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Good things
S come from
1390 Enclave Parkway
Houston, Texas 77077-2099

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held November 18, 2009

To the Stockholders of Sysco Corporation:

The Annual Meeting of Stockholders of Sysco Corfiora a Delaware corporation, will be held on
Wednesday, November 18, 2009 at 10:00 a.m. at T.Heegis Hotel located at 1919 Briar Oaks Lane, i,
Texas 77027, for the following purposes:

1.

To elect as directors the four nominees nameddrattached proxy statement to serve until the
Annual Meeting of Stockholders in 201

2. To approve the 2009 N-Employee Directors Stock Pla

3. To authorize amendments to Sy's 2007 Stock Incentive Plan, as ament

4. To approve the material terms of, and the paymeobmpensation to certain executive officers

pursuant to, the 2009 Management Incentive Plathatdhe deductibility of such compensation
will not be limited by Section 162(m) of the IntaeirRevenue Codkt

. To ratify the appointment of Ernst & Young LLP ags€o’s independent accountants for fiscal

2010;

To consider and approve an advisory proposal ngldat the company’s executive compensation
philosophy, policies and procedur

To consider a stockholder proposal, if presentétieatneeting, requesting that the Board of
Directors adopt certain principles for health caferm; anc

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

Only stockholders of record at the close of busirmsSeptember 21, 2009 will be entitled to receice
of and to vote at the Annual Meeting. You may ircd@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 Anileébting.

By Order of the Board of Directors

Manuel A. Fernandez
Chairman of the Board

October 8, 200!




SYSCO CORPORATION
1390 Enclave Parkway
Houston, Texas 77077-2099

PROXY STATEMENT
2009 ANNUAL MEETING OF STOCKHOLDERS

October 8, 20C

Information About Attending the Annual Meeting

Our Annual Meeting will be held on Wednesday, Nokzem18, 2009 at 10:00 a.m. at The St. Regis locattd®19 Bria
Oaks Lane, Houston, Texas 77027.

Information About This Proxy Statement

We are providing you with a Notice of Internet Avadility of Proxy Materials and access to thesexpnmaterials
because our Board of Directors is soliciting yotoxy to vote your shares at the Annual Meeting.ddnlthe context
otherwise requires, the terms “we,” “our,” “us,’ethcompany” or “Sysco” as used in this proxy stag@trefer 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 8,
2009, we will send electronically a Notice of Intet Availability of Proxy Materials (the “E-Proxydtice”) to those
stockholders that have previously signed up toivedheir 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 8, 2009, we will begin mailing prohtepies of our proxy materials, including our aameport to
stockholders, to all stockholders who previouslgmiited a valid election to receive all future pyoraterials and
other stockholder communications in written forn

 All other Stockholders On or about October 8, 2009, we will begin majlthe E-Proxy Notice to all other
stockholders. If you received the E-Proxy Noticentsil, 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 materiaigjuding 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-atcount, 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 enrolime




Where to Find Information in this Proxy Statemeror your convenience, set forth below is a It the major topic
in this proxy statement.
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Who Can Vote

You can vote at the Annual Meeting if you ownedrshaat the close of business on September 21, @@0are entitle
to one vote for each share you owned on that dataoh matter presented at the Annual Meeting.

On September 21, 2009, there were 591,305,919sba&ysco Corporation common stock outstandino®dur
current directors and executive officers (20 pesyawned, directly or indirectly, an aggregate @51,446 shares, which
was less than 1% of our outstanding stock as ofe@dger 21, 2009. We expect that these individudlsrete their shares
in favor of electing the four nominees named belamd FOR each of the following:

» approval of the 2009 N-Employee Directors Stock Pla

« approval of amendments to Sy’s 2007 Stock Incentive Plan, as ament

» approval of the material terms of, and the paynaséebmpensation to certain executive officers pansuo, the 2009
Management Incentive Pla

« the ratification of the appointment of Ernst & Yauas independent accountants for fiscal 2010;

» approval of an advisory vote relating to the cony's executive compensation philosophy, policies andgrures

We expect that these individuals will vote AGAIN8e stockholder proposal requesting that the Bo&Rirectors
adopt certain principles for health care reform.

