntage payout would be 150% if the maximum kef@i both
criteria are satisfied. As an example, achievernét% earnings growth and 6% sales growth forcdrporate CPUs
covering the fiscal years 2008-20d0uld result in an 87.5% payout (determined by agdi2.5% and 25%), or $30.625
unit (determined by taking 87.5% of $35 per unit).
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Part 1 — Growth in Earnings Per Share

Fiscal Years Minimum Target Maximum
20072009 6% 8% 10% 12% 14% andu
200¢-2010 6% 8% 10% 12% 14% andu
2009-2011 8% 10% 12% 14% 16% and u
Applicable Payout 25% 37.5% 50% 62.5% 75%
PLUS
Part 2 — Growth in Sales

Fiscal Years Minimum Target Maximum
2007-2009 4% 5% 6% 7% 8% and ug
200¢-2010 6% 7% 8% 9%  10% and u
2009-2011 6% 7% 8% 9% 10% and u
Applicable Payout 25% 37.5% 50% 62.5% 75%

The CPUs granted to Mr. DelLaney for the Charlattesgliary’s performance for fiscal year 2007 throdigcal year
2009 utilize a similar scale to the corporate séaddiscal years 2007 through 2009 shown above.Charlotte subsidiary
often has exceptional results, and Mr. DeLaneyivedea 150% payout on his CPUs covering the fi2686 through fiscal
2008 performance period. Given such subsidiarysohical performance due to the efforts of itssgysenior management
team overseeing operations that are located igianmavith a relatively favorable business climater Charlotte
subsidiary’s results could likely produce a highayout percentage than the corporate CPUs forrdregwith a three-year
performance period ending with fiscal 2009.

We will make all payments due with respect to thshcperformance units in cash. No payments mader thel Cash
Performance Unit Plan to any named executive infeggl year may be higher than 1% of SYSCO'’s emmibefore
income taxes, as publicly disclosed in the “Comtadkd Results of Operations” section of SYSCO'K10+ the fiscal year
ended immediately before the applicable paymerg. dat

If the executive’s employment terminates duringegfgrmance period because the executive retirgeaa standing or
leaves our employment due to disability, the exgeuwill nonetheless receive the specified paynwenthe applicable
payment date, as if he remained employed on that Hahe executive dies during the performanagoge we will reduce
the number of performance units that we awardelde@xecutive by multiplying the number of perforroa units we
initially awarded to the executive by a fractidme tnumerator being the number of months in theoperdnce period during
which the executive was an active employee of SY$@@t least 15 days of the month and the denaimirkeing the
number of months in the performance period. Ifdkecutive’s employment terminates before the erti@performance
period for any reason other than retirement, deatlisability, we will cancel the executive’s parftance units, and the
executive will not receive any payments under tlae pvith respect to the cancelled performance uiihge plan provides
that if a change of control occurs during a perfance period, the executive's performance units vaipect to that
performance period will be automatically vested] are will pay the executive the maximum amount jpéyander the pla
for that performance period, as if the highestqranfince levels had been achieved.

See “Proposal To Approve Material Terms Of, And @emsation To Be Paid To Certain Executive Offideunssuant
To, The 2009 Cash Performance Unit Plan” for a digtson of the 2009 Cash Performance Unit Plan.

2005 Management Incentive Plan

Our 2005 Management Incentive Plan provides kegukees, including the named executive officerghwhe
opportunity to earn bonuses through the grant nfiahperformance-based bonus awards, payable Imacaksshares of
common stock. The Committee generally makes bowasds under the plan in May or June prior to thgiti@ng of the
fiscal year to which they relate and we pay amoontsd under such awards in August following theabasion of such
fiscal year. Bonus opportunities awarded to corf@oparticipants, including the named executiveceffs, under the MIP
may be based on any one or more of the following:

« return on stockhold€e’ equity and increases in earnings per st
* return on capiteand/orincreases in pretax earnings of selected divistorsubsidiaries; an
» one or more specified SYSCO, division or subsidf@yformance factors described in the p
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All of these performance measures relate to pedoca for completed fiscal years or multiple congaldiscal year
periods. For period to period comparisons, we campasults in accordance with generally acceptedwatting principles
applied on a consistent basis, and we adjust tlemrfy fiscal year containing 53 weeks. The Conwaitias the discretion
to determine which performance factors will be ufd particular award and the relative weightshef factors. No named
executive officer may receive an aggregate bonuarfg given fiscal year under the MIP, including tralue of all cash and
stock received, in excess of $10,000,000. The Cdimewill determine and pay all bonuses within @8@gifollowing the
end of the fiscal year for which the bonus was edrn

For the awards we paid with respect to fiscal 2088 calculated the bonus in two components. Tis¢ émmponent of
overall SYSCO performance utilized a matrix baspdruthe annual percentage increase in basic earpergshare and the
return on stockholder’s equity. The scale on thaxi6 for the percentage increase in earnings edbegan at 6% and
continued indefinitely, while the correspondingleaan the Y-axis for return on equity began at 1a9d also continued
indefinitely. Where the two scales intersected iheiteed the payout percentage of base salary folidtecomponent. We
would pay no bonus unless SYSCO achieved an ineii@asarnings per share of at least 6% actdeved a return on
stockholders’ equity of at least 14%. The actu&bliicrease in earnings per share and 33% retuaguoity for fiscal 2008
yielded a bonus of 175% of base salary. Becausextbeutives earned a bonus under the first compptieem a bonu
opportunity was possible under the second comparfehe plan, as described below.

The second component of the fiscal 2008 bonus ledion was based upon the number of SYSCO operatngpanies
or subsidiaries that attained a 20% or greatermein capital. If a minimum of 20 subsidiaries oiéa a 20% or greater
return on capital, and that group of subsidiariepleyed at least half of the total capital of albsidiaries, the executives
would earn a percentage of base salary equal tar%4.percentage increases at the rate of 1.5%safthn additional
subsidiary above 20 that achieves a 20% or greeti@m on capital. However, no bonus would be paider the subsidiary
component if a bonus was not earned under thecfirsiponent discussed above. Because 80 SYSCO iogetampanies,
employing more than half of the total capital dfsalbsidiaries, achieved a 20% or greater returcapital in fiscal 2008, tt
bonus from this component was approximately 99%eask salary.

We also issued to executives who earned a cashbiiiBs for fiscal 2008 an award of common stock waitralue equal
to 28% of the cash bonus earned, based on thaglpsice of our common stock on the New York Stegkhange on the
last day of fiscal 2008. Executives are prohibfteen selling or otherwise transferring any shasssied under the plan for
at least two years after issuance, except in teatesf death or termination of employment due &ability or retirement. In
addition, for this two-year period, we may requhie executive to forfeit the shares within six ninfollowing termination
of the executive's employment other than termimatibemployment due to death, normal retiremertisability.
Beginning with the bonus for fiscal 2009, we maylorager issue any shares of stock under the 200% M

The amounts paid to the named executive officersyaunt to the 2008 awards are disclosed withirNthie-Equity
Incentive Plan Compensation and Stock Awards cofuafrthe Summary Compensation Table. In June 208&ntered
into agreements with each of the named executfieeo$ under the Plan for fiscal 2009. The mataxffscal 2009 is
similar to the matrix for the fiscal 2008 awardscept that the X-axis requires a minimum 4% incedgadully diluted
earnings per share, with all other amounts ondhistadjusted as well, and the Y-axis now relatesur three-year average
return on capital for the fiscal years 2007, 2008 2009, with the threshold set at 10%. The opggatompany portion of
the bonus has been eliminated for fiscal 2009. Tthesthreshold targets for payout of any bonusstal 2009 would
require a 4% increase in earnings per share afdwtliree-year average return on capital for a pagqual to 20% of each
named executive officer’'s salary at the end ofafi009. A simplified version of the matrix for demining fiscal 2009
payment amounts is set forth below. The criterid payout percentages increase incrementally bettheelevels shown in
the matrix below.

Percentage Increase in Earnings per Share

3-Year Average Return on Capita 4% 6% 8% 10% 12% 14% 16% 18%  20%+
10% 20 60 80 10C 12C 14C 16C 17C 18C
12% 40 80 10C 12C 14C 16C 18C 19C 20C
14% 60 10C 12C 14C 16C 18C 20C 2i1C 22C
16% 80 12C 14C 1e6C 18C 20C 22C 23C 24C
18% 10C 14C 16C 18C 20C 22C 24C 25C 26C
20% 10C 14C 18C 20C 22C 24C 26C 27C 28C
22% 10C 14C 18C 22C 24C 26C 28C 29C 30C
24% 10C 14C 18C 22C 26C 28C 30C 31C 32C
25%+ 10C 14C 18C 22C 26C 29C 31C 32C 33C

* Numbers shown in the body of the table are pergestapplied to base salary in effect at the erfidedl 2009.
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If, during fiscal 2009, the sale or exchange obparating division or subsidiary results in theogmuition of a net-after
tax gain, the Committee has the discretion to redhe portion of the bonus payable under the fig0aP awards. Howeve
the bonus cannot be reduced to an amount lesghb@onus otherwise payable if we had not takemactount the net-
after tax gain from the sale or exchange.

Supplemental Performance Bonuses

For fiscal 2008, the purpose of the supplementdbpmance bonuses was to align a portion of our GE®erall
compensation package with his individual perforneaand a portion of the president’s and all exeeutind senior vice
presidents’ overall compensation package with theagement team’performance. We paid all of such fiscal 2008 Isex
under our 2006 Supplemental Performance Based Belans and all of the named executive officers weeicipants in
the plan for fiscal 2008. In May 2008, we termimatke Supplemental Plan, other than with respettta@utstanding fiscal
2008 bonus agreements, and the Committee deterritinednly the CEO and the president would be lalgior
supplemental bonuses or reductions for fiscal 28@@. “Fiscal 2009 Grants, below. After the end of fiscal 2008, the
Committee completed an evaluation of the CEO’sthednanagement team’s performance for the yeaedas this
evaluation, the Committee adjusted the executigesipensation based on the following criteria:

« If the executives’ performance had “exceeded extiects,” the executives would have been entitlectteive a
supplemental cash bonus of up to 25% of the cagfopmf their MIP bonus for fiscal 2008, but we wo not includ:
this additional amount when determining the stoakipn of the bonus

* If the executives’ performance was “below expeotati”’ the Committee would have reduced the castiopoof the
executives’ MIP bonus by up to 25%, and we wouldehdetermined the stock portion of the MIP bonusebeon the
reduced amount; ar

« If the executives’ performance had “met expectatjothe executives’ bonus would not have been amed or
reduced

Fiscal Year 2008 Supplemental Bonus Agreement WitEO

In June 2007, SYSCO and Mr. Schnieders enteredhifiscal year 2008 supplemental bonus agreemelarithe
Supplemental Plan.

Pursuant to the agreement, the Committee evalbdte8chnieders’ fiscal 2008 performance based erfahowing
performance goals:

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

« financial performance:
o increase marketir-associate served sales by 1!
o achieve return on equity of 32¢
o increase return on assets by at least 3
o increase corporamulti-unit sales by more than 10¢
o increase sales through acquisitions by at lea%b;l
o reduce overall cost per case by 2 ce
* corporate governance:
o assure compliance with all applicable regulatiom$ eorporate governance guidelin
o focus on stockholders issut
o enhance appropriate level of transpare!

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

Based on the Committee’s evaluation of Mr. Schmgdeerformance against those goals, it determthathis fiscal 2008
performance exceeded expectations, and pursuém glgreement, it increased the cash portion dfifisbonus for fiscal
2008 by 20%.

Fiscal Year 2008 Supplemental Bonus Agreements viittecutive and Senior Vice Presidents

In June 2007, the Committee and the named execofiivers other than Mr. Schnieders entered indodi year 2008
supplemental bonus agreements under the Suppldrféguta Pursuant to the agreements, the Commitigleated the
executives, together with certain other designatetutives, as a group, based on the Comr’s judgment of the gror's



alignment with our fiscal year goals and our sggtmitiatives.
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Pursuant to these agreements, the Committee egdltla executives’ fiscal 2008 performance baseithi®ifollowing
performance goals:

 achieve positive results in enterp-wide goals:
o achieve sales growth of greater than 10%;
o reduce cost per case by more than 2 cents;
o achieve accident frequency of 5 or less per 100l@yeres;
o achieve a return on equity of at least 32%;

 develop executive leadership for current and fuheeds

« improve communications between our operating corniggeand between our operating companies and opoe
office; and

+ contribute to the development and execution ofstiaitegy initiatives and effectively implement thémoughout
SYSCO, with the executive and senior management teadeling a collaborative approach in this proc

Based on the Committee’s evaluation of the exeestiperformance against those goals, it determiinadeach
executive’s performance exceeded expectationsparsliant to the agreement, it increased the cagiopof their MIP
bonuses for fiscal 2008 by 20% each.

Fiscal 2009 Grants

In May 2008, we entered into stand-alone fiscal P89 supplemental bonus agreements with Messhsi€lers and
Spitler after the Committee determined that ondlividuals in the positions of CEO and president lddae properly
motivated by, and be able to effectuate meaningfgress in relation to, the performance goals. a8dreements with each
of Messrs. Schnieders and Spitler are substansatijar to the prior agreements except that, ratihen focusing on very
specific performance goals, such as those descabede, the fiscal 2009 agreements provide thaatheunt of any
supplemental bonus or reduction to the fiscal 2000 bonus will be determined based on the Comnigtseparate review
of each individual, including but not limited taeview of these performance areas:

» implementation of SYSC's lon¢-term strategy
* succession planning; al
» implementation of SYSC's planned information technology initiativ

Outstanding Equity Awards at Fiscal Year-End

While the 2007 Stock Incentive Plan, and its predeor, the 2004 Stock Option Plan, allow for omitmvest in no
more than one-third increments each year, grarderuine plans have generally become exercisaliieeirequal annual
installments beginning one year after the grarg tiatreate a longer-term incentive for the exeesti The 2007 Stock
Incentive Plan allows the Committee the discretigrant both stock options and restricted stoskyell as other stock-
based awards.

According to the terms of the 2004 and 2007 Pldresexercise price of options may not be less tharfair market
value on the date of the grant, which is definedunplans as the closing price of our common stwcke New York Stoc
Exchange on the business day preceding the grémt@ar stock plans specifically prohibit repriciofyjoutstanding grants.
Historically, subject to certain minor exceptiotit'e Committee granted options at its regularly daberl September
meeting, which we schedule at least one year iamch. However, in February 2007, the Committee tdbgtock option
grant administrative guidelines which set the sdcbmesday in November as the annual grant dats.i$fasi date when we
are typically in a trading “window” under our Pglion Trading in Company Securities. The guidelialss establish
timelines for granting stock options related towsigions or newly-hired key employees, which reguhat the Committee
generally make the grants within 90 days of thenevEhe guidelines also establish procedures ®iGbmmittees action ir
the event that any of these pre-established diaesfteriods conflict with an unanticipated tradiigckout period related to
material nonpublic information. The guidelines provide that Bemmittee should generally make option grantsgiat in
time when we have publicly disseminated all maténif@rmation likely to affect the trading price 8y SCO’s common
stock. See “Compensation Discussion and Analysisorger Term Incentives — Stock Options”.
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The following table provides information on eaclmeal executive officer’s stock option grants outdiag as of
June 28, 2008. None of the named executive officelds any unvested stock awards, although cestenes granted in
connection with the MIP are subject to repurchaderbeiture, as noted in footnote (1) below.

Outstanding Equity Awards at Fiscal Year-End

Option Awards

Number of Number of
Securities Securities
Underlying Underlying
Unexercised Unexercised Option Option
Options Options Exercise Expiration Stock
Name Date Granted (#) Exercisable (#) Unexercisable Price($) Date Awards(1)
Schnieder: September 20( 115,00( — $27.790( 9/10/201:
September 20( 100,00 — 30.570( 9/11/201.
September 20( 90,00( — 31.750( 9/10/201:
September 20( 51,00( 34,00((2) 32.190( 9/1/201:
September 20( 56,00( 84,00((3) 33.010( 9/7/201:
September 20( 28,00( 112,00((4) 31.700( 9/6/201:
November 200 140,00((5) 33.390( 11/12/201.
Spitler September 19¢ 13,00( — 10.937¢  9/2/200¢
September 19¢ 18,00( — 16.281: 9/1/200¢
September 20( 24,00( — 20.968t¢ 9/6/201(
September 20( 62,00( 3,00((6) 27.790( 9/10/201:
September 20( 75,00( — 30.570( 9/11/201:
September 20( 70,00( 31.750( 9/10/201:
September 20( 24,00( 16,00((2) 32.190( 9/1/201:
September 20( 29,20( 43,80((3) 33.010( 9/7/201:
September 20( 14,60( 58,40((4) 31.700( 9/6/201:
November 200 100,00((5) 33.390( 11/12/201.
DelLaney September 20( 11,00( — 27.790( 9/10/201:
September 20( 24,00( 6,00((7) 30.570( 9/11/201.
September 20( 12,50( — 31.750( 9/10/201:
September 20( 3,00( 2,00((2) 32.190( 9/1/201:
September 20( 5,04( 7,56((3) 33.010( 9/7/201:
September 20( 2,90( 11,60((4) 31.700( 9/6/201:
November 200 73,00((5) 33.390( 11/12/201.
Pulliam September 19¢ 13,00( — 16.281:  9/1/200¢
September 20( 16,00( — 20.968¢ 9/6/201(
September 20( 34,00( 3,00((6) 27.790( 9/10/201:
September 20( 50,00( — 30.570( 9/11/201:
September 20( 45,00( — 31.750( 9/10/201:
September 20( 15,60( 10,40((2) 32.190( 9/1/201:
September 20( 29,20( 43,80((3) 33.010( 9/7/201:
September 20( 14,60( 58,40((4) 31.700( 9/6/201:
November 200 73,00((5) 33.390( 11/12/201.
Carrig September 19¢ 2,00(¢ — 10.937¢  9/2/200¢
September 19¢ 13,00( — 16.281: 9/1/200¢
September 20( 24,00( — 20.968t¢ 9/6/201(
September 20( 62,00( 3,00((6) 27.790( 9/10/201:
September 20( 50,00( — 30.570( 9/11/201.
September 20( 45,00( — 31.750( 9/10/201:
September 20( 15,60( 10,40((2) 32.190( 9/1/201:
September 20( 29,20( 43,80((3) 33.010( 9/7/201:
September 20( 14,60( 58,40((4) 31.700( 9/6/201:
November 200 73,00((5) 33.390( 11/12/201.

(1) Historically, pursuant to the MIP agreements, we th& annual bonus in the first quarter of thedigear following the
year for which we have awarded the bonus, andgoafyears prior to fiscal 2009, we have madewdaraatic 28%
stock match on the cash portion of the MIP bonuthaut taking into account any increase from thgpdemental
bonus. The shares issued to the named executicersfpursuant to the MIP matching component aested” at the
time of issuance
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but are not transferable by the named executivear for two years following receipt, and are sagbfo certain rights
of SYSCO to require forfeiture of the shares inelient of termination of employment other than bwti, normal
retirement or disability. The named executive @&ficreceive dividends on the shares during theywes-restricted
period. The aggregate number and dollar valueutatkd using the closing price of our common stmeklune 27, 2008
of $28.22, of all shares subject to such two-yeatrictions held as of the last day of fiscal 2698he named executive
officers were as follows

Aggregate
Number of Shares Dollar Value
Schnieder: 28,51« $804,66!
Spitler 15,041 424,62t
DeLaney 13,55¢ 382,63!
Pulliam 13,77: 388,64t
Carrig 12,75: 359,86

These amounts exclude the shares issued in AugQS8ttkat are discussed under “Option ExercisesSaock Vested”
below.

(2) These options vest in equal portions on Septemloé2P08 and 200¢

(3) These options vest in equal portions on Septemibé2808, 2009 and 201

(4) These options vest in equal portions on Septemloé2008, 2009, 2010 and 201

(5) These options vest in equal portions on Novembeasf 2908, 2009, 2010, 2011 and 20

(6) These unvested options relate to a special gravitRoparticipants in September 2001. The agreenretdased to these
options contain certain confidentiality and non-gatition obligations on the part of the executiviesluding
agreements to nc

« communicate or disclose to any person, other thaeiformance of his work duties, our trade se@aetgher
confidential information. The executive is prohdatfrom disclosing confidential information untd nonths after h
termination of employment with us. The executivesimot disclose the trade secret information ferdbration of hi
life or until the trade secret information becorpeslicly available;

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

» engage in any business within a defined geographiitory in which he provides services which dre same or
substantially similar to his duties during his 1a&months of employment with us for a period oé gear after his
termination of employmen

The options have a delayed vesting schedule inttiegtvest ratably, on an annual basis, over fe@g beginning on
July 2, 2005. Also, any unvested portion of thaapwill automatically vest when the executive reas age sixty,
provided he is still employed with us. As a resalt,of these options held by Mr. Schnieders haagted.

(7) These options are similar to the options describddotnote (6) above, but vest in equal portionslane 27, 2009 and
July 3, 2010

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

All of the options above provide for the vestinguoivested options upon a change of control. Intemfdigrants made in
2005 and later provide that if the named executieghployment is terminated other than for causenduhe 24 month
period following a change of control, the outstamgddptions under the plans will be exercisabléhtoextent the options
were exercisable as of the date of terminatiorefbmonths after employment termination or until éxpiration of the
stated term of the option, whichever period is &ror
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Option Exercises and Stock Veste

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

Option Awards Stock Awards
Number of Number of

Shares Acquired or Value Realized o1 Shares Acquired or Value Realized ot
Name Exercise (#) Exercise ($)(1) Vesting (#)(2) Vesting ($)(2)
Schnieder: — — 31,94 $ 901,46(
Spitler 22,000 $548,68C 19,84¢ 560,05
DeLaney — — 16,03¢ 452,62
Pulliam 12,000 206,190 15,22¢ 429,62:
Carrig — — 14,54« 410,43.

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

(2) We issued these shares as the stock match poftthe MIP bonus in the first quarter of fiscal 20f@@ fiscal 2008
performance. We based the value realized on vestirthe market value of the stock on June 28, 2B6Bpurposes of
the Summary Compensation Table, the compensatipense related to these shares that is reportée itable reflects
a 12% discount due to the t-year restriction on transfe

Pension Benefits

SYSCO maintains two defined benefit plans. Onéés3YSCO Corporation Retirement Plan, or pensian,pkhich is
intended to be a tax-qualified plan under the haeRevenue Code. The second is the SYSCO Corpor&tipplemental
Executive Retirement Plan, or SERP, which is natxaqualified plan. The following table shows theays of credited
service for benefit accumulational purposes andarevalue of the accumulated benefits for eachehamed executive
officers under each of the pension plan and SER#® disne 28, 2008. No named executive officer reabpayments under
either defined benefit plan during the last fisgadr.

Number of
Years Credited Present Value of

Name Plan Name Service (#) Accumulated Benefit
Schnieder: Pension Pla 25.58:¢ $ 464,53

SERP 25.58: 23,046,11
Spitler Pension Pla 22.41; 394,75

SERP 22.417 11,985,70
DelLaney Pension Pla 19.33: 204,92!

SERP 19.33: 2,626,571
Pulliam Pension Pla 21.00( 223,07

SERP 21.00( 6,441,50!
Carrig Pension Pla 10.08: 126,44:

SERP 10.08: 2,445,40!

We calculated the named executive officers’ acchatefits under the pension plan by assuming kieahamed
executives will remain in service with the compamyil age 65, which is the earliest age at whichrihmed executive
officers can retire without any reduction in betgefiVe will pay the pension plan benefits in therfef a life annuity with
payments guaranteed for 5 years.

For the SERP, we calculated the named executiveeodf accrued benefits by assuming that the naesmedutives will
remain in service with SYSCO until they become 10@4ted in their SERP benefits, which is the estrige they could
retire without any reduction in SERP benefits. TB8% vesting date is at age 60 for Messrs. Schrig8gitler and
Pulliam, age 60.417 for Mr. DeLaney, and age 6IMarCarrig. These ages differ because SERP vegtihgsed on a
combination of the participant’s age, SYSCO servarel/or MIP service. We pay SERP benefits asrd jifé annuity,
reducing to two-thirds upon the death of eitherakecutive or his spouse, with the unreduced payggranteed for at
least 10 years.
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We calculated the present value of these accuntLbaeefits based on a 6.94% discount rate for ¢imsipn plan and a
7.03% discount rate for the SERP, with a postestgnt mortality assumption based on the RP2000 @@ultHealthy
table, sex distinct, projected to 2008, with s@sde Effective June 30, 2006, we modified certainysions of the SERP fi
each executive to take into account payments uthée2007 Supplemental Bonus Agreements, but suningrats will not
be taken into account for fiscal 2008 and futurargeFurthermore, certain provisions of the SERPaanended by the
Executive Severance Agreements for Messrs. Schrsieahel Spitler, as described in more detail un8e&etutive Severan
Agreements — Waiver of Cut Back Provisions in SERE Deferred Compensation Plan.”

If the named executive officers in fact remainhie service of SYSCO until the earliest age at whtigly would be
entitled to unreduced benefits under the pensian pt SERP, as described above, we estimate #natwbuld be entitled t
the following annual benefits commencing at thdiestrunreduced retirement age:

Earliest Expected Estimated

Unreduced Years of Annual

Name Plan Name Retirement Age Payments Benefit
Schnieder: Pension Pla 65 18.4 $ 64,05
SERP 60.25( 255 1,971,14
Spitler Pension Pla 65 18.4 58,20%
SERP 60 25.7 1,073,44
DelLaney Pension Pla 65 18.4 47,26:
SERP 60.41" 25.4 381,44t
Pulliam Pension Pla 65 18.4 51,16(
SERP 60 25.1 901,88:
Carrig Pension Pla 65 18.4 32,25(
SERP 61 24.¢ 413,53t

In addition to the above, the named executive effiare entitled to a temporary social securitgd®ibenefit commencing
at their earliest unreduced retirement age ungilghrlier of death or age 62. The amount of thiathig benefit for each
named executive officer, based on the SERP editgmeent assumptions above, is $1,694 for Mr. Sadheris, $1,694 for
Mr. Spitler, $1,625 for Mr. DeLaney, $1,625 for NRulliam and $1,554 for Mr. Carrig.

Pension Plan

The pension plan, which is intended to be tax-djedliis funded through an irrevocable tax-exemydttand covered
approximately 29,000 eligible employees as of e & fiscal 2008. In general, a participant’'s aedt benefit is equal to
1.5% times the participant’s average monthly elgygmarnings for each year or partial year of serwigh SYSCO or a
subsidiary. This accrued benefit is expressedearfahm of a monthly annuity for the participantf&) beginning at age 65
(the plan’s normal retirement age) and with paymentaranteed for five years. If the participantagma with SYSCO until
at least age 55 with 10 years of service, the @pant is entitled to early retirement paymentssuoh case, we reduce the
benefit 6.67% per year for the first 5 years ptionormal retirement age and an additional 3.33%ypar for years prior to
age 60. Employees vest in the pension plan aftenfears of service. At the end of fiscal 2008, 84esSchnieders and
Spitler met the age and service requirements &ligile for early retirement.

Benefits provided under the pension plan are basezbmpensation up to a limit, which is $230,000c@endar year
2008, under the Internal Revenue Code. In additionual benefits provided under the pension play madexceed a limit,
which is $185,000 for calendar year 2008, undetrternal Revenue Code.

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

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

Benefit Payment Options Rarticipants may choose their method of paymemt everal options, including a life
annuity option, spousal joint and survivor annuigcial Security leveling and life annuity optiomgh minimum
guaranteed terms. Only de minimis lump sums ardadle.
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Supplemental Executive Retirement Pl

We offer the SERP to approximately 175 eligibleatives to provide for retirement benefits beyanel @amounts
available under SYSCOQ's various broad-based USCarthdian pension plans. It is our intent that tBRB comply with
Section 409A of the Internal Revenue Code in botimfand operation. The SERP is an unsecured ololigat SYSCO ani
is not qualified for tax purposes. As of the endisdal 2008, the SERP was designed to providepimbination with other
retirement benefits, 50% of final average compeosaas defined in the SERP, for the highest fifsthe last 10 fiscal yea
prior to retirement, provided an executive hagast 20 years of SYSCO service, including servitk &n acquired
company, and is 100% vested. “Other retirement fitssh@clude Social Security, benefits from thenge@n plan, and
employer-provided benefits from SYSCO'’s 401(k) ptemal similar qualified plans of acquired compans. reduce the
gross accrued benefit of 50% of final average coragtion by 5% per year for service less than 2@sy@&anployees are
generally not eligible for benefits if they leavetcompany prior to age 55. See “Amended and Res&ERP,” below, for
a discussion of changes in the SERP design.

Vesting in the SERP is based upon age, MIP padiigip service and SYSCO service. Executives are &8ted when
they reach the earlier of age 60 with 10 yearsY8GSO service or age 55 with 15 years of MIP papttion service. The
vesting percentage increases with additional yebage and/or participation service. An executivinat least 20 years of
SYSCO service can retire with unreduced benefitsndD0% vested. The executive generally become¥ 1@8ted on the
earliest of:

e age 65 if he has at least 10 years of SYSCO sel

» age 55 with at least 15 years of MIP service, lnliy @ the sum of his age and MIP service is edqaar exceeds
80; and

» age 62 with at least 25 years of SYSCO serviceatihehst 15 years of MIP servic

Upon the occurrence of a change of control, eaaohexdaexecutive officer will become 100% vested maddcumulated and
all future accumulated benefit under the SERP. &tezutive will also be 100% vested in any SERP fiethat accrues
after the date of the change of control.

At the end of fiscal 2008, none of the named exeesitexcept Mr. Schnieders had attained eligibftityunreduced
early retirement, or were 100% vested. Mr. Schriedeeligible for unreduced early retirement beeahe is at least age !
has at least 15 years of MIP participation andstma of his age and MIP service exceeds 80. TheufixecSeverance
Agreement with Mr. Spitler requires forfeiture a§ ISERP benefits upon his voluntary resignatioretirement prior to
age 60. Messrs. DeLaney, Pulliam and Carrig aremoéntly eligible for early retirement.

We pay the SERP benefit as a monthly life annuiti & guaranteed minimum period of 10 years ifghgicipant is nc
married at the time payments commence. If the gpant is married at the time payments commeneepénticipant and
spouse are entitled to a monthly annuity for lifithva guaranteed minimum period of 10 years, amekgaly, on the
participant’s or spouse’s death, the survivor istled to receive a monthly annuity for life witlaeh payment equal to two-
thirds of each payment made to the couple.

We provide a temporary Social Security bridge biétefan executive commencing SERP benefits bedgee62,
payable until the earlier of age 62 or death.

Elements of Compensation included in Benefit FoamaiCompensation generally includes base pay, Managemen
Incentive Plan bonus, limited to 150% of the anmatd of base salary for fiscal 2009 and later gjeand for fiscal 2007
only, the supplemental performance bonus. Se€“atsblinimum Benefits” below.

Minimum Benefits -Bue to changes in the SERP adopted in March 2@0in executives have protected minimum
benefits based on prior plan provisions. The ptetkbenefit includes vesting provisions that aneegelly less generous,
and a compensation definition that includes asdalitianal component, for years prior to fiscal 208tck matches under
the 2005 Management Incentive Plan and predecptsts, but excludes the supplemental performannadfor fiscal
2007. Messrs. Schnieders and Spitler are proteaddtipants, although for the 2008 fiscal yearphetected benefit was
lower than the normal calculation.

Funding Status -SYSCOS obligations under the SERP are partially funded babbi trust holding life insurance an
maintained as a book reserve account. In the efe®Y SCO’s bankruptcy or insolvency, however, ffeeihsurance and
any other assets held by the rabbi trust becomedtb the claims of SYSCO'’s general creditors.

Policy with Regard to Extra Years of Credited Segvi-Generally, SYSCO does not award extra years ofiteced
service under the SERP. However, in certain cdses;ompany may award extra service, MIP servickaarage to
accelerate vesting. As of the date of this promyeshent, none of the named executive officers baem awarded additior
credited service, MIP service and/or age credigfty purpose under the SERP. Under Mr. Spitlevgssmce agreement, if
he is terminated by
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SYSCO without cause or if he terminates his emplayinfior good reason prior to age 60, under the SERIB treated as if
he retired at age 60 for vesting purposes.

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

Monthly Payment Limit— The SERP benefit, other than a protected bemgiitnot exceed the participant’s vested
percentage multiplied by the “limit” in effect dag the fiscal year of his retirement. The montivyit for participants
retiring in fiscal year 2008 is $178,537. Each sujpent fiscal year, the limit will be adjusted foflation.

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

Amended and Restated SERPOn May 14, 2008, the Board of Directors, uparbremendation of the Compensation
Committee, adopted the Seventh Amended and Resgtemb Corporation Supplemental Executive RetirériRéam, or
revised SERP. The revised SERP was effective JBn2a®8 and replaced the Sixth Amended and Restech
Corporation Supplemental Executive Retirement Pldith respect to the compensation of SYSCO's curcerporate
officers, including the named executive officets tevised SERP is similar to the prior SERP inredterial respects, exct
as described below.

As discussed above, the prior SERP benefit payakdeparticipant was targeted as a monthly beapfiroximately
equal to 50% of the participastaverage pay, as adjusted. While the targetedhiydmtnefit approximately equal to 50%
the participant’s average pay remains unchangedj¢finition of average pay has changed. Whereageepay was
calculated under the prior SERP based on the ifsealfyears, which need not be successive, in wthietparticipant earned
the highest eligible earnings during the last iecal years preceding the fiscal year his serviith &Y SCO ends, under the
revised SERP, average pay for years beginningfigithl 2009 will equal the monthly average of atiggpant’s eligible
earnings for the last ten fiscal years precedieditital year his service with SYSCO ends, or thie ¢he ceases to be
covered under the SERP, if earlier. With respeet participant’s accrued benefit as of June 288288 discussed below,
however, average pay continues to be defined inghised SERP as it was under the prior SERP.

Eligible earnings refers to compensation recognfae SERP purposes. As discussed above, beginnihgfiacal 2009,
the portion of a participant’s MIP bonus counteckgible earnings will be capped at 150% of theipgant’s rate of base
salary as of the last day of the applicable figear. Eligible earnings for fiscal years prior igchl 2009 are not affected by
this plan change. The capped definition of eligddenings for fiscal years after fiscal 2008, ascdbed above, will be used
in all benefit calculations, including protectechbéts of a protected participant.

Based on these changes, a SYSCO corporate offlfo@issnot a protected participant when his SYSC®ise ends at
some future date will receive a revised SERP bthafied on the greatef.