How to Vote
You may vote your shares as follows:

in person at the Annual Meeting;

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

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

if you received a printed copy of these proxy mateiby mail, by signing, dating and mailing theksed proxy
card.




If you vote by proxy, the individuals named on ghiexy card (your proxies) will vote your shareshie 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 ratifimatof the appointment of the independent accousja@pproval of an
advisory vote relating to the company’s executiompensation philosophy, policies and procedures agproval of the
stockholder proposal.

If you sign and return your proxy card without ioaliing your voting instructions, your shares wél\oted as follows

* FOR the election of the four nominees for direc

* FOR approval of the 2009 N-Employee Directors Stock Pla

* FOR approval of amendments to Sy's 2007 Stock Incentive Plan, as ament

» FOR approval of the material terms of, and the paytnof compensation to certain executive officanspant to, the
2009 Management Incentive Pl

» FOR the ratification of the appointment of Erns¥&ung as independent accountants for fiscal 2

» FOR approval of an advisory vote relating to thmpany’s executive compensation philosophy, polieied
procedures; an

* AGAINST the stockholder proposal requesting thatBoard of Directors adopt certain principles fealh care
reform.

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 timeteeft is exercised by:

« delivering written notice of revocation to Sysc@srporate Secretary in time for him to receiveeitdve the Annual
Meeting;

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

 voting in person at the Annual Meetir

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

Broker Non-Votes

A broker non-vote occurs when a broker holding sbdor a beneficial owner does not vote on a paeigroposal
because the broker does not have discretionarggatithority and has not received voting instrudirom 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 qroyy. All shares voted by proxy are counted asgméefor purposes of
establishing a quorum, including those that absiaizms 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 Guidelim#ade a majority vote standard for uncontestedaor
elections. Since the number of nominees timely mameaid for the Annual Meeting does not exceed timebau of directors
to be elected, each director to be elected shadldigted if the number of votes cast “for” electadrthe director exceeds
those cast “against.” Any incumbent director whaas re-elected will be required to tender his er tesignation promptly
following certification of the stockholders’ votéhe Corporate Governance and Nominating Commitiéeensider the
tendered resignation and recommend to the Boarthehto accept or reject the resignation offenvbether other action
should be taken. The Board will act on the reconmaaéon within 120 days following certification die¢ stockholders’ vote
and will promptly make a public disclosure of iecision regarding whether to accept the directasignation offer.




Pursuant to Sysco’s Bylaws, the affirmative votaahajority of the votes cast, either for or agqiissrequired to
approve the:

» the 2009 No-Employee Directors Stock Pla

e amendments to Sys’'s 2007 Stock Incentive Plan, as amen

» material terms of, and the payment of compensatia®rtain executive officers pursuant to, the 20@thagement
Incentive Plan, so that the deductibility of sucimpensation will not be limited by Section 162(rhjtee Internal
Revenue Code

« ratification of the appointment of the independattountants

 advisory vote relating to the compi’'s executive compensation philosophy, policies andgrures; an

» stockholder proposal requesting that the Boarditgdors adopt certain principles for health cafem.

Broker non-votes will be disregarded with respedhe election of directors and all other propasalsstentions will be
disregarded with respect to the election of dinecémd all other proposals except the proposappoove the 2009 Non-
Employee Directors Stock Plan and amend Sysco’g 310ck Incentive Plan, as amended. NYSE rulesiretjat the
proposals to approve the 2009 Non-Employee Directock Plan and amend Sysco’s 2007 Stock InceRtave, as
amended, receive a majority of the votes cast, lmdrdbr, against or abstain. Accordingly, abstergiwill count as votes
against with respect to these proposals.

In addition, NYSE rules require that at least 50%he shares entitled to vote at the meeting algtealst a vote, either
for, against or abstain, with respect to the prafmt approve the 2009 Non-Employee DirectorsiSRian and amend
Sysco’s 2007 Stock Incentive Plan, as amended.eBnoén-votes will not be counted as votes casp@mposes of the
NYSE 50% vote requiremer

Who Will Count Votes

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

The Inspectors of Election will determine, and irefar a reasonable period a record of the disprsibf, any challenge
and questions arising in connection with the rightote and will count all votes and ballots castdnd against and any
abstentions or broker non-votes with respect tpralposals and will determine the results of eaute.v

Cost of Proxy Solicitation

We will pay the cost of solicitation of proxies Inding preparing, printing and mailing this proxatement, 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 housesotinel 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 $14,500 plus reimbursement far the-of-pocket expenses.