» The benefit determined as of that future date utftenew provisions described above

» The accrued benefit determined as of June 28, BA@8r the provisions of the prior SERP, but witktireg and
eligibility for immediate benefit payments determihas of that future date. Other components ust#dsdune 28,
2008 accrued benefit calculation will be frozerohdune 28, 2008, as follow

o average pay, based on the highest five fiscal ygdrich need not be successive, of eligible easinghe ten
fiscal year period ending June 28, 20

o full years of service, including g-acquisition service, as of June 28, 2008;

o offsets as of June 28, 2008, with the standardsaujent to reflect the form and timing of the SERRdit
payments as of that future da

For a protected participant, his future benefil M the greatest of the benefits determined ufwercalculations
using each of the regular and protected participantfit formulas under both the revised SERP eswkeh June 28, 2008
rules discussed above.

Under the revised SERP, SYSCO now has the ahilinatise the forfeiture of any remaining SERP paysiena
participant who was not discharged for “cause” (sas termination for fraud or embezzlement), bub afier his
termination was discovered by the Compensation Citiexerto have engaged in behavior while employed would have
constituted grounds for a discharge for “causeé Tévised SERP also contains enhanced forfeituredimpetition
grounds, including, without limitation, the extemsiof the non-competition covenants from five yeaftsr termination of
employment to the entire remaining period while &BRP benefits are to be paid.
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Executive Deferred Compensation Plan

The following table provides information regardiegecutive contributions and related company matctesings and
account balances for each of the named executfieersf in the EDCP. No named executive officer maadg withdrawals
or received any distributions during fiscal 2008.

Aggregate

Executive Registrant Aggregate Balance at

Contributions in ~ Contributions in Earnings June 28,

Name Fiscal 2008 ($)(1 Fiscal 2008 ($)(z in Fiscal 2008 ($)(3 _2008($)(4)
Schnieder: $ 772,68( $ 115,90: $ 539,04+ $8,913,17!
Spitler 960,09¢ 72,007 370,72 6,551,76:
DeLaney 387,98 58,19¢ 30,90¢ 906,85:
Pulliam 368,25¢ 55,23¢ 171,18 2,972,291
Carrig 703,63: 52,77 185,457 3,518,50

(1) All amounts shown represent deferrals of a portibtihe MIP bonus paid in August 2008. These amoardgsontained
in the fiscal 2008 disclosure under the “Non-Equiityentive Plan Compensation” column of the Summary
Compensation Table, as more specifically describédotnote 3 to the Tabli

(2) As discussed below, SYSCO matches a portion oiiirebonus deferred by an executive. All amountsasheepresen
the SYSCO matches on the executives’ deferralspoirion of the MIP bonus paid in August 2008. Tshamounts are
contained in the fiscal 2008 disclosure under #iéOther Compensation” column of the Summary Comgagion
Table, as more specifically described in footnote the Table

(3) The above-market interest portion of these amagritcluded in the fiscal 2008 disclosure under‘tbleange in
Pension Value and Nonqualified Deferred Compensdf@arnings” column of the Summary Compensation &ahlthe
following amounts: $93,133 for Mr. Schnieders, $&8 for Mr. Spitler, $5,340 for Mr. DeLaney, $2975r
Mr. Pulliam and $32,043 for Mr. Carri

(4) As discussed below, SYSCO matches a portion offirebonus deferred by an executive. We credit ttexative’s
account with the amount of any match as of Julj dagh year with respect to bonuses paid durindaf@ving
August. The aggregate balance at June 28, 2008nsabave includes amounts deferred by the executivesg fiscal
2008 and the matching credits that were creditédganamed executive officers’ accounts on JuB0OD8, as more
specifically discussed in footnotes 1 and 2 abdweounts shown include certain amounts disclosadénSummary
Compensation Table with respect to fiscal 2007uiiog amounts deferred, SYSCO matches on defaralsabove-
market interest. Footnote 3 to the Summary Compgiems@iable discloses the fiscal 2007 bonus amodetfsrred by
each of Messrs. Schnieders, Spitler and Pulliamtriege 5 to the Summary Compensation Table dissltieematching
amounts credited with respect to fiscal 2007 batefsrrals for each of Messrs. Schnieders, SpitidrRulliam.
Footnote 4 to the Summary Compensation Table disslthe aboveyarket interest earned in fiscal 2007 with respe
amounts deferred by each of Messrs. Schnieder8eSand Pulliam

SYSCO maintains the EDCP to provide certain exeestiincluding the named executives, the oppostunitefer the
receipt of a portion of their annual salaries, lmmsuand deemed earnings thereon on a tax-defeaséx Bederal income
taxes on all amounts credited under the EDCP wiltiéferred until payout under current tax law. EECP is administered
by the Compensation Committee. See “Amended anthiReSEDCP,” below, for a discussion of changesénEDCP
design.

Eligibility — All SYSCO executives who are participants in thePlViéxcluding those whose income is subject to
Canadian income tax, are eligible to participatewever, the Compensation Committee has the rigbstablish additional
eligibility requirements and may exclude an othemgligible executive from participation.

Executive Deferrals and SYSCO Matching CrediExecutives may defer up to 40% of their cash basiuseler the
MIP, and for years prior to fiscal 2009 only, theirpplemental performance bonuses, referred feeimggregate as “bonus,”
and up to 100% of salary. SYSCO does not matchysd&ferrals under the EDCP. SYSCO provides magcbiedit of
15% of the first 20% of bonus deferred, resultimgimaximum possible match credit of 3% of an etteeis bonus. The
Committee may authorize additional discretionamnpany contributions, although it did not authorasy in fiscal 2008.

Investment Options—An executive may invest the deferral portion of tniher account among nine investment options,
which may be changed as often as daily. The refamtese options of varying risk/reward rangemhfr-17.3% to 7.71%
for the year ended June 28, 2008.
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Prior to fiscal 2009, pursuant to the Fifth Amended Restated Executive Deferred Compensation Btaeyised
EDCP, discussed below, the portion of an execidimetount attributable to SYSCO matches was ingéstéhe Moodys +
1% option. For a given calendar year, the MoodyX/ option provides an annual return equal to tled§y’'s Average
Corporate Bond Yield for the higher of the six wetve-month period ending on the preceding Oct@demplus 1%. The
Moody’s + 1% return was 7.1917% for calendar ye&72and 7.1950% for calendar year 2008.

Vesting —An executive is always 100% vested in his or héemals, but is at risk of forfeiting the deemedédstment
return on the deferrals for cause or competingresg&@YSCO in certain instances. Each SYSCO matdhtenassociated
deemed investment return will be 100% vested aeé#nkest to occur of:

the tenth anniversary of the crediting date ofrtfegch,
the executiv’'s 60th birthday

the executiv's death

the executiv's disability, or

 a specified change of contn

Any matches and associated investment returnsthetwise fully vested under one of the above piionis may vest
under an alternative schedule when the executigelesast age 55 and has at least 15 years of EMfitipation service.
Vesting under this alternative schedule is basethersum of the executive’s age and years of Miflgigation service, as

follows:
Sum Vested% Sum Vested% Sum Vested%
Under 70 0% 48 65% 7 85%
70 50% 74 70% 78 90%
71 55% 75 75% 79 95%
72 60% 76 80% 80 100%

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

In-Service Distribution Elections and Hardship Withwals —Unless an executive has previously made an in-crvi
distribution election, an executive will generatigt have access to amounts deferred under the E@® employed by
SYSCO unless he or she requests and qualifiestardship withdrawal. Such withdrawals are ava@abider very limited
circumstances in connection with an unforeseeabnkrgency. An executive may make separate in-sedistgbution
elections with respect to a given year’s salargdaf and bonus deferral, concurrent with that ‘gedeferral election. None
of the named executives has made an in-servicedison election through fiscal 2008.

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

Distributions Following a Separation Event OtheathDisability, Death or Retirement #the executives employmer
with SYSCO ends for any reason other than disgbdi¢ath or retirement prior to January 1, 2009wikedistribute the
vested balance of the executive’s account to himlimp sum, and he will forfeit the nonvested jportHowever,
Messrs. Schnieders and Spitler have entered intraece agreements that provide for 100% vesting iferminate the
executive without cause or the executive terminfiiegood reason. See “Executive Severance Agreeshbealow.
Distributions after January 1, 2009 are discussédgproval of Fifth Amended and Restated EDCP,lowe

Distributions Following Disability, Death or Retingent Prior to January 1, 2009 An executive may elect the form of
payment of his vested account balance for eacheofdllowing separation events:

« disability,
» death, ol

 retirement, defined as any other separation frawicefrom SYSCO if the executive is at least a§ensth 15 or
more years of MIP participation or at least age®6tributions after January 1, 2009 are discusdéépproval of
Fifth Amended and Restated ED" below.

An executive may choose annual or quarterly insiatits over a specified period of up to 20 yeahgirg sum or a
combination of both. An executive may change hésritiution elections prior to separation in accoawith the tax law
requirements of Section 409A of the Internal Reec@ode.
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When we pay installments due to death, disabilityetirement, we will credit the executive’s vestatount balance
with a fixed investment return during the entirgqat period. This fixed return will equal the ModslAverage Corporate
Bond Yield for the six or twelve-month period englittvo months prior to the month of the first instaént payment,
whichever is higher.

Delay of Distributions to Named ExecutivedDistributions to a named executive upon the namxedwive officer’s
“separation from service” as defined under Secfio®A of the Internal Revenue Code will be delayaddf period of
six months to the extent that making payments dusirch six-month period would violate Section 409A.

Forfeiture for Cause or Competition Any portion of an executive’s account attributatdeSYSCO matches, including
associated deemed investment return, and the vettment gain, if any, credited on his deferrasubject to forfeiture for
specified cause or competition. The Committee stetkrmine if the executive was terminated for eaarsviolated the
applicable non-compete provisions. However, thesgeiture provisions will not apply to an executiwbose employment
ends during the fiscal year in which a specifiedrae of control occurs or during the next threedliyears except when t
Committee makes a finding of cause and an arbitegjoees. In addition to these provisions, enhafméeiture provisions
adopted in May 2008 are discussed under “Approk&ifth Amended and Restated EDCP” below.

Approval of Fifth Amended and Restated EDC®a-May 14, 2008, the Board of Directors, upon regmndation of
the Compensation Committee, adopted the revisedFEEDGe revised EDCP was effective July 2, 2008rapthaced the
Fourth Amended and Restated SYSCO Corporation HxecDeferred Compensation Plan. With respect ¢o th
compensation of SYSCO'’s current corporate officerduding the named executive officers, the rediE®CP is similar to
the prior EDCP in all material respects, excepdescribed below.

Prior to the EDCP amendments, Moody'’s plus 1%her‘tisk free” option, was one of nine availablendwd
investment options under the EDCP and was the Hefeestment option for participants who failednake an investment
election. In addition, company matches were autmalf credited with interest at the Moody’s plu¥ Tate, and interest
credited during an installment payout period uraléiked payment distribution option available untter EDCP was
credited at Moody’s plus 1%.

Beginning as of July 2, 2008, the Moody'’s plus ¥ risk free,” option and the default investment rate were chamg
Moody’s without the addition of the 1%. As a resthie interest rate credited on company matchefsizal 2009 and later
years, and the investment return on salary defeaftér July 1, 2008 and bonus deferrals for fi20&l9, as well as ar
transfers from another investment option to thle fise option after July 1, 2008, are based on Mtsodnd not Moody’s
plus 1%. In addition, for participants whose emphent terminates after July 1, 2008, interest ceeldiv the participant’s
account during an installment payout period will\deody’s and not Moody’s plus 1%.

Notwithstanding these amendments, interest wiltiooe to be credited at the Moody’s plus 1% rateeach
participant’s accumulated company match accounf dsly 1, 2008, and on that portion of the papigeit's deferral accoul
invested in the Moody’s plus 1% option on July @08, and not otherwise transferred at a later tifhe. variable
investment option, which allowed a participant ¢mtinue to direct the investment of his accountrdpan installment
payout period, will not be available for participggmho retire after July 1, 2008.

Under the prior EDCP, a participant who terminagagployment prior to age 60 or age 55 with 15 yedrmanagement
incentive plan participation was required to reeeavmandatory lump sum payment of his account baldEffective
January 1, 2009, a participant who terminates eympdmt prior to the earlier of age 60, age 55 whly&ars of manageme
incentive plan participation or age 55 with 10 weaf service with the company will receive a lunupns A participant may
elect the form of distribution of his account iEtparticipant terminates employment after the eadf age 60, age 55 with
15 years of management incentive plan participatormge 55 with 10 years of service with the conypa

The revised EDCP provides that, beginning in fi&@09, bonuses payable under the 2006 Supplenfestidrmance
Based Bonus Plan or any similar arrangement, imeduthe 2009 supplemental bonus agreements distadsse, may no
longer be deferred under the EDCP and as a ragsuitcalonger eligible for the company match.

The revised EDCP provides that the Compensationriitiee may cause a forfeiture of a participantea@ing
company matches and investment earnings and ihtedited to his account, if after a participarhtinates employment
for a reason other than for “cause,” the Compeosafiommittee determines that the participant engjageonduct that
would have resulted in his discharge for “cause.addition, the revised EDCP also provides thatlbmpensation
Committee may cause a forfeiture of a participargiaaining company matches and investment ear@ingsnterest
credited to his account, if a participant disclosade secrets or confidential information to a petitor.
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Executive Severance Agreemen

We maintain Executive Severance Agreements with eadlessrs. Schnieders and Spitler. These agrelsraen
identical in all material respects, except as iatiid below. A description of potential paymentdiessrs. Schnieders and
Spitler under the agreements is included under h@iieation of Termination/Change in Control Payrtseh

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

* SYSCO demotes the executive to a lesser pos

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

» SYSCO materially reduces the executive’s baseyalatess SYSCO also comparably reduces the bésgesaof
other executives who are parties to similar agregsper

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

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

» executive’s monthly base salary in effect on thee dd termination, before any elective deferraldemany SYSCO
plans;

¢ an amount equal t&/ 120f the average annual bonus paid to the executideruany SYSCO management incentive
plan, before any elective deferrals, for the mesent five fiscal years ended prior to the dateeohination; anc

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

We will pay the amounts described above in liearnf other amount of severance relating to salaboaus continuation
that the executive may be entitled to receive ftmnexcept for any benefits under the SERP an&B@P. Upon the later
to occur of 30 days after we have received theeslgelease and 90 days after the end of the fygealduring which the
employment termination occurred, we will pay to &xecutive a fraction of the bonus he would haveeghfor that fiscal
year under the MIP had he not been terminatedetsrdined by us in our sole discretion. The nunoerat this fractior
will be the number of days in the fiscal year ptinthe termination date, and the denominator lpalB65. However, in the
event the executive terminates other than for disabr death, and the executive is a “specifiedpboyee” under

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

SERP and EDCP Benefits Prior to Age 60Mith respect to the SERP and EDCP, if Mr. Spittgntinates his
employment for good reason or if we terminate hdmany reason other than for cause, death or pemalisability, in any
case before he reaches 60 years of age, then:

+ for purposes of vesting under the SERP, he wikihigled to benefits under the SERP as if he wlrgdars of age at
the date of termination; ar

* the unvested portion of his account in the EDCP avitomatically vest, and we will pay the EDCP Héado him in
accordance with the form of payment elected by $fiitler under the EDCP, commencing within 60 dater ave
receive his signed liability releas

Because he has reached age 60, these provisiors dpply to Mr. Schnieders.

Non-Compete and Non-Disparagement CommitmeBEi&eh executive agrees to certain non-compete amd no
disparagement provisions in his agreement. Theuixecwill forfeit all the amounts listed above & any time within the
two years following the date of termination, theeutive, without our prior written consent direatiiyindirectly owns or
participates in, or is employed or paid by, a besgwhich competes or at any time did compete 3M8CO in a specified
trade area, and if the executive continues to kengaged 60 days after receiving written notichefcommittee’s finding.
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Tax Gross-Up Payments ¥e will make additional payments to an executivarifexcise tax arises under Section 4999
of the Internal Revenue Code as a result of theti®S8ing any payment or acceleration right untlerseverance agreement
or any other agreement or arrangement to whichnaleltze executive are parties or to which we ararty@and the executi
is a beneficiary, as contingent upon a change wifrobpursuant to Section 280G of the Code. Thamgts we will make
will include the excise taxes payable by the exgeufs well as any additional excise taxes, fdderd state income taxes
and employment taxes imposed by the IRS on our payof the amount of the excise tax. The net efféthis will be to
place the executive in the same after-tax posisorthat the executive receives the same aftelngarfits he would have
received, if the excise tax had not been imposeslwill make these payments either directly to thecative in cash or to
the appropriate taxing authority on the executivehalf for taxes subject to withholding.

Waiver of Cut Back Provisions in SERP and Defeffethpensation Plan Fhe severance agreement provides for the
inapplicability of cutback provisions of the SERRIahe EDCP that would reduce amounts payable whdse plans by tf
amount of any payments that can not be deducteiddome tax purposes.

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

* his material breach of his duties and respongslibr of any written policies and directives of YO that is willful
or occurs as a result of his gross negligence dridhvhe does not remedy within 15 days after récgia written
notice from SYSCO identifying the manner in whible tbreach occurre:

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

« his engaging in a fraudulent or dishonest actetsrthined in good faith by our boa

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

* his breach of his fiduciary duties to SYSCO, agdeined in good faith by our boai

SYSCO must notify the executive of any event thatild constitute termination for cause under theagrent within

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

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

Death or Permanent Disability H-the executive’s employment terminates becaus#eath or permanent disability this
will not be considered a resignation. The exectgieenployment terminates automatically upon highied/e will pay the
executive’s salary through the date of death butwllehave no obligation to make any severance paytsior provide any
severance benefits under the severance agreentenseVerance agreement defines permanent disatslitye failure of th
executive to perform his duties to SYSCO on aftinfie basis as a result of incapacity due to memtghysical iliness, but
only if the incapacity results in the executiverigeeligible for and entitled to receive disabiltgtyments under a disability
income insurance plan for which we pay for coverdigguch a disability occurs, we may give writtestice to the executi
that we intend to terminate his employment, anwefdo so, the executive’s employment will terminatethe day specified
in the notice, which date will be no less than &8 ao more than 60 days after giving the noticevdfterminate the
executive’'s employment because of permanent digahile will have no obligation to make any sevempayments or
provide any severance benefits under the seveagreement but we will pay the executd&ase salary through the dat
his termination.

Quantification of Termination/Change in Control Payments

We have entered into certain agreements and maicgaiain plans that will require us to provide emsation for the
named executive officers in the event of specifexthinations of their employment or upon a chamgeointrol of SYSCO.
We have listed the amount of compensation we wbaldequired to pay to each named executive officeach situation in
the tables below. Amounts included in the tablesemtimates and are forward-looking statements rpadmiant to the safe
harbor provisions of the Private Securities LitigatReform Act of 1995. Due to the number of fasttirat affect the nature
and
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amount of any benefits provided upon the eventsudsed below, any actual amounts we pay or distritmay differ
materially. Factors that could affect these amoimdside the timing during the year of any suchrgythe amount of future
bonuses, the value of our stock on the date oflilamge in control and the ages and life expectahepch executive and
his spouse. The amounts shown in the table belsunas that the event that triggered the paymentroaton June 28,
2008. In addition to the amounts shown, within a@slafter we receive the signed release in thenegfjtorm from

Messrs. Schnieders and Spitler, who are partiseverance agreements, following any terminationywilealso pay to

Mr. Schnieders and Mr. Spitler any unpaid bonusesesl in a fiscal year ended prior to the datewhination. The
executive would have been entitled to these amafitite termination event had not occurred. Howetle requirement to
sign a release does not apply in the event of agshn control without termination. We have summedithe terms of the
severance agreements under “Executive Severan@zgnts” above. All amounts shown represent tetaents, except
as otherwise noted. We would time the paymentlarabunts shown in compliance with Section 409Ahef Internal
Revenue Code.

RICHARD J. SCHNIEDERS

Compensation Component:

Payments Payments Acceleration
and Benefits and Benefits and Other

Severance Under Under 280G Tax Benefits from  Insurance

Payment EDCP SERP CPU Gross-Up  Stock Options  Payments
Termination Scenaric (1) (2) (3) Payment(4)  Payments(5) (6) (7) Other(8)
Retiremen’ $ — $4,561,71' $23,018,39 $ 7,840,001 $ — % — % — $64,32¢
Death — 4,561,71' 23,315,78 3,904,28! — — 1,200,001 64,32«
Disability — 4,561,71' 23,018,39  7,840,00! — — 1,809,67. 64,32
Voluntary Resignatiol — 4,561,71' 23,018,339 7,840,00! — — — —

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

Resignation for Good Reason:i 5,866,25. 4,561,71' 23,018,39 7,840,00! — — —  64,32¢
Change in Control w/o Terminatic — 4,561,71 — 11,760,00 4,228,03 807,24! — —
Termination w/o Cause following a

Change in Contrc 5,866,25 4,561,71' 24,451,74 11,760,00 6,912,13i 807,24! — 64,32
KENNETH F. SPITLER

Compensation Component:
Payments Payments Acceleration
and Benefits and Benefits and Other

Severance Under Under 280G Tax Benefits from  Insurance

Payment EDCP SERP CPU Gross-Up  Stock Options  Payments
Termination Scenaric (1) (2) (3) Payment(4) Payments(5) (6) @) Other(8)
Retiremen $ — $2,649,44. $ — $1,942,50 $ —$ — $ — $52,20¢
Death — 2,649,44. 12,933,48 764,43! — — 1,200,001 52,20¢
Disability — 2,649,44. 12,773,94 1,942,50! — — 2,184,97. 52,20¢
Voluntary Resignatiol — 2,649,44. — 1,942,501 — — — —
Termination for Caus — — — — — — —
Involuntary Termination w/o Cause, or

Resignation for Good Reason:i 3,523,38! 2,649,44. 12,773,94 1,942,50i — — — 52,20¢
Change in Control w/o Terminatic — 2,649,44. — 2,913,751  910,00¢ 427,20¢ — —
Termination w/o Cause following

Change in Contrc 3,523,381 2,649,44. 13,638,28 2,913,75 2,514,07. 427,20¢ — 52,20¢
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WILLIAM J. DELANEY

Compensation Component:

Payments  Payments Acceleration
and Benefite and Benefits and Other
Severanc Under Under 280G Tax Benefits from  Insurance
Payment EDCP SERP CPU Gross-Up ~ Stock Options  Payments
Termination Scenaric (1) 2 3) Payment(4) Payments(5 (6) () Other(8)
Retiremen $ — % 39,77 $ — $516,25( $ —$ — § — $35,05¢
Death — 181,80 2,678,85" 202,68:¢ — — 1,200,000 35,05¢
Disability — 181,80« — 516,25( — — 4,011,75! 35,05
Voluntary Resignatiol — 39,77¢ — — — — —
Termination for Caus — — — — — — —
Involuntary Termination w/o Cause, or
Resignation for Good Reason:i — 39,77¢ — 516,25( — — — 35,05¢
Change in Control w/o Terminatic — 181,80« —  774,37! — 382,63! —
Termination w/o Cause following a Change in
Control — 181,80 1,644,44. 774,37 — 382,63! — 35,05

LARRY G. PULLIAM

Compensation Component:

Payments Payments Acceleration
and Benefits and Benefits 280G Ta» and Other
Severanct Under Under Gross-Up Benefits from  Insurance
Payment EDCP SERP CPU Payments Stock Options  Payments
Termination Scenaric 1) 2 3) Payment(4) (5) (6) (7) Other(8)
Retiremen $ — $ 45207 $ — $ 78750(% — $ — § — $38,09:
Death — 1,261,95. 3,161,03: 383,34¢ — — 1,200,001 38,09
Disability — 1,261,95: —  787,50( — — 4,000,87. 38,09¢
Voluntary Resignatiol — 452,07 — — — — —
Termination for Caus — — — — — — —
Involuntary Termination w/o Cause,

Resignation for Good Reason:i — 452,07 —  787,50( — — — 38,09¢
Change in Control w/o Terminatic — 1,261,95; — 1,181,250 — 391,22¢ —
Termination w/o Cause following a Change in

Control — 1,261,95. 4,027,99! 1,181,25 — 391,22¢ — 38,09¢
KENNETH J. CARRIG

Compensation Component:
Payments Payments Acceleration
and Benefits and Benefits 280G Ta» and Other
Severanct Under Under Gross-Up Benefits from  Insurance
Payment EDCP SERP CPU Payments Stock Options  Payments
Termination Scenaric (1 2) (3) Payment(4) (5 (6) (7) Other(8)
Retiremen $ — $ 493,09 % — $ 787500 — $ — $ — $26,55¢
Death — 1,253,02. 2,964,50!  383,34¢ — — 1,200,001 26,55t
Disability — 1,253,02. — 787,50( — — 4,321,21. 26,55¢
Voluntary Resignatiol —  493,09: — — — — —
Termination for Caus — — — — — — —
Involuntary Termination w/o Cause, or

Resignation for Good Reason:i — 493,09: — 787,50( — — — 26,55¢
Change in Control w/o Terminatic — 1,253,02. — 1,181,250 — 362,44 —
Termination w/o Cause following a Change in

Control — 1,253,02. 1,659,78. 1,181,25 — 362,44 — 26,55

(1) For Messrs. Schnieders and Spitler, severance p#agrakown are the present value of 24 monthly paysne
calculated using an annual discount rate of 2.488&.“Executive Severance Agreemersdve for a discussion of t
calculation and payout of executive severance paynecluding the requirement that payments abgesti to
execution of a releas

(2) See “Non-qualified Deferred Compensation” abovesfadiscussion of the calculation of benefits angbpaoptions
under the EDCP. For distributions following disépildeath or retirement, the named executivesatact to receive
distributions in a lump sum or in annual or qudytérstallments over a specified period of up toy2@rs. The amounts
disclosed reflect the vested value of the compaatcimon elective deferrals, as well as investmamtiags on both
deferrals and vested company match amounts; tmesards do not include salary and bonus defer
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« Mr. Schnieders has elected to receive a lump ssinlglition in the event of disability, and annuatallments over
5 years following death or retireme

* Upon his retirement, or in the event of his deatdisability, Mr. Spitler has elected to receivieiamp sum distributio
of $750,000, with the remaining balance paid inrtgrly installments over 10 yeal

» Mr. DeLaney has elected to receive annual instaitmever 5 years in the event of his disabilityattieor retirement

» Mr. Pulliam has elected to receive annual instatite®@ver 10 years following retirement, quartengtallments over
15 years in the event of disability, and quart@rktallments over 10 years following dez

« Mr. Carrig has elected to receive a lump sum distidon upon his retirement or in the event of h&ability and
quarterly installments over 10 years in the evéhi®death

(3) All amounts shown are present values of eligibledbiés as of June 28, 2008, calculated using anardiscount rate
of 7.03%, which represents the rate used in deténgiithe values disclosed in the “Pension Benefable above. See
“Pension Benefits” above for a discussion of thenteof the SERP and the assumptions used in ctitaylhe present
values contained in the table. The amount and éggewmber of benefit payments to each executiedased on ea
respective termination event, the form of paymtm,age of the executive and his or her spousenamthlity
assumptions. Following are specific notes regarbieefits payable to each of the named executifiecos:

» For vesting purposes, Mr. Spitler was assumed ¥e bampleted a full year of MIP participation fbetlast
anniversary of service from July 1, 2007 throughelJ28, 2008, although the anniversary of his MIRigipation did
not occur until July 1, 200t

» Retirement, Voluntary Resignation, and TerminafmnCause— Pursuant to Section 2(b) of his executive sevagan
agreement, if Mr. Spitler resigns as an employdbauit Good Reason prior to reaching age 60, hé fhédit all
benefits under the SERP. For purposes of thisalisce, Retirement, voluntary resignation, and teatidon for cause
are deemed to be termination without Good Reasl@.amount shown for Mr. Schnieders reflects 338thign
payments of $158,587 plus 21 monthly payments @@l attributable to the PIA Supplement. Benefitsfarfeited
upon termination for caus

» Death— Because Mr. Schnieders and Mr. Spitler have m@delge 55, their death benefits would be paid on a
monthly basis. The other named executive officdesith benefits would be paid on an annual basis.ahiounts
shown reflect payments as follov

Estimated # o Amount of Payment

Payments Payment Frequency

Schnieder: 35€  $158,12¢ Monthly
Spitler 327 90,53: Monthly
DeLaney 10 356,85: Annua
Pulliam 1C 421,08: Annua
Carrig 10 394,90: Annua

« Disability ; Involuntary Termination without Cause, or Resigoatfor Good Reason; Termination without Cause
following a Change in Contrc — The amounts shown reflect the following monthayments plus the amounts
shown below attributable to the monthly PIA suppetn which is paid only until the executive reachge 62

Involuntary Termination Without

Cause, or Resignation for Goot Termination without Cause following
Disability Reason a Change in Control

Monthly Monthly Monthly

PIA PIA PIA

# of Monthly Supplement # of Monthly Supplement # of Monthly Supplement

Monthly ~ Payment (Until Monthly Payment (Until Monthly Payment (Until
Name Payments Amounts Age 62) Payments Amounts Age 62) Payments Amounts Age 62)
Schnieder: 33t  $158,58° $1,69¢ 33¢ $158,58" $1,69¢ 33¢ $168,47¢ $1,69¢
Spitler 32¢ 88,70: 1,69¢ 32€ 88,70: 1,69¢ 32¢ 94,72¢ 1,69¢
DelLaney — — — — — — 25¢ 29,72: —
Pulliam — — — — — — 247 73,17¢ —
Carrig — — — — — — 25¢ 32,99: —

61




Table of Contents

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

(4) See “2004 Cash Performance Unit Plan” above faseudsion of the CPUs. The amounts shown inclugenpat of
awards made on September 7, 2006 and Septemh200B, For purposes of this disclosure, and as eeéfim the plan,
we have assumed the following levels of performa

» Retirement, Disability, Termination for Good Reasamd Voluntary Resignation (where applicat — Amounts
reflect the target award value of awards pursuatte fiscal 2007-2009 and fiscal 2008-2010 perforoe cycles.
Mr. Schnieders and Mr. Spitler are eligible foiirenhent under the company’s normal policies anerdfore, the
amounts shown for each of them in a voluntary restign situation treat such resignation as a et for purposes
of payment on the CPU

» Death— Amounts reflect the target award value of awgmagisuant to the fiscal 2007-2009 and
2008-2010 performance cycles, pro-rated for théigoof each performance cycle completed at the tiindeath.
The pro-rata factors used are 66.6% for the fi2bal7-2009 performance cycle and 33.0% for the
200¢&-2010performance cycle

» Change in Control— Amounts are based on the maximum award value2¢l&ftarget) of awards pursuant to the
fiscal 2007-2009and fiscal200¢-2010performance cycle:

(5) The amounts shown represent the amounts we woylgyrauant to the severance agreements with Mmigdars an
Mr. Spitler in connection with excise taxes undect®ns 280G and 4999 of the Code following oranreection with
change in contro

(6) The amounts shown represent the difference bettiweexercise price of the accelerated options la@dlbsing price
of SYSCO common stock on the New York Stock Excleamg June 27, 2008, the last business day of di #€cal
year. See the text following ti“Option Awards” table for a discussion of the exeoausing an acceleration of
outstanding options. Assumes accelerated vestiaf] efock options, as well as the removal of aapsfer restrictions
and forfeiture provisions on shares issued in aggon with awards under the 2005 Management IricerRlan.

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

(8) Includes retiree medical benefits and the paymeatorued but unused vacatic

(9) The severance agreement with Mr. Spitler provitiasif we terminate him without cause or he tern@sdis
employment for good reason, prior to his reachivegage of 60, the unvested portion of his EDCP attcwill
automatically vest, and we will pay these benefiteim in a single payment within 60 days afterreeeive his signed
liability release. Amounts shown for Mr. Spitlefleet this acceleratior
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DIRECTOR COMPENSATION

Fees

We currently pay non-employee directors who ses/ecanmittee chairpersons $85,000 per year andtel mon-
employee directors $70,000 per year plus reimbues¢@f expenses for all services as a directohuéieg committee
participation or special assignments. Directorsesm@ouraged to have their spouses accompany thdimrters and other
functions held in connection with board meetings] the company pays, either directly or througmheirsement, all
expenses associated with their travel to and adterelat these business-related functions. Reimimersefor non-employee
director travel may include reimbursement of ameyoatid in connection with travel on private airtefcluding
maintenance and ownership interests.

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

» For committee meetings held in conjunction withuleg Board meetings, committee chairmen who attenmkrson,
or who patrticipate by telephone because of illmedfe inability to travel, will receive $1,750 andmmittee
members who attend in person, or who participateetgphone because of illness or the inabilityravel, will receive
$1,500;

» For special committee meetings not held in conjonatith regular Board meetings, committee chairméio attend
in person or who participate by telephone will reeeb1,750 and committee members who attend inopevs who
participate by telephone will receive $1,500;

» For special Board meetings, all non-employee dimscivho attend in person or who participate byptedee will
receive $1,50C

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

Directors Deferred Compensation Plan

Non-employee directors may defer all or a portibtheir annual retainer and meeting attendancedadsr the
Directors Deferred Compensation Plan. Non-emplapesctors may choose from a variety of investmgattoms, including
Moody’s Average Corporate Bond Yield plus 1%, wiéispect to amounts deferred in fiscal 2008. Thigsstment option
was reduced to Moody’s Average Corporate Bond Yieithout the addition of 1%, for amounts deferadgr fiscal 2008.
We credit such deferred amounts with investmemgar losses until the non-employee directo€tirement from the Boe
or until the occurrence of certain other events.

2005 Non-Employee Directors Stock Plan

As of September 22, 2008, the non-employee diredteld options and shares of restricted stockwia¢ issued under
the Amended and Restated 2005 Non-Employee Die&turck Plan, the Non-Employee Directors Stock Riaramended
and restated, and the Amended and Restated NonelfegpDirectors Stock Option Plan. We may not makeaalditional
grants under the Non-Employee Directors Stock Blathe Amended and Restated Non-Employee Dire&twrsk Option
Plan, and we may not make any additional granteutiee 2005 Non-Employee Directors Stock Plan aftmrember 11,
2010. Since we may only make grants under the RROBEmployee Directors Stock Plan, the descriptielow relates
only to such plan.

Options

The 2005 NorEmployee Directors Stock Plan gives discretiorhtoBoard to determine the size and timing of aliaoy
grants under the plan, as well as the specificseand conditions of all options, but specifies thieectors may not exercise
an option more than seven years after the graetatad that no more than one-third of the optiomgained in any grant
may vest per year for the first three years folloyvihe grant date. All options currently outstagdimder the plan have
seven year terms and vest ratably over three yaaiise anniversary of the grant date.