Other Matters

We do not know of any matter that will be presergethe Annual Meeting other than the electionicéators 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 judgn

Annual Report

We will furnish additional copies of our annual ogfpto stockholders, including our Annual Report on
Form 10-K, without charge upon your written requégbu are a record or beneficial owner of Sysargdration common
stock whose proxy we are soliciting in connectiathwihe Annual Meeting. Please address reques ¢opy of the annual
report to the Investor Relations Department, Sy3omoration, 1390 Enclave Parkway, Houston, Tex&¥7-2099. The
Annual Report on Form 10-K is also available onwebsite under “Investors — Financial Informatiaiivww.sysco.com.




Householding

Stockholders who share the same last name andszduiaey receive only one copy of the E-Proxy Naodicd any other
proxy materials we choose to mail unless we receverary 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 malil, at the same address, additional sopikk be provided to you promptly upon writtenanal request, and if you
are receiving multiple copies of the E-Proxy Noticel other proxy materials, you may request thatrgaeive only one
copy. Please address requests for a copy of the¥rRotice to the Investor Relations Departmegsc® Corporation,
1390 Enclave Parkway, Houston, Texas 77077-2098.Artnual Report on Form 10-K is also available onwebsite
under “Investors — Financial Information” @tvw.sysco.com.

If your shares are not registered in your own nayoa,can request additional copies of the E-Piggyice and any oth
proxy materials we mail or you can request housihglby notifying your broker or agent in whose mayour shares are
registered.




ELECTION OF DIRECTORS
ITEM NO. 1 ON THE PROXY CARD

Four directors are to be elected at the meeting.Bdard of Directors currently consists of 12 memltvided into
three classes of four directors each. The comgagyVverning documents provide that the Board oé®ars shall be divide
into three classes with no class of directors hgamiore than one director more than any other adadgectors. The
directors in each class serve for a three-year.tardifferent class is elected each year to suctieedlirectors whose terms
are expiring.

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

» Jonathan Golde

» Joseph A. Hafner, J
* Nancy S. Newcom
» Kenneth F. Spitle

Each of Mr. Golden, Mr. Hafner, Ms. Newcomb and pitler is currently serving as a director of Syaad has
consented to serve if elected. Although manageh@es not contemplate the possibility, in the eyt nominee is not a
candidate or is unable to serve as a directorestittie of the election, the proxies will vote faryyanominee who is
designated by the present Board of Directors toH@d vacancy.

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

Nominees for election as Class Il Directors for tans expiring at the 2012 Annual Meeting:

Jonathan Golden72, has served as a director of Sysco since Bgbi®84. Mr. Golden is a partner of Arnall Golden
Gregory LLP, counsel to Sysco. Mr. Golden is a mendf the Finance Committee and the Corporate Biadiiity
Committee.

Joseph A. Hafner, Jr.64, has served as a director of Sysco since Noge2003. In November 2006, Mr. Hafner ret
as Chairman of Riviana Foods, Inc., a position &e fmeld since March 2005. He served as Presidenthief Executive
Officer of Riviana from 1984 until March 2004. Milafner is Chairman of the Finance Committee aradsis a member of
the Audit Committee, the Executive Committee, tloegdrate Sustainability Committee and the Empldyerefits
Committee.

Nancy S. Newcomlb4, has served as a director of Sysco since BepRD06. 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, Latin America from September 1993 todbeioer 1995. From January 1988 to August 1993 skselveaprincipa
financial officer, responsible for liquidity, fumtj and capital management. Ms. Newcomb is alsoegtdr of Moody’s
Corporation and The DIRECTV Group, Inc. Ms. Newcoisih member of the Audit Committee and the Finance
Committee.