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

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

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

* 50% of the number of elected shares we credité¢detalirecto’s account; we call these extra shares additiorzakst

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

The two year transfer restriction on additionalrslawill lapse if:

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

Restricted Stock and Restricted Stock Units

The plan provides that the Board may grant shdresstricted stock and restricted stock units i @mounts and on
such terms as it determines but specifies that oie than one-third of the shares contained in aagitgnay vest per year
for the first three years following the grant dateestricted stock unit is an award denominatedriits whose value is
derived from common stock, and which is subjeditailar restrictions and possibility of forfeituas is the restricted stock.
All outstanding grants of restricted stock to tlem#employee directors vest ratably over three yearthemanniversary of tt
grant date. We have not issued any restricted stoitk under the plan.

Generally, if a director ceases to serve as atdiret SYSCO, he or she will forfeit all the unvegtrestricted stock and
restricted stock units that he or she holds. Howef/the director leaves the board after servinglas or her term, or for
any reason after reaching age 71, his or her cestristock and restricted stock units will remaiffect and continue to
vest as if the director had remained a direct@8CO. All unvested restricted stock and restristedk units will
automatically vest upon the director’s death. Idition to the plan provisions regarding vesting mpochange in control of
SYSCO, the restricted stock grant agreement whiskeigns restricted stock grants made under theplavides that any
unvested portion of a restricted stock award wakivif a person or persons acting together acépaineficial ownership of
least 20% of outstanding SYSCO common stock.

Change in Control

The plan provides that the unvested portion ofréh@iner stock award will vest if a specified chaiirg control occurs.
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Fiscal 2008 NoI-Employee Director Compensatic

The following table provides compensation inforraatfor fiscal 2008 for each of our non-employeediors who
served for any part of the fiscal year:

Non-Qualified
Deferred
Fees Earned or Pai Stock Awards Option Awards Compensatior All Other

Name in Cash($)(1) $)@E) $)R)4@) Earnings($)(5) Compensation($ Total($)

Cassada $ 105,25( $196,98 $ 13,01 — (6) $315,25(
Craven 93,34¢ 175,28t 22,95 $ 1,11¢ (6) 292,70°
Fernande:; 83,50( 174,97( — 267 (6) 258,73
Golden 76,50( 174,97( 22,95¢ 13,351 (6) 287,77"
Hafner 106,50( 188,77¢ 24,08¢ 377 (6) 319,74.
Koerber 45,50( 135,07! — — (6) 180,57!
Merrill 96,50( 174,97( 22,95¢ 12,04¢ (6) 306,47(
Newcomb 89,00( 160,00¢! — — (6) 249,00!
Sewell 90,00( 174,97( 22,95¢ 61 (6) 287,98!
Tilghman 111,25( 184,40( 22,95¢ — (6) 318,60«
Ward 104,00( 179,24 22,95¢ 2,78( (6) 308,97t

(1) Includes retainer fees and meeting fees, includimgretainer fees for which the non-employee dinelcais elected to
receive shares of SYSCO common stock in lieu of caml fees for the fourth quarter of fiscal 200&t thiere paid at th
beginning of fiscal 2009. Although we credit shaiea director’'s account each quarter, the elesitedes are not
actually issued until the end of the calendar yedess the director’s service as a member of trerdof Directors
terminates. Therefore, the amounts shown with k#dpeelected shares reflect shares issued anthefecalendar 2007
for calendar 2007 service. Dr. Koerber and Ms. Nawie did not begin electing to receive share of cemstock in
lieu of cash fees until calendar 2008. The numlhehares of stock actually credited to each nonleyae director’s
account in lieu of cash during fiscal 2008 is dlofes: Mr. Cassaday — 1,267 shares, Dr. Craven 234 shares,

Mr. Fernandez — 1,062 shares, Mr. Golden — 1,062esh Mr. Hafner — 1,267 shares, Dr. Koerber — 428,
Mr. Merrill — 1,062 shares, Ms. Newcomb — 612 sisatdrs. Sewell — 1,062 shares, Mr. Tilghman — 1,86@res
and Ms. War— 1,267 shares

(2) For fiscal 2008, the Board determined that it wayddnt approximately $160,000 in long-term incesito each of the
non-employee directors. Therefore, on NovembeP00y7, The Board granted each of the non-employeetdrs,
except for Dr. Koerber, who did not become a doeantil January 2008, 4,792 shares of restrictedksvalued at
$33.39 per share. On February 22, 2008, the Baamted Dr. Koerber 4,510 shares of restricted statked at $29.57
per share. The amounts in this column reflect diadamount recognized for financial statemenbrépg purposes for
the fiscal year ended June 28, 2008 in accordaitbeStatement of Financial Accounting Standards N8R, “Share-
based Payments” and include amounts from awardedsgrior to fiscal 2008 as well as those issuathduand with
respect to fiscal 2008. See Note 15 of the conatiifinancial statements in SYSCO’s Annual Refmrthe year
ended June 28, 2008 regarding assumptions undgnhilnation of equity award

The amounts in this column also reflect the ddalaount recognized for financial statement reportingposes for the
fiscal year ended June 28, 2008 in accordanceStiatement of Financial Accounting Standards NoRL2&h respect
to a 50% stock match for directors who elect t@ngz a portion of their annual retainer fee in camnrstock. The value
of any “elected” shares is included in the columtitied “Fees Earned or Paid in Cash” as describédotnote

(1) above. See “2005 Non-Employee Directors Stdak'Pabove for a more detailed description. Althbwge credit
shares to a director’s account each quarter, theestare not actually issued until the end of Hierzdar year unless the
director’s service as a member of the Board of @es terminates. Therefore, the amounts shown negpect to
matched shares reflect shares issued at the esadevfdar 2007 for calendar 2007 service. Dr. Kaesbe

Ms. Newcomb did not begin electing to receive sldreommon stock in lieu of cash fees, and theeefeceiving
matching shares, until calendar 2008. The numbadditional shares actually credited to each nopleyee directors’
account during fiscal 2008 is as follows: Mr. Calesa— 632 shares, Dr. Craven — 606 shares, Mr.drgler —

531 shares, Mr. Golden — 531 shares, Mr. Hafner32-$hares, Dr. Koerber — 213 shares, Mr. Merrilb34 shares,
Ms. Newcomb — 306 shares, Mrs. Sewell — 531 shalesTilghman — 632 shares and Ms. Ward — 632 share
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(3) The aggregate number of unvested stock awards@tiahe held by each noemployee director as of June 28, 2008

as follows:
Aggregate Unvested Stoc Aggregate Options
Awards Outstanding as of Outstanding as of
June 28, 200¢ June 28, 200¢

Cassada 11,79: 15,00(
Craven 7,792 47,00(
Fernande; 10,79: 3,50(
Golden 7,792 63,00(
Hafner 9,12¢ 23,00(
Koerber 4,51(
Merrill 7,792 63,00(
Newcomb 10,79: 3,50(
Sewell 7,792 63,00(
Tilghman 10,45¢ 31,00(
Ward 7,792 39,00(

(4) None of the no-employee directors received option grants durisgal 2008. The amounts in this column reflect the
dollar amount recognized for financial statemepbréng purposes for the fiscal year ended Jun€@88 in accordan
with Statement of Financial Accounting Standards N8R, “Share-based Paymendsid include amounts from awau
issued during or prior to fiscal 2006. See Noteflthe consolidated financial statements in SYSAnual Report fc
the year ended June 28, 2008 regarding assumptimteslying valuation of equity awarc

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

(6) The total value of all perquisites and personakfienreceived by each of the non-employee dirsciocluding
reimbursements for spousal airfare and meals agsdcivith certain Board meetings, was less than0$00

Mr. Schnieders did not receive any compensatiar fior fiscal 2008 for Board service other than ¢henpensation for his
services as an executive officer that is discladedwhere in this proxy statement.

Non-Employee Director Compensation Consultant

For the past several years and through the firsttquof fiscal 2009, the Corporate GovernanceMNmuhinating
Committee has retained Mercer HR Consulting to pi®advice regarding non-employee director comp@nsaAt the
Corporate Governance and Nominating Committee’sestj Mercer has provided data regarding the arsand type of
compensation paid to non-employee directors atonepanies in SYSCO'’s peer group, and has alsoifiehtrends in
director compensation. All decisions regarding eomployee director compensation are recommendeldeb@ orporate
Governance and Nominating Committee and approvetidBoard of Directors.

Stock Ownership Guidelines

The Corporate Governance Guidelines provide that e years of service as a non-employee direstech
individuals are expected to continuously own a minn of 10,000 shares of SYSCO common stock. Athefcurrent
directors beneficially held the requisite numbesloéres as of September 22, 2008. Stock ownersidelges applicable 1
executive officers are described under “Stock Owinigr— Stock Ownership Guidelines.”

REPORT OF THE AUDIT COMMITTEE

The Audit Committee has met and held discussiotis management and the independent public accosntagdrding
SYSCO'’s audited consolidated financial statememt$hfe year ending June 28, 2008. Management repexs to the Audit
Committee that SYSCOQO'’s consolidated financial stetiets were prepared in accordance with generatlgped accounting
principles, and the Audit Committee has reviewed discussed the audited consolidated financiadstants with
management and the independent public accounieimsAudit Committee also discussed with the indepan public
accountants the matters required to be discuss&fdtyment on Auditing Standards No. 61, as ameaddadopted by the
Public Company Accounting Oversight Board. SYSCi@dependent public accountants provided to the 0dmmittee
the written
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disclosures and the letter required by the Indepeoel Standards Board’s Standard No. 1, “IndepemrdBrszussions with
Audit Committees,” as modified or supplemented, tredAudit Committee discussed with the indepengeibtic
accountants that firm’s independence.

Based on the Audit Committee’s discussion with ngemaent and the independent public accountantshendudit
Committee’s review of the representations of manmege and the report of the independent public attzmts, the Audit
Committee recommended to the Board of Directorsttiemaudited consolidated financial statementsitleded in
SYSCO'’s Annual Report on Form 10-K for the yeareshdune 28, 2008 for filing with the Securities &xthange
Commission.

AUDIT COMMITTEE

Joseph A. Hafner, Jr.

Richard G. Merrill

Nancy S. Newcomb
Hans-Joachim Koerber

Richard G. Tilghman, Chairman

Fees Paid to Independent Registered Public Accounty Firm
During fiscal 2008 and 2007, SYSCO incurred théofeing fees for services performed by Ernst & YourdP:

Fiscal 2008 Fiscal 2007

Audit Fees(1 $5,303,28.  $4,051,411
Audit-Related Fees(Z 569,02: 464,45:
Tax Fees(3 3,458,311 4,130,80

All Other Fees —

(1) Audit fees in fiscal 2008 included $3,836,000 rethto the audit and quarterly reviews of the cadatéd financial
statements (including an audit of the effectiveras¢be companyg internal control over financial reporting), $190&3¢
related to the preparation of audited financialesteents for one of the company’s subsidiaries, &iBrelated to
comfort letters, consents, and assistance withrewidw of documents filed with the SEC and $159,®t5onsultation
regarding various accounting standards. Audit fiediscal 2007 included $3,618,514 related to thdiband quarterly
reviews of the consolidated financial statememtsl@iding an audit of the effectiveness of the comypainternal contrc
over financial reporting) and $432,896 relatechi preparation of audited financial statementof@ of the compang’
subsidiaries, which has been reclassified fromt-related fees

(2) Audit-related fees in fiscal 2008 included $489,52kted to acquisition due diligence, $39,000afmreed upon
procedures related to one of the subsidiaries 08®4related to the audit of one of the companytsefieplans and
$6,495 for other audit-related services. Audittediafees in fiscal 2007 included $387,959 relatedaquisition due
diligence, $70,000 related to audits of the com’s benefit plans and $6,495 for other a-related services

(3) Tax fees in fiscal 2008 included $2,691,656 relateldcal, state, provincial and federal incomeribarn preparation,
$515,752 related to various tax examinations, $2#8 related to a transfer pricing study, $25,4%8tee to a review of
certain subsidiary legal structures and $3,713edlto various state tax matters. Tax fees in 2087 included
$2,862,693 related to local, state, provincial fautral income tax return preparation, $1,094,&2&ted to various tax
examinations, $70,773 related to a transfer prisiogy, $66,879 related to a review of certain mliy legal
structures and $35,839 related to various statentiers

Pre-Approval Policy

In February 2003, the Audit Committee adopted enfdrpolicy concerning approval of audit and noniaservices to
be provided by the independent auditor to the campa@he policy requires that all services, inclydaudit services and
permissible audit related, tax and non-audit sesyito be provided by Ernst & Young LLP to the camy be preapprovec
by the Audit Committee. All of the services perfaunby Ernst & Young in fiscal 2007 were approveaddvance by the
Audit Committee pursuant to the foregoing pre-appt@olicy and procedures. During fiscal 2008, E&¥ oung did not
provide any services prohibited under the Sarb&ndsy Act.
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PROPOSAL TO APPROVE MATERIAL TERMS OF, AND COMPENSA TION
TO BE PAID TO CERTAIN EXECUTIVE OFFICERS PURSUANT T O,
THE 2008 CASH PERFORMANCE UNIT PLAN
ITEM NO. 2 ON THE PROXY CARD

Upon the recommendation of the Compensation Coreajithe Board of Directors has adopted the 2008 Cas
Performance Unit Plan (the “2008 Plan”), subjeatlitaining the stockholder approval discussed beldwe 2008 Plan
permits us to pay cash bonuses to certain salangroyees based on the achievement of pre-estadlls#rformance goals
over a performance period of at least three figeals. The 2008 Plan is intended to replace thd 2&&h Performance U
Plan (the “2004 Plan”), which expires in Septen@09. Upon approval of the 2008 Plan, the Boarehids$ to cease
making new awards under the 2004 Plan, althougluapgid awards previously granted will continudéopaid out under
the terms of the 2004 Plan.

Payment of compensation under the 2008 Plan toffleers subject to Section 162(m) is being suleditio
stockholders for approval at the 2008 Annual Megtia that such compensation will qualify as perfamoe-based for
purposes of Section 162(m) of the Code. The 2088 Rldesigned to ensure that any compensatiomiimatbe payable
under the 2008 Plan will qualify as performanceebsompensation within the meaning of Section 1¢2(nthe Code, and
therefore is fully deductible by the Company faldeal income tax purposes. Section 162(m) of theeQmenerally denies
deductions by an employer for compensation in excé$1 million per year that is paid to “coveredpoyees.” Covered
employees are defined as the chief executive offiod the three other most highly compensated ¢ixecofficers, other
than the chief financial officer, at the end of flseal year. However, performance-based compemsaiexcluded from the
$1 million deduction limit, provided that all ofélrequirements of Section 162(m) and the regulatgomulgated
thereunder are satisfied. One of these requirenigtitiait the material terms pursuant to which th@pensation is to be
paid, including the employees eligible to receive tompensation, a description of the businessrierion which the
performance goals are based and the maximum ambaompensation that could be paid to any covempleyee, are
disclosed to and approved by the stockholderssieparate vote prior to the payment

In light of this requirement, the material termsanfid the payment of compensation to the coverqdaymes under, the
2008 Plan are being submitted to the stockholderagproval at the 2008 Annual Meeting. If stockleos do not approve
this proposal, no bonuses will be paid under tH@g82@lan to the covered employees, regardless afhwhbonuses would
otherwise be earned; however, the Board may ormoagdopt another cash plan in which the covereggl@mes may
participate.

A copy of the 2008 Plan is attached as Annex Aii® Proxy Statement. The description that follosvgualified in its
entirety by reference to the full text of the 2@®&n set forth in the Annex.

Purpose of the 2008 Cash Performance Unit Plan

The purpose of the 2008 Plan is to increase stddkhoalue and to advance the interests of the Gompand its
Subsidiaries by providing financial incentives de&d to attract, retain and motivate key employdédise Company.

Administration

The Compensation Committee of the Board will adstarithe 2008 Plan. The Committee is composedeéntf “non-
employee directors” within the meaning of Rule IBbnder the Exchange Act, “outside directors” wittiie meaning of
Section 162(m), and “independent directors” witthiea meaning of NYSE listing standards and the CamisaCorporate
Governance Guidelines.

Eligibility and Participation

Eligibility to participate in the 2008 Plan is litad to full-time, salaried employees of the Compang its subsidiaries.
Each year, within 90 days after the beginning efdpplicable performance period, the Committee dgtermine those
eligible employees who will participate in the 20@&n. Currently, approximately 50,000 employeethefCompany and |
subsidiaries are within the class eligible for egé to participate in the 2008 Plan. The Commaittarrently plans to
designate all of the Management Incentive Plaraaticipants in the 2008 Plan, which is currently Employees.