Kenneth F. Spitler 60, has served as a director since January 200%pitler was promoted to the role of Presidard
Chief Operating Officer, effective July 1, 2007.January 2009, he assumed the additional role ¢ Zhairman of the
Board of Directors. Mr. Spitler joined Sysco in %&8nd has held a variety of executive position& wie company
including serving as president and chief executifieer of the company’s Detroit and Houston opieiggcompanies. In
2000, he was named senior vice president, opesatmrthe Northeast Region, with responsibility 1dr Sysco operating
companies in eight states. Mr. Spitler relocate8ytsco’s corporate headquarters in 2002 when hevessoted to
executive vice president, redistribution and foodse operations with responsibility for nationwideadline operations
and the development of redistribution facilitie® Was promoted to the position of Executive Vicesittent and President
of North American foodservice operations in Jani295, and served in that role until his promotiois current positior
Mr. Spitler is a member of the Executive Committihe, Finance Committee, the Corporate Sustaingl@iiimmittee and
the Employee Benefits Committee.

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

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

John M. Cassaday56, has served as a director of Sysco since Nbge2004. He is President and Chief Executive
Officer of Corus Entertainment Inc., a media anttgainment company based in Canada, a positidgrakéield since
September 1999. He also serves as a director afisGamtertainment Inc. and Manulife Financial Cogpian. Mr. Cassaday
is Chairman of th






Compensation Committee and is also a member dEtinporate Governance and Nominating Committee la@dEkecutive
Committee. He served as the Presiding Directoh@®Board during fiscal 2009.

Manuel A. Fernande£3, has served as a director of Sysco since Novestli and as the non-executive Chairman of
the Board since June 28, 2009. He has been thedWanBirector of SI Ventures, a venture capitaifjisince 2000 and
Chairman Emeritus of Gartner, Inc., a leading infation technology research and consulting compsinge 2000. Prior to
his present positions, Mr. Fernandez was Chairfegsident, and Chief Executive Officer of Gartireviously, he was
President and Chief Executive Officer at Dataguest, Gavilan Computer Corporation, and Zilog Irpmrated.

Mr. Fernandez also serves on the board of direcfoBsunswick Corporation, Flowers Foods, Inc., Black & Decker
Corporation and several private companies and fatimas. Mr. Fernandez is a member of the Corpdbateernance and
Nominating Committee, the Compensation Committeskthe Executive Committe

Hans-Joachim Koerber63, has served as a director of Sysco since 3p8088. Dr. Koerber served as the chairman
and chief executive officer of METRO Group, Germarlgrgest retailer, from 1999 until his retirem@ntctober 2007.
Dr. Koerber is a director of Air Berlin PLC, Skandviska Enskilda Benken AB and Esprit Holdings ltedi Dr. Koerber i
a member of the Audit Committee and the Finance @Gittae.

Jackie M. Ward 71, has served as a director of Sysco since @éete2001. Ms. Ward founded in 1968, and later
served as Chairman, President and Chief Executiftee®of, Computer Generation Incorporated, whigds acquired in
December 2000 by Intec Telecom Systems PLC, a tdopyn company based in the United Kingdom. Ms. Waral
director of Flowers Foods, Inc., Sanmina-SCI Caoaion and WellPoint, Inc. Ms. Ward is Chairmantoé Corporate
Governance and Nominating Committee and is alsemlmer of the Compensation Committee and the Exexuti
Committee.

Class | Directors whose terms expire at the 2011 Amal Meeting:

William J. DeLaney 53, has been a director of Sysco since Janud)9 20d began serving as Sysco’s Chief Executive
Officer on March 31, 2009. Mr. DeLaney began hisc®ycareer in 1987 as assistant treasurer at thparg/'s corporate
headquarters. He was promoted to treasurer in E3filin 1993 he was named a vice president ofdh®gany, continuing
in those responsibilities until 1994. Mr. DeLaneingd Sysco Food Services of Syracuse in 1996 ia§falancial officer,
progressed to senior vice president in 1998 andwixe vice president in 2002. In 2004, Mr. DeLam&s appointed
president and chief executive officer of Sysco F8edvices of Charlotte. He held that position ubgcember 2006, when
he was named Sysco’s Senior Vice President of EinhReporting. Effective July 1, 2007, Mr. DeLanggs promoted to
the role of Executive Vice President and Chief Raial Officer and has continued to serve in sucéitjpm following his
promotion to CEO until the appointment of SyscasvrChief Financial Officer becomes effective ond@betr 5, 2009.