Award Determination and Performance Goals

Within the first 90 days of each performance perthé Committee will establish performance goaifiat
performance period. The Committee may base perfacmgoals on any combination of corporate, subsiddivision, or
business unit performance.
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However, with respect to covered employees, the Givi@e will establish the performance goals frone on more of
the following criteria:

Increases in Net Aft-Tax Earnings Per Shat

Increases in Operating I-Tax Earnings

Sales Growth

Return on Capital Employe

Return on Asset:

Market Share

Margin Growth,

Return on Equity

Total Shareholder Retur

Operating Profit or Improvements in Operating Rt

Improvements in Working Capite

Improvements in the Ratio of Sales to Net Workirapital,

Reductions in Inventories, Accounts Receivable pei@ting Expense

Net Earnings

Pre-Tax Earnings

Economic Value Added (defined as net operatingipadter taxes minus the product of weighted averegst of
capital times adjusted assets, with adjusted asgets to total assets less intercompany balaessslon-interest
bearing liabilities plus present value I-cancellable lease agreements),

» Comparisons with other Peer Companies or GeneRayognized Industry Groups or Classifications Based
Relative Performance Using One or More of the AbGviéeria

Within 90 days after the beginning of each perfarogaperiod, the Committee, in its sole discretioifi,also determine
(i) the length of the performance period, whichlisha no less than three fiscal years in durat{ghthe payment date for
the performance period, (iii) the unit value ane thethod for determining the payment amount fohgticipant, and
(iv) the maximum number of performance units thayrbe received by each participant for that peréoroe period. It is
anticipated that awards will be made annually urtider2008 Plan, which will result in overlappingfeemance periods.

The Committee may not alter or amend the performauoals or the specific performance goals of awandier the
2008 Plan with respect to “named executives” (as tikrm is defined in Section 402(a)(3) of Regolats-K) and covered
employees after they have been approved by the Git@enainless such exercise of discretion resulgsreduction in the
payment amount with respect to such participants.

The maximum payment in respect of any performarmc@g to be paid to any covered employee shaleroeed 1% of
the Company’s earnings before income taxes astaxpor the Company’s Form 10-K for the fiscal yeaded immediately
prior to the payment date with respect to suchgoerénce period.

The 2008 Plan provides generally that the perforadar any “long fiscal year” of 53 weeks duringexformance
period will be automatically adjusted by reducihg televant performance measure for the last fipeaiter of the long
fiscal year by 1/14. However, the Committee has the discretionaryaitihto determine the extent of an adjustment to a
performance measure for a long fiscal year to raomirately compare performance during a long figeal to that during
52-week fiscal year; provided that, the Committesymot exercise such discretion with respect tovered employee more
than 90 days after the beginning of a performare®sg unless such exercise of discretion resulsreduction of the
payment amount to the covered employees.

Payments

Payments earned under the 2008 Plan will be madasin on or before the payment date for a givefopeance perioc
Payment dates will be determined by the Committekeraay not be later than the last day of the foortimth following
completion of the applicable performance periodhéligh none of SYSCO'’s executive benefit plansemily permit
deferral of amounts earned under the 2008 Plam, glans could allow participants to defer amouaisied under the 2008
Plan in the future.

Termination of Employment

Generally, a participant must be employed on teeday of a performance period to receive paymeander the 2008
Plan. Therefore, if a participant’s employment tigraes for any reason other than retirement, deatlisability, such
participant’s performance units will be cancelled éhe participant will receive no payment under 2008 Plan. If a
participant’s employment terminates after the eha performance period but before the payment daéeparticipant will
be paid any amounts earned during the performagsidecoon the payment date. If a participant’s emplent is terminated
by reason of retirement or disability, such papteit will be entitled to receive payment for thé fierformance period.
Performance units
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can be cancelled if a participant engages in aigte/competitive with the Company prior to the efid performance perio
If a participant dies prior to the end of a perfarme period, his or her beneficiaries or persogalasentatives will be
entitled to receive a pro rata portion of any anis@arned.

Change of Control

If a change of control, as defined in the 2008 Ptexcurs during a performance period, a particisgrgrformance units
with respect to such performance period will besidered vested, and payment will be made to theécpgaant within
90 days after the date of the change of contrginfeats will be based on the maximum amount thaldcoe paid assuming
the highest level of performance is achieved.

Duration of Plan
The 2008 Plan will expire on September 4, 2013gsmbooner terminated by the Board.

Amendments

The 2008 Plan may be withdrawn or amended by tldor the Committee at any time, unless such watiel or
amendment may decrease or eliminate a paymenwvthdtl be made under the change of control providiescribed abov:
In addition, the Board and the Committee undertal@ represent that the following amendments, t@xtent that they
would affect covered employees, will not be madeaut stockholder approval:

» Modifying eligibility requirements
» Materially increasing participar’ benefits, o
» Modifying the performance measures for covered eyg#s.

Federal Income Tax Consequences

The following is a general description of the fedéncome tax consequences of compensation paierihd 2008 Plan
to the covered employees. This summary does notasldny state, local or other non-federal tax@gusnces associated
with the payment of compensation to covered emm@symder the 2008 Plan. This discussion is intefalethe informatiol
of stockholders considering how to vote at the ahmeeting and not as tax guidance to individudis warticipate in the
2008 Plan.

Deductibility of Compensation Paid to Covered Empks

In general, subject to certain limitations, com@dios that is paid to the covered employees urte008 Plan will be
deductible by SYSCO for federal income tax purposes

Section 162(m) of the Code generally imposes a #ilomlimit on the deductibility of compensatiorajul to a covered
employee for any taxable year. However, compensdiiat qualifies as performance-based for purpos&gction 162(m)
of the Code is not subject to the Section 162(mitéition. The 2008 Plan has been drafted and éndgd to be
administered in a manner that would enable the emsgition paid to covered employees to qualify afopeancebased fo
purposes of Section 162(m) of the Code. Sharehalgjgroval of the payment of compensation undeR@@8 Plan to the
covered employees is necessary in order for suctpensation to qualify as performance-based forgaep of Section 162
(m) of the Code.

To the extent that compensation paid under the 2088 qualifies as performance-based for purpos8sction 162(m)
of the Code, the tax deduction that is generalbjilakle with respect to such compensation will m®subject to the
deductibility limitation of Section 162(m) of theoGe.

Parachute Payments

In general, the Company will be unable to clairadeduction with respect to payments under thé& ZIIRU Plan
following a change of control to the extent suckirpants are treated as a “parachute paynfenfjurposes of Section 28(
of the Code. In addition, a covered employee walkbbject to a 20% excise tax to the extent tha patrachute payments
made to such covered employee exceed the coversongefive-year average compensation.

A payment is considered a “parachute payment” foppses of Section 280G of the Code, if the tatadant of all
payments and benefits to be received by the covargrdoyee that are “contingent on a change of orfor purposes of
Section 280G of the Code, including payments utit2008 CPU Plan, equal or exceed three timesahered
employee’s average W-2 compensation for the fixe/&ars preceding the year of the change of cofifiee-year average
compensation”). Payments made under the 2008 Blarcovered employee as a result of a change tfatgenerally will
be treated as being paid “contingent on a changemtfol” for purposes of Section 280G of the Code.
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See “Executive Compensation — Executive Severamgeeinents — Tax Gross-Up Payments” for a descnpifdhe
Company'’s payment obligations under the Severampeeiments with Messrs. Schnieders and Spitler iithect to this
excise tax.

Treatment to Covered Employees
The covered employees will recognize ordinary camspéon income with respect to any compensatiod pader the
2008 Plan at the time of payment.
Tax Withholding
We will deduct from all 2008 Plan payments, anyefed, state or local taxes required by law to bthkeéld with respect
thereto.
New Plan Benefits

Because the number of performance units that mayrdrged in the future under the 2008 Plan is et¢mninable at
this time, the following table indicates the numbéperformance units that were granted in Septer20@8 to the specified
persons under the 2004 Plan, as well as the reflateshold, target and maximum payout values. Niitiadal performance
units are expected to be granted during fiscal 20@fr the 2004 Plan or the 2008 Plan.

Number of Threshold Target Maximum
Performance Dollar Value Dollar Value Dollar Value
Name and Positiol Units (1) (1) (1)
Richard J. Schniede 90,00( $ 787,50( $ 3,150,001 $ 4,725,00!
Chairman and Chief Executive Offic
Kenneth F. Spitle 40,00( 350,00 1,400,00! 2,100,001
President and Chief Operating Offic
William J. DeLaney 18,00( 157,50( 630,00( 945,00(
Executive Vice President and Chief Financial Offi
Larry G. Pulliam 15,00( 131,25( 525,00( 787,50(
Executive Vice President, Global Sourcing and Syppl
Chain
Kenneth J. Carri 15,00( 131,25( 525,00( 787,50(
Executive Vice President and Chief Administrativiéicgr
Executive Officers as a group, including the Named
Executive Officers 238,00( 2,082,500 8,330,000 12,495,00
All non-executive officers and other employees as a g 337,40( 2,952,251 11,809,000 17,713,50
All non-employee directors as a gro — — — —
Total 575,40( 5,034,751 20,139,000 30,208,50

(1) Based on a value of $35 per unit. The thresholthdehlue assumes that only one performance aiteiiher sales or
diluted earnings per share, pays out at a minimawal] resulting in a 25% payout. The target dolEue assumes that
both performance criteria pay out at target leuwgsulting in a 100% payout. The maximum dollaueahssumes that
both performance criteria pay out at maximum leuasulting in a 150% payout. Actual payout amouwvitsnot be
determinable until the end of the three-year pentorce period (fiscal 2012) and may be different tiee amounts
shown. If minimum performance levels of at least ofithe performance criteria are not met, no paymeill be made

Required Vote

The affirmative vote of a majority of votes casteasgjuired to approve the material terms of, anchtiyenent of
compensation to covered employees under, the 2208 P

The Board of Directors recommends a vote FOR apploaf the material terms of, and the
payment of compensation to the covered employeesyant to, the 2008
Cash Performance Unit Plan.
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PROPOSAL TO RATIFY APPOINTMENT OF INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM
ITEM NO. 3 ON THE PROXY CARD

The Audit Committee of the Board has appointed &&n¥oung LLP as SYSCO's independent registeredipub
accounting firm for fiscal 2008. Ernst & Young LItRs served as the company’s independent publistezgd public
accounting firm providing auditing, financial araktservices since their engagement in fiscal 200&etermining to
appoint Ernst & Young, the Audit Committee carefudbnsidered Ernst & Young's past performance liercompany, its
independence with respect to the services to Henpeed and its general reputation for adherengedagessional auditing
standards.

Although the company is not required to seek wtibn, the Audit Committee and the Board beligvs sound
corporate governance to do so. If stockholdersataatify the appointment of Ernst & Young, the ramt appointment will
stand, but the Audit Committee will consider thecgholders’ action in determining whether to app&@mst & Young as
the company’s independent registered public ac@agifitm for fiscal 2009.

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

The Board of Directors recommends a vote FOR théfreation of the
appointment of the independent registered publicaanting firm for fiscal 2009.

STOCKHOLDER PROPOSAL TO REQUEST THAT THE BOARD TAKE THE NECESSARY STEPS TO
REQUIRE THAT ALL DIRECTORS STAND FOR ELECTION ANNUA LLY
ITEM NO. 4 ON THE PROXY CARD

Gerald R. Armstrong of 820 Sixteenth Street, Néa, Tenver, Colorado 80202-3227, owner of 100 shaf&YSCO
common stock, has notified us that he intends ésgart the following proposal at the Annual Meetimgaccordance with
applicable proxy regulations, the proposal and ettppg statement, for which the company accepteesponsibility, are set
forth below exactly as they were submitted by tf@ppnent.

RESOLUTION

That the shareholders of SYSCO CORPORATION regte&oard of Directors to take the steps necessargquire
that allDirectors stand for election annually. The Boardlagsification shall be completed in a manner tluats not affect
the unexpired terms of the previously-elected Doex

STATEMENT

The proponent believes the election of directothésstrongest way that shareholders influencelitieetors of any
corporation. Currently, our board of directors iigded into three classes with each class seningetyear terms. Because
of this structure, shareholders may only vote fog-third of the directors each year. This is ndhimbest interests of
shareholders because it reduces accountability.

Southwest Bancorp, Inc., Nash Finch Company, CdRbitlijps, ONEOK, Inc., Hess Corporation, U.S. Bam;dwest
Communications International, XCEL Energy, MarsKalllsley Corporation, Devon Energy Corporatiomdamany other
corporations have eliminated thrgear terms for Directors at either the requesheffroponent or his presenting a propt
such as this, which was supported by shareholders.

The performance of our management and our Boairettors is now being more strongly tested duecimnomic
conditions and the accountability for performanagstibe given to the shareholders whose capitab&as entrusted in the
form of share investments.

A study by researchers at Harvard Business Schabttee University of Pennsylvania’s Wharton Schittdd
“Corporate Governance and Equity Prices” (Quartédyrnal of Economics, February, 2003) looked atrétationship
between corporate governance practices (includagsitied boards) and firm performance. The studnfl a significant
positive link between governance practices favoshgreholders (such as annual directors electimh¥iem value.
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While management may argue that directors neediaserve continuity, management should become aivare
continuity and tenure may be best assured whenpkeiormance as directors is exemplary and is éeldoeneficial to the
best interests of the corporation and its sharetsld

The proponent regards as unfounded the conceressgul by some that annual election of all directotdd leave
companies without experienced directors in the ethat all incumbents are voted out by shareholderthe unlikely event
that shareholders do vote to replace all direcgush a decision would express dissatisfaction thighincumbent directors
and reflect a need for change.

If you agree that shareholders may benefit fronatgreaccountability afforded by annual electiomlbflirectors, please
vote FOR this proposal.

BOARD OF DIRECTORS’ STATEMENT IN OPPOSITION OF THE PROPOSAL

The Board of Directors unanimously recommends a vet“AGAINST” this stockholder proposal.

After careful consideration, SYSCO's Board of Di@s has concluded that, for the reasons deschbky, it is in the
best interests of SYSCO and its stockholders totagi a classified Board on which the directorvsehree-year terms.

Comprehensive Corporate Governance Review

In 2006, the Board directed its Corporate Goveraara Nominating Committee to study corporate guaece best
practices by publicly held U.S. corporations ammbramend appropriate amendments to SYSCO'’s Bylaw<amporate
Governance Guidelines. The Committee’s comprehenivporate governance review was conducted withagisistance of
outside counsel and was completed in May 2007. disegt result of this review, the following corpde governance
principles designed to benefit stockholders andchané stockholder value were recommended by the Gix@enand
approved by the Board:

* A Bylaw amendment to implement a majority vote demd for the election of directors in uncontestedtons;

« An amendment to the Corporate Governance Guidelmesquire any director who is not re-electednreection in
which majority voting applies to tender his or hesignation

» Simplification of the Committee’s procedures by @hstockholders may suggest nominees for eleabidhet
Board; anc

» Retention of SYSC'’s classified Board structur

Analysis of Classified Board Structure

In response to this proposal, the Board, with #sstance of the Corporate Governance and Nomg&tmmittee,
once again has examined its decision to retaiassifled board. The Committee began its review thighrecognition that
the number of companies with classified boardsdedined in recent years. At the same time, howevaumber of well-
respected U.S. publicly held companies, includimgefisourceBergen Corporation, Best Buy Company, Dastco
Wholesale Corp. and Target Corp., all members@pter group our Compensation Committee uses &mutive
compensation benchmarking purposes, continue te blagsified boards. As part of its review, the @uttee examined the
advantages and disadvantages of retaining SYSQ&ssified Board structure and determined that ssdfied board
continues to be in the best interest of SYSCO nshareholders for the following reasons:

Continuity, Stability and Experience- SYSCO is uniquely positioned as a global leadi#in its industry, and a
company of its size and complexity requires a téytel of leadership experience. A classified bagrdcture, which the
Company has employed since its inception, providEamework in which, each year, the majority & threctors will have
had prior experience and familiarity with the Comygaits operations and strategies, and the manageeeam. Such
directors are more capable of engaging in the teng strategic planning that is critical to our ce&s. In addition, a
classified board does not interfere with the Boguability to add new directors. In fact, over tlasfpseven years, the
Committee has recommended, and SYSCO'’s Board hagated, seven new independent directors and dased the
number of employee directors to one. Moreoveraasgified board structure may strengthen the Comipaylity to recruit
highly qualified directors who are willing to makesignificant commitment to the Company and itslétolders for the lor
term.

Protection Against Unfair Takeover ProposaisA classified board of directors can play an imt@ot role in protecting
stockholders against an unsolicited takeover pralpatsa price that is not in the best long-termeiiests of our stockholders.
While not precluding a takeover, a classified baardcture affords SYSCO time to evaluate the adegjand fairness of
any
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takeover proposal, negotiate with the potentialideq on behalf of all stockholders and weigh al&gives, including the
continued operation of SYSCO's business, in ordgarbvide maximum value for all stockholders. Witrer 80% of
SYSCO'’S Board composed of independent directoesirthjority of whom have a historical perspectivéhaf Company’s
operations and industrthe Board believes it is well-positioned to evaluatSYSCO's value and pursue a course of
action designed to maximize stockholder value, padularly in the context of a hostile takeover.

In connection with considering the continued ddslity of a classified board in the context of &e¢aver proposal, the
Committee also reviewed SYSCO'’s other anti-takeaegenses. In this regard, the Committee considir@dSYSCO’s
stockholder rights plan expired in 2006 and a nkam pas not been adopted. The Committee also cenesidhat SYSCO's
Bylaws provide that its stockholders can act byttemi consent. In addition, the Committee noted 8¥$CQO’s governing
documents do not require a supermajority vote @@ mergers.

Accountability to Stockholders— The Committee understands that some corporatergance activists view classified
boards as reducing director accountability. TherBaes not believe that to be the case. On thizargnall directors are
required to uphold their fiduciary duties to SYS@@H its stockholders, regardless of the lengtheif term of office.
Moreover, as noted above, SYSCO has adopted aitgajoting standard for the election of directorglany director who
is not re-elected must tender his or her resignafile Committee also noted that (1) at least 91 ¥otes cast and at least
77% of SYSCO'’s outstanding shares voted “for” ev@¥5CO director nominee in the last four direclecgons; and
(2) proxy advisory firm Institutional Shareholdezr8ices recommended votes “for” for all of SYSG@irector nominees
each of the last four director elections.

Conclusion

In considering the classified board structure, S®&Board has focused on the best Board strucaur8YSCO and its
stockholders in order to drive Company profitapiind increase stockholder value, particularlyghtl of the current
challenging economic environment and rising fuétgs. The Board believes that experienced diregtbis are
knowledgeable about the Company’s business envieohare a valuable resource and are in the besiopo® make
decisions in the best interests of the Companyitaretockholders. Sustainable companies must gfant&ely over the
long-term, and SYSCO's classified Board provide=atgr assurance that its directors have the negesgaerience and
solid knowledge of the Company’s complex businesklang-term strategy. As demonstrated by the Cayipaesults
over the past several years, the Board believéshibaompany has benefited from this long-ternu$odn this regard, the
company has recently recorded significant year-gear increases in earnings per share. For fuhfigear 2008 versus
2007, and full fiscal year 2007 versus 2006, ddwtarnings per share increased by 13% and 18%gathagly.

For the foregoing reasons, the Board of Directetieles that this stockholder proposal is not sltbst interests of
SYSCO and its stockholderBherefore, the Board of Directors unanimously recormends a vote “AGAINST” this
stockholder proposal.
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STOCKHOLDER PROPOSALS

Presenting Business

If you would like to present a proposal under Rida-8 of the Securities Exchange Act of 1934 ata®@9 Annual
Meeting of Stockholders, send the proposal in tioneus to receive it no later than June 9, 200¢héfdate of our 2009
Annual Meeting is subsequently changed by more 8tadays from the date of this year's Annual Megtime will inform
you of the change and the date by which we musive@roposals. If you want to present businessaia2009 Annua
Meeting outside of the shareholder proposal rufd?ute 14a-8 of the Exchange Act and instead puntstaeArticle 1,
Section 8 of the company’s Bylaws, the Corporater&ary must receive notice of your proposal by #atd®1, 2009, but
not before July 12, 2009, and you must be a stddkhof record on the date you provide notice airyproposal to the
company and on the record date for determiningksimiders entitled to notice of the meeting anddtev

Nominating Directors for Election

The Corporate Governance and Nominating Commiti#de@nsider any director nominees you recommengiing
for the 2009 Annual Meeting by following the proceels and adhering to the deadlines discussed @séRting Business”
above. You may also nominate someone yourseliea2@#9 Annual Meeting, as long as the Corporatectay receives
notice of such nomination between July 12, 2009/Anglust 21, 2009, and you follow the proceduredireed in Article I,
Section 7 of the company’s Bylaws. See also “CamGovernance and Board of Directors Matters — iNating
Committee Policies and Procedures in Identifyind Bmaluating Potential Director Nominees” for infation about
potential director nominees.

Meeting Date Changes

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

SYSCO CORPORATION
2008 CASH PERFORMANCE UNIT PLAN

WHEREAS , Sysco Corporation (tH€ompany” ), with the approval of the shareholders, adoptead ¢ertain Sysco
Corporation Cash Performance Unit Plan, effectvefaSeptember 3, 2004, as amended and restagetC(tirent Plan” );

WHEREAS, the Current Plan is set to expire on Saptr 3, 2009; and

WHEREAS, the Company desires to adopt a new cagbrpgnce unit plan effective for awards grantecoafter
September 4, 2009, in order to increase stockheialele and to advance the interests of the Compadyits subsidiaries |
providing financial incentives designed to attraetain and motivate key employees of the Company.

NOW, THEREFORE , the Company hereby adopts the Sysco Corpora@68 £ash Performance Unit Plan, effective
for Awards (as defined herein) issued on or afept&mber 4, 2009, as follows:

ARTICLE |
PURPOSE OF THE PLAN

The purpose of the Plan is to increase stockholdere and to advance the interests of the Compadyts Subsidiaries
by providing financial incentives designed to attraetain and motivate key employees of the Compan

ARTICLE Il
DEFINITIONS

When used in the Plan, the following terms shaliehthe following meanings:

“Award” shall mean the determination by the Committee dHarticipant should receive a given number of
Performance Units, as evidenced by a documenttdfaadion given to a Participant at the time othuletermination.

“Board of Directors” means the Board of Directors of the Company.
“Change of Control’means the occurrence of one or more events deddrigaragraphs (i) through (iii), below.

() Change in Ownership of the Compani change in the ownership of the Company shallioon the date that
any one person, or more than one person actingyesug (within the meaning of paragraph (iv)), daogs ownership of
Company stock that, together with Company stocH bglsuch person or group, constitutes more théf &0the total
fair market value or total voting power of the #t@f the Company.

(A) If any one person or more than one person g@sa group (within the meaning of paragraph (&/ponsidered
to own more than 50% of the total fair market vadu¢otal voting power of the stock of the Compatimg acquisition of
additional Company stock by such person or pershaB not be considered to cause a change in tihhership of the
Company or to cause a change in the effective abotithe Company (within the meaning of paragréiptbelow).

(B) An increase in the percentage of Company stwaked by any one person, or persons acting asug gvathin
the meaning of paragraph (iv)), as a result odadaction in which the Company acquires its staaxichange for
property, shall be treated as an acquisition afkstor purposes of this paragraph (i).

(C) The provisions of this paragraph (i) shall gapmhly to the transfer or issuance of Company stbslich
Company stock remains outstanding after such teamsfissuance.

(i) Change in Effective Control of the Company
(A) A change in the effective control of the Compahall occur on the date that either of (1) orb@ow occurs:

(1) Any one person, or more than one person aetsng group (within the meaning of paragraph (agjuires
(or has acquired during the twelve (12) month pkaanding on the date of the most recent acquiskijosuch
person or persons) ownership of stock of the Compassessing 30% or more of the total voting pavie¢he
stock of the Company; or

(2) A majority of members of the Board is replaceding any twelve (12) month period by directorsosé
appointment or election is not endorsed by a migjofithe Board prior to the date of the appointir@relection.
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(B) A change in effective control of the Compangaainay occur with respect to any transaction irctvieither of
the Company or the other corporation involved traasaction experiences a Change of Control evestdribed in
paragraphs (i) or (iii).

(C) If any one person, or more than one persom@ets a group (within the meaning of paragrapl),(ig)considere
to effectively control the Company (within the mewsnof this paragraph (ii)), the acquisition of &duhal control of the
Company by the same person or persons shall ntrsdered to cause a change in the effective aooftthe
Company (or to cause a change in the ownershipeo€bmpany within the meaning of paragraph (i)).

(iii) Change in Ownership of a Substantial Portion of @empany’s AssetsA change in the ownership of a
substantial portion of the Compasyassets shall occur on the date that any onerpeysmore than one person actiny
a group (within the meaning of paragraph (iv)),wdEps (or has acquired during the twelve (12) mquettiod ending on
the date of the most recent acquisition by suchgreor persons) assets from the Company that htotalaross fair
market value (within the meaning of paragraph(@i) equal to or more than 40% of the total grasmarket value of
all of the assets of the Company immediately paasuch acquisition or acquisitions.

(A) A transfer of the Company’s assets shall notrbated as a change in the ownership of suchsai$¢kee assets
are transferred to one or more of the following:

(1) A shareholder of the Company (immediately beftie asset transfer) in exchange for or with retsjoethe
Company stock;

(2) An entity, 50% or more of the total value otimg power of which is owned, directly or indiregtby the
Company;

(3) A person, or more than one person acting as@pgwithin the meaning of paragraph (iv)) thatnsw
directly or indirectly, 50% or more of the totallwa or voting power of all of the outstanding statkhe
Company; or

(4) An entity, at least 50% of the total value otimg power of which is owned, directly or indirggtby a
person described in paragraph (ii)(A)(3).

For purposes of this paragraph (iii)(A), and exapbtherwise provided, a persestatus is determined immedial
after the transfer of assets.

(B) For purposes of this paragraph (iii), gross faarket value means the value of all Company assethe value 1
the assets being disposed of, determined with@atrdeto any liabilities associated with such assets

(iv) For purposes of this definition, persons shallconsidered to be acting as a group if theywareers of a
corporation that enters into a merger, consoligaturchase, or acquisition of assets, or simileiress transaction
with the Company. If a person, including an ensity\areholder, owns stock in the Company and anetitéy with
which the Company enters into a merger, consobidapurchase, or acquisition of stock, or similasibess transaction,
such shareholder shall be considered to be acsirggroup with other Company shareholders onlfi¢ceitent of the
ownership in the Company prior to the transactiwing rise to the change and not with respect &adwnership intere
in the other corporation. Persons shall not beidensd to be acting as a group solely becausepghimhase or own
stock of the same corporation at the same timas @ result of the same public offering.

(v) Identification of Relevant CorporationsTo constitute a Change of Control hereunderChange of Control
must relate to (A) the corporation for which thetR#pant is performing services at the time of @ange of Control,
(B) the corporation that is liable for the paymehthe awards under this Plan (or all corporatidasle for the payment
if more than one corporation is liable), or (C)aaporation that is a majority shareholder of a coagion identified in
(A) or (B), or any corporation in a chain of corptions in which each corporation is a majority shatder of another
corporation in the chain, ending with the corpamatidentified in (A) or (B). For purposes of thigragraph (v), a
majority shareholder is a shareholder owning mibaa 50% of the total fair market value and totalngppower of such
corporation.

“Code” means the Internal Revenue Code of 1986, as amended

“Committee” means the Compensation Committee of the Board refcRirs, or such other committee as the Boa
Directors may designate to have primary resporisilior the administration of the Plan.

“Company” means Sysco Corporation, a Delaware corporation.

“Completed Fiscal Yearsfs defined in Section 6.3.
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“Covered Employee'means a “covered employee” within the meaning atiSe 162(m)(3) of the Code.

“Disability” means a physical or mental condition that meetgligéility requirements for the receipt of diskyi
income under the terms of the disability incomengponsored by the Company pursuant to which thicipant is
eligible for benefits.

“Effective Date”is defined in Section 9.1.
“Exchange Act’means the Securities Exchange Act of 1934, as amdend

“Fiscal Year” means, as determined in the sole discretion o€dramittee, a period used for purposes of measuring
performance for purposes of this Plan which is Baseclosely as possible on the fiscal year ofCtbmpany.

“Participant” means an employee of the Company or any of itsiSiabies who is designated as a Participant b
Committee.

“Payment Amount'means the total amount to be paid to a Participd@htrespect to the Performance Units awarded
to such Participant for a particular Performancedele

“Payment Date”means a date determined by the Committee for pagpofs(i) making payment of amounts earned
under this Plan and, (ii) in the event a Partictpdacts to defer receipt of amounts earned urdePlan pursuant to the
terms of a deferred compensation plan sponsorédeb€ompany, the date such amounts are creditest timel
applicable deferred compensation plan. This daa#t bb no later than the last day of the fourth thdollowing
completion of the respective Performance Period.

“Performance Goals”’means the performance goals established by the @Gtaerfor each Performance Period
pursuant to the Plan against which performancebeilineasured.

“Performance Period’means a period of no less than three Fiscal Yaardetermined by the Committee, during
which the Performance Goals shall be measureduiqrgses of determining the Payment Amount.

“Performance Unit” means a unit of participation which shall constttite basis from which a Participant’s
Payment Amount shall be determined with regardhéoRerformance Goals established by the Committee.

“Plan” means this Sysco Corporation 2008 Cash Performidnitd®lan, as it may be amended from time to time.

“Retirement” means any termination of employment with the Comypara Subsidiary as a result of retirement in
good standing under established rules of the Coynfyen in effect.

“Section 409A"means Section 409A of the Code. References haréBeiction 409A” shall also include any
regulatory and other interpretive authority pronatiégl by the Treasury Department or the InternakReg Service
under Section 409A of the Code.

“Specified Employeetneans a “specified employee” as defined in Sectid®(A)(a)(2)(B)(i) of the Code.

“Subsidiary” means (i) any entity in which the Company, diredtlyndirectly, owns more than 50% of the vote or
value of the equity interests issued by such erdity (ii) any other entity designated by the Cottemias a “Subsidiary”
for purposes of this Plan.

“Unit Value” means the per unit amount that is used for purpaoisdstermining the Payment Amount to be made to
Participants in respect of Performance Units awcrdeler the Plan.

ARTICLE Il
PARTICIPATION

3.1 Designation of Participants The Committee shall determine and designate fiora to time those employees of
the Company and its Subsidiaries who are to betggdaPerformance Units (and who thereby becomediaatits) and the
number of Performance Units to be granted to eacticipant.

3.2 Awards. Performance Units shall be granted by the Cotemiby a written notification to Participants evidig
the Award in such form as the Committee shall apgravhich natification shall comply with and be gdi to the terms ar
conditions of this Plan. Further Performance Umits/ be granted by the Committee from time to timParticipants, so
long as this Plan shall continue in full force affibct.
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ARTICLE IV
DETERMINATION OF PERFORMANCE GOALS

4.1 Performance Period Determinations

(&) In General. Within the first 90 days of each Performance &tkrthe Committee, in its sole discretion, shall
(a) establish for that Performance Period (i) tegibning and ending dates, and the Fiscal Yearsh&Performance
Period, (ii) the Payment Date for the Performaneedd, (iii) the Performance Goals for each Paptat, (iv) the method
for evaluating performance for the Performancedeerand (v) the Unit Value and the method for dateing the Payment
Amount for each Participant, and (b) designatenth@imum number of Performance Units that may betgrhto a
Participant for such Performance Period.

(b) Adjustments for Long Fiscal YearsThis Section 4.1(b) shall apply whenever a Perforce Period contains one or
more Fiscal Years of 53 weeks (eacH,.@ng Fiscal Year”). In making any determination as to whether thédPmance
Goals have been satisfied or as to the amounedPtyment Amount with respect to a PerformanceBettie relevant
Performance Goals for a Long Fiscal Year shalldented to be a number equal to the numerical mea$eaech such
Performance Goal based on the performance of thep@oy and/or its Subsidiaries for such Long Fi¥esdr minus an
amount equal to the product of (i) 1/14th; andttie numerical measure of each such Performanckl@eed on the
performance of the Company and/or its Subsididdethe last fiscal quarter of such Long Fiscal ¥ &otwithstanding the
foregoing, the Committee may exercise its discreitiodetermining the extent of the adjustmentnif,ao the calculation of
any Performance Goal for a Long Fiscal Year appatg@to more accurately compare performance dwaibhgng Fiscal
Year to that during a 52-week fiscal year; provitieat, the Committee may not exercise such disaretfter the first ninety
(90) days of the Performance Period with respe€aeered Employees unless such exercise of disaretisults in a
reduction of the Payment Amount to the Covered Eygss.

4.2 Performance Goals The Performance Goals established by the Conarfittea Performance Period may include
any one or more of several criteria, such as, butimited to, return on capital employed, retumassets, sales growth,
market share, margin growth, return on equity,|shareholder return, increase in net after-tariegs per share, increase
in operating preax earnings, operating profit or improvementspemating profit, improvements in certain assetimaricial
measures (including working capital and the rafisades to net working capital), reductions in aertcosts (including
reductions in inventories or accounts receivableeductions in operating expenses), net earnirrgstgx earnings or
variations of income criteria in varying time peatsy economic value added, or general comparisatisothier peer
companies or industry groups or classificationfwétgard to one or more of these criteria. ThedPerdnce Goals may be
based on the performance of the Company genethaélyperformance of a particular Subsidiary, divisiw business unit, or
the performance of a group of Subsidiaries, divisior business units. The relative weights of titerta that comprise the
Performance Goals shall be determined by the Cawenith its sole discretion. In establishing thef&emance Goals for a
Performance Period, the Committee may establigardiiit Performance Goals for individual Particifsamt groups of
Participants.

ARTICLE V
PAYMENT

5.1 Determination of Performance After the end of each Performance Period, thiopaance of the Company and
Subsidiaries will be determined by the Company approved by the Committee for each Performance.Qba
Committee shall certify in writing to each Partiaij the degree of achievement of each Performaneéliased upon the
actual performance results for the PerformanceoBeri

5.2 Determination of Payment AmountAfter the end of each Performance Period, therfeay Amount for each
Participant for such Performance Period shall beutated by the Company and certified by the Cortemibased upon the
level of performance achieved by the Company an8itbsidiaries for each Performance Goal applidalbdeich Participat
for the Performance Period, as determined in aeewe with Section 5.1.

5.3 Payment of Payment AmountThe Payment Amount payable to Participants utiderPlan shall be paid solely in
cash and shall be paid on or before the Paymemt; pratvided, howeverthat subject to the requirements of the appleabl
deferred compensation plan and such other ruleseapdrements as the Committee may from time te mescribe, the
Committee may allow a Participant to defer receffll or a portion of the Payment Amount if pertaé under the terms of
the deferred compensation plan sponsored by thep&oynin which the Participant is eligible to paate.

5.4 Overall Limitation Applicable to Covered Employeedotwithstanding any other provision in this Ptarthe
contrary, in no event shall any Covered Employeerigled to a payment in respect of any PerforradPeriod in excess of
one
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percent (1%) of the Company'’s earnings before iretames as publicly disclosed in the “Consolid®Redults of
Operations” section of the Company’s annual refmthe Securities and Exchange Commission on F@ui for the Fisce
Year ended immediately before the Payment Datecgipé to such Performance Period.

ARTICLE VI
TERMINATION OF EMPLOYMENT

If a Participant’'s employment is terminated befibve end of the Performance Period, the treatmetiteoPerformance
Units awarded with respect to such PerformanceoBevill be as follows:

6.1 In General. If, before the end of the Performance Period Ragicipant’'s employment terminates for any reason
other than for the reasons described in SectighthBough 6.4, the Participant’s Performance Ustitzll be canceled, and
the Participant shall receive no payment underRhas in respect of such Performance Units. If diélpant's employment
terminates after the end of the Performance Pénbdbefore the Payment Date, the Participant @Mrticipant’s
designated beneficiary in the case of death) fiegfiaid the Payment Amount with respect to sucfoReance Period as
determined under Article V hereof on the PaymerttDa

6.2 Retirement Subject to compliance with the conditions outlireelow, if, during the Performance Period, a
Participant’s employment terminates by reason dir®uent, the Payment Amount for such Performara@B shall be
paid on the Payment Date for such Performance & gnovided, howeverthat if such Participant is a Specified Employee,
the Payment Amount shall not be paid to the Paditi until the later of six months following thetel@f Retirement or the
Payment Date with respect to the applicable Peidoira Period, but only to the extent that makind)$e&yment Amount
would result in a violation of Section 409A. ThertRapant’s Payment Amount with respect to suchfétemance Period
shall be determined by taking into account theagterformance of the Company and/or its Subsieigior the entire
Performance Periogirovided, howeverthat the Company reserves the right to cancePgréormance Units of a
Participant, if prior to the end of the applicaBlerformance Period, the Participant: (i) performg services, whether as an
employee, officer, director, agent, independentreator, partner or otherwise, for a competitothef Company or any of |
affiliates without the consent of the Company,igrtékes any other action, including, but not lied to, interfering with the
relationship between the Company or any of itdiaffis and any of its employees, clients or agewitich is intended to
damage or does damage to the business or reputditiba Company.

6.3 Death. If a Participant dies during the Performance dterihe number of Performance Units awarded to the
Participant will be reduced by multiplying the nuentof Performance Units initially awarded to thetR#gant by a fractior
the numerator of which is the number of full monith¢he Performance Period during which the Pasdiot was an active
employee of the Company or a Subsidiary and themeérator of which is the number of months in theféfenance Period.
A partial month worked shall be counted as a fudhth if the Participant is an active employee fordays or more in that
month. The Payment Amount to be paid to the Ppaitf's beneficiaries based on the resulting reducedber of
Performance Units shall be determined as follows:

(a) If the Participant’s death occurs after the ehdne or more Fiscal Years during the Performd®eéod but
within six months or less of the beginning of ackisyear, the Payment Amount shall be determinéthube actual
performance of the Company and/or its Subsididdesach completed Fiscal Year prior to the Paéint’s death (the
“Completed Fiscal Years);

(b) If the Participant’s death occurs more thannsonths after the start of a Fiscal Year includethe Performance
Period but prior to the end of a Fiscal Year dusngh Performance Period, the Payment Amount bhealketermined
(i) using the actual performance of the Companyefiech Completed Fiscal Year, if any, and (ii) ugimgactual
performance of the Company and/or its Subsididdethe Fiscal Year in which the Participant dies;

(c) If the Participant’'s death occurs six month¢ess after the start of the Performance PericaPdyyment Amount
for the Performance Units granted with respecutthdPerformance Period shall be zero. The Paymertust
determined pursuant to this Section 6.3 shall i fpethe Participant’'s designated beneficiary@msas practicable
following the determination of the Payment Amount.

6.4 Disability . If, before the end of the Performance Periodaiiéipant’s employment is terminated as a result o
Disability, the Payment Amount for such PerformaRegiod shall be paid on the Payment Date for Serformance
Period, and the Participant’s Payment Amount wégpect to such Performance Period shall be detedntip taking into
account the actual performance of the Company aftd/8ubsidiaries for the entire Performance Rkrio
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ARTICLE VII
CHANGE OF CONTROL

If a Change of Control has occurred during a Perfarce Period, the Participant’s Performance Uniterded with
respect to such Performance Period shall be carsidested, and the Payment Amount shall be paitet®@articipant
within ninety (90) days after the date of the Clemn§Control. For purposes of this Article VII, tRayment Amount to be
made to each Participant shall be the maximum attbahcould be paid to such Participant with respe the Participans’
Performance Units for such Performance Period aisguthe highest level of performance is achieved.

ARTICLE VIII
ADMINISTRATION

8.1 In General. The Plan shall be administered under the sugervand direction of the Committee or its designees
as applicable. In administering the Plan, the Caotemiwill determine the Participants and the nunaféterformance Units
to be granted to individual Participants, estabdippropriate Fiscal Years, Performance PeriodsPanfbrmance Goals as
bases for payments under the Plan, establish thieoateeand procedures for measuring performancegetgimine the
Payment Date and methods and procedures for payhémtards under the Plan. Further, the Committeg,nfrom time tc
time, change or waive requirements of the Plamubstanding Performance Units, to conform withldwe, to meet special
circumstances not anticipated or covered in tha,Riato carry on successful operation of the Péawdl, in connection
therewith, the Committee or its designee shall lihedull power and authority to:

(a) Prescribe, amend and rescind rules and regnfatelating to the Plan, or outstanding Perforradueits,
establish procedures deemed appropriate for thésPdaministration, and make any and all other rd@tgations not
herein specifically authorized which may be necgssaadvisable for its effective administration;

(b) Make any amendments to or modifications ofRken which may be required or necessary to makeltde set
forth herein comply with the provisions of any laviederal or state, or any regulations issued thveter, and to cause
the Company at its expense to take any actioneetkatthe Plan which may be required under suck @w
regulations; and

(c) Contest on behalf of Participants or the Corgpanthe expense of the Company, any ruling orsétat on any
issue related to the Plan, and conduct any suctesioand any resulting litigation to a final deteration, ruling or
decision.

Notwithstanding anything herein to the contrarg @ommittee may, unless otherwise prohibited fraimgl so by the
Board of Directors or such committee’s chartergdate any Plan related function it may deem neogssappropriate to
employees of the Company or its Subsidiaries ohitd parties.

Nothing herein shall be deemed to authorize, aadCiimmittee will have no discretion, to alter orezuh the
Performance Goals or the specific Performance Gialsvards under the Plan with respect to “namegtekives” (as that
term is defined in Section 402(a)(3) of Regulat®K) and Covered Employees after they have beeroaeg by the
Committee unless such exercise of discretion regula reduction in the Payment Amount with respestuch Participants.

8.2 Limitation of Liability. No member of the Committee shall be liable foy aat, omission, or determination taken
or made in good faith with respect to the Planryr Awards made hereunder, and the members of then@ittee shall be
entitled to indemnification, defense and reimbursetiby the Company in respect of any claim, loasmalye, or expenses
(including attorneys’ fees and expenses) arisiegetnom to the full extent permitted by law andpasvided for in the
bylaws of the Company or under any directors’ affiders’ liability or similar insurance coverage any indemnification
agreement that may be in effect from time to tifftee Company reserves the right to select counsidfiend any litigation
covered by this Section 8.2.

8.3 Compliance with Section 409AThe Plan (i) is intended to comply with, (ii) dHze interpreted and its provisions
shall be applied in a manner that is consisterit,vaibd (iii) shall have any ambiguities thereireipreted, to the extent
possible, in a manner that complies with Sectic®0

ARTICLE IX
TERM; WITHDRAWAL OR AMENDMENT

9.1 Effective Date and Term The Plan has been adopted by the Board of Direeffective for Awards issued on or
after September 4, 2009 (tteffective Date™); provided, howeverthat no payments shall be made under this Plan to
Covered Employees unless this Plan has been agpbyviine Company’s stockholders. The term of ttam Bhall continue
until
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November 30, 2014, unless sooner terminated bRdaed;provided, howeverthat such termination must comply with the
requirements of Section 409A. No new Awards mayniagle after the termination of the Plan, but anyrde/granted prior

to November 30, 2014 that have not yet been pdictatinue to remain outstanding and will be pdgah accordance

with and to the extent provided in the Plan andaghglicable grant agreements or programs.

9.2 Withdrawal or Amendment The Company’s Board of Directors or the Committesy at any time withdraw or
amend the Plan. Notwithstanding the foregoing, merdment or withdrawal following a Change of Cohtnay in any
way decrease or eliminate a payment due pursudgtitde VII.

9.3 Prior Plan. As of its Effective Date, this Plan shall supéiséhe Current Plan. No further awards will be tgen
under the Current Plan following such date, butamgrds granted under the Current Plan prior t&ffective Date of this
Plan that have not yet been paid as of that ddteevitinue to remain outstanding and will be pdgah accordance with
and to the extent provided in the Current Plantaedhapplicable grant agreements or programs.

ARTICLE X
MISCELLANEOUS

10.1 Beneficiaries Each Participant may designate a beneficiaryeoeficiaries to receive, in the event of such
Participant’s death, any payments remaining to bderto the Participant under the Plan. Each Pgatitishall have the
right to revoke any such designation and to rededega beneficiary or beneficiaries by written oetio the Company to
such effect. If any Participant dies without naminbeneficiary or if all of the beneficiaries nanisda Participant
predecease the Participant, then any amounts ramgdmbe paid under the Plan shall be paid tdPtheicipant’s estate.

10.2 Awards NorTransferable Any rights of a Participant under this Plan, amdr to an Award, shall be personal in
nature and may not be assigned or transferredr(tithe a transfer by will or the laws of descerd distribution). Any
attempted assignment or transfer of the Award dleatull and void and without effect.

10.3 Withholding for Taxes The Company or its Subsidiaries shall have thletio deduct from all payments under
the Plan any federal, state, or local taxes reduiselaw to be withheld with respect to such paytsen

10.4 Plan Funding. The Plan shall at all times be unfunded and wipion shall at any time be made with respect to
segregating any assets of the Company or its Sabigisl for payment of any benefits under the PTdre right of a
Participant to receive payment under the Plan $leafin unsecured claim against the general adstskes Gompany or its
Subsidiaries, and neither the Participant nor ahgrgperson shall have any rights in or againstsgegific assets of the
Company or its Subsidiaries. The Company and itssi8iiaries may establish a reserve of assets todadunds for
payments under the Plan.

10.5 No Contract of Employment The existence of this Plan, as in effect at amg tor from time to time, or any grant
of Performance Units under the Plan shall not kvl to constitute a contract of employment betvwieerCompany, or i
Subsidiaries, and any employee or Participantshall it constitute a right to remain in the emptdythe Company or its
Subsidiaries.

10.6 No Right to Participate Except as provided in Articles Il and IV, no Beipant or other employee shall at any
time have a right to be selected for participatiothe Plan, despite having previously participatedn incentive or bonus
plan of the Company or its Subsidiaries.

10.7 Facilitation of Payments Notwithstanding anything else in this Plan to ¢toeetrary, in the event that a paymer
due to an employee, or former employee (or a beiagyi thereof), under this Plan and the recipisra minor, mentally
incompetent, or otherwise incapacitated, such paysieall be made to the recipient’s legal represtevd, or guardian. If
there is no such legal representative, or guardenCommittee, in its sole discretion, may ditéet payment be made to
any person the Committee, in its sole discreti@tiches, by reason of a family relationship, orewttise, will apply. Upon
such payment, for the benefit of the recipient,@loenpany and each of its Subsidiaries shall bg flificharged of all
obligations therefor.

10.8 Addresses; Missing RecipientsA recipient of any payment under this Plan whodsa current employee of the
Company, or its Subsidiaries, shall have the ohtigato inform the Company of his or her currendigss, or other location
to which payments are to be sent. Neither the Compar its Subsidiaries shall have any liabilitystech recipient, or any
other person, for any failure of such recipientperson, to receive any payment if it sends sugmpat to the address
provided by such recipient by first class mail,tage paid, or other comparable delivery methodwibstanding anything
else in this Plan to the contrary, if a recipiehay payment cannot be located within 120 daylefohg the date on which
such payment is due after reasonable efforts bZtrepany or its Subsidiaries, such payments arfdtaite payments
owing to such recipient shall be forfeited withoaatice to such recipient. If, within two years guch longer period as the
Committee, in its sole discretion,
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may determine), after the date as of which paymestforfeited (or, if later, is first due), the ii@ent, by written notice to
the Company, requests that such payment and atefpiayments owing to such recipient be reinstatetprovides
satisfactory proof of their identity, such paymeshsll be promptly reinstated. To the extent the diate of any reinstated
payment occurred prior to such reinstatement, pagiment shall be made to the recipient (withoutiatgrest from its
original due date) within 90 days after such reitesnent.

10.9 Governing Law The laws of the State of Delaware (excludingiiaciples relating to conflicts of laws) shall
govern the Plan.

10.10 Successors All obligations of the Company and its Subsidiarunder the Plan shall be binding upon and inure
to the benefit of any successor to the Companyichn Subsidiary, whether the existence of such siscrés the result of a
direct or indirect purchase, merger, consolidatamtherwise.

10.11 Third Parties. Nothing expressed or implied in this Plan ismoted or may be construed to give any person
other than eligible Participants any rights or rdias under this Plan.

10.12 Headings. Section and other headings contained in this &larfor reference purposes only, and are not
intended to describe, interpret, define, or lihé scope, extent or intent of the provisions ofRtan.
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VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instructions and for

electronic delivery of information up until 11:59 P.M. Eastern
SYSCO CORPORATION Time the da_ly before the cut-off date or meeting_ date. Have your
1390 ENCLAVE PARKWAY proxy c_ard in harg)d \_/vhen you acc;:ss thde web site and f?IIow th_e

instructions to obtain your records and to create an electronic
HOUSTON, TX 77077-2099 voting instruction form.

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you would like to reduce the costs incurred by our company in
mailing proxy materials, you can consent to receiving all future
proxy statements, proxy cards and annual reports electronically
via e-mail or the Internet. To sign up for electronic delivery,
please follow the instructions above to vote using the Internet
and, when prompted, indicate that you agree to receive or
access proxy materials electronically in future years.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your voting instructions
up until 11:59 P.M. Eastern Time the day before the cut-off date
or meeting date. Have your proxy card in hand when you call
and then follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the postage-
paid envelope we have provided or return it to Vote Processing,
c/o Broadridge, 51 Mercedes Way, Edgewood, NY 11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:
SYSCO1 KEEP THIS PORTION FOR YOUR RECORDS

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED . DETACH AND RETURN THIS PORTION ONLY

SYSCO CORPORATION
The Board of Directors recommends a vote
“FOR” each of the nominees for director, “FOR”
Proposals 2 and 3 and “AGAINST” Proposal 4.

Vote on Directors
1. To elect as directors the three nominees named

in the proxy statement to serve until the Annual For Against  Abstain
Meeting of Stockholders in 2011:
la. Judith B. Craven | | |
1b. Phyllis S. Sewell O O O
1c. Richard G. Tilghman O O O
Vote on Proposals For Against  Abstain

2. To approve the material terms of, and the payment of compensation to certain executive officers pursuant to, the 2008
Cash Performance Unit Plan so that the deductibility of such compensation will not be limited by Section 162(m) of the

Internal Revenue Code; | O O
3. To ratify the appointment of Ernst & Young LLP as SYSCO's independent accountants for fiscal 2009; O O O
4. To consider a stockholder proposal, if presented at the meeting, requesting that the Board of Directors take the necessary O O O

steps to require that all directors stand for election annually; and
5. To transact any other business as may properly be brought before the meeting or any adjournment thereof.

For address changes and/or comments, please check this box and write O
them on the back where indicated.

Only stockholders of record at the close of business on
September 22, 2008 will be entitled to receive notice of and
to vote at the Annual Meeting.




Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners) Date




Table of Contents

Important Notice Regarding Internet Availability of Proxy Materials for the Annual Meeting:
The Notice and Proxy Statement and Annual Report are available at www.proxyvote.com.

SYSCO CORPORATION
Proxy for the Annual Meeting of Stockholders
November 19, 2008
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS

The undersigned hereby constitutes and appoints Richard J. Schnieders and William J. DeLaney, and each of them
jointly and severally, proxies, with full power of substitution, to vote all shares of common stock which the undersigned is
entitled to vote at the Annual Meeting of Stockholders of Sysco Corporation to be held on Wednesday, November 19, 2008 at
10:00 a.m., at The Houstonian Hotel, 111 North Post Oak Lane, Houston, Texas 77024, or any adjournment thereof.

The undersigned acknowledges receipt of the notice of annual meeting and proxy statement, each dated October 7,
2008, grants authority to any of said proxies, or their substitutes, to act in the absence of others, with all the powers which the
undersigned would possess if personally present at such meeting, and hereby ratifies and confirms all that said proxies, or

their substitutes, may lawfully do in the undersigned’s name, place and stead. The undersigned instructs said proxies, or any
of them, to vote as set forth on the reverse side.

Those proxies signed and returned with no choice in dicated will be voted “FOR” each of the nominees fo r
director, “FOR” Proposals 2 and 3 and “AGAINST” Pro posal 4, and will be voted in the discretion of the proxy holder

on any other matter that may properly come beforet  he meeting and any adjournment or postponement of t he Annual
Meeting.

Address Changes/Comments:

(If you noted any Address Changes/Comments above, please mark corresponding box on the reverse side.)

(Continued and to be signed on the reverse side.)