Mr. DeLaney is Chairman of the Executive Commitiee Chairman of the Employee Benefits Committeeisiatso a
member of the Finance Committee.

Judith B. Craven, M.D, 64, has served as a director of Sysco sincel®8%. Dr. Craven served as President of the
United Way of the Texas Gulf Coast from 1992 umdit retirement in September 1998. Dr. Craven i3 aldirector of
Belo Corporation, Luby’s, Inc., Sun America Fundsl & ALIC. Dr. Craven is Chairman of the Corporatestinability
Committee and is also a member of the Corporatee@awice and Nominating Committee, the Compens@@nmittee
and the Employee Benefits Committee.

Phyllis S. Sewell 78, has served as a director of Sysco since Deeef®91. Currently retired, she formerly served as
Senior Vice President of Federated Department Stéme. Mrs. Sewell is a member of the Compensafiommittee and
the Corporate Governance and Nominating Committee.

Richard G. Tilghman 69, has served as a director of Sysco since Nbge2002. Mr. Tilghman served as Vice
Chairman and Director of SunTrust Banks from 19688 his retirement in 2000. He served as Chairmat Chief
Executive Officer of Crestar Financial Corporatiarbank holding company, from 1986 until 1999. Mighman is
Chairman of the Audit Committee and is also a manobéhe Finance Committee and the Executive Comesit

Unless otherwise noted, the persons named abowel®an engaged in the principal occupations showthé past five
years or longel




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@$itiand various processes and procedures desmeedure effective and
responsive governance. These guidelines also eulialities and characteristics we consider wheéeraéning whether a
member or candidate is qualified to serve on tharBancluding diversity, skills, experience, timeailable and the number
of other boards the member sits on, in the corikttie needs of the Board and Sysco. We revievwetgaglelines from tim
to time in response to changing regulatory requinei: and best practices and revise them accordifiglyguidelines were
last revised in May 2009. We have published thgp@@te Governance Guidelines on our website uridee$tors —
Corporate Governance” atww.sysco.corand you may obtain a copy in print by writing te imvestor Relations
Department, Sysco Corporation, 1390 Enclave Parkiayston, 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 accordaithehe highest standards of moral and ethical bielnaOur Code of
Business Conduct addresses:

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

competition and fair dealini

compliance with the Foreign Corrupt Practices ,

political contributions

antitrust,

conflicts of interest

legal compliance, including compliance with lawslebsing insider tradin
financial disclosure

intellectual property, an

confidential information

The Code, which was last updated in September 2@8juires strict adherence to all laws and regulatapplicable to
our business and requires employees to report iatgtions or suspected violations of the Code. \&eehpublished the
Code of Business Conduct on our website under ‘Store — Corporate Governance'valyw.sysco.comYou may obtain
the Code in print by writing to the Investor Retais Department, Sysco Corporation, 1390 EnclaviewRsr, Houston,
Texas 77077-2099.

Director Independence

Our Corporate Governance Guidelines require thisaat a majority of our directors meet the cridar independence
that the New York Stock Exchange has establisheddntinued listing, as well as the additionalenié set forth in the
Guidelines. Additionally, we require that all membef the Audit Committee, Compensation Committeeé @orporate
Governance and Nominating Committee be indeperatahthat all members of the Audit Committee satik&/ additional
requirements of the New York Stock Exchange andiegige rules promulgated under the Securities Brgle Act of 193¢

Under New York Stock Exchange listing standard€aiesider a director to be independent, we mustraete that he
or she has no material relationship with Syscoratien as a director. The standards specify ther@iby which we must
determine whether directors are independent, anthtoguidelines for directors and their immediat®ily members with
respect to employment or affiliation with Syscatsrindependent public accountants.

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

« if a Sysco director is an executive officer of drastcompany that does business with Sysco andhtingahsales to, or
purchases from, Sysco are less than two percgheafnnual revenues of the company he or she sasvas
executive officer

« if a Sysco director is an executive officer of drytcompany which is indebted to Sysco, or to widghco is
indebted, and the total amount of either compamgdebtedness to the other is less than two penfehe total
consolidated asse






of the company he or she serves as an executivef§o long as payments made or received by S3seoresult of
such indebtedness do not exceed the two percergtiblids provided above with respect to sales anthpses; an

+ if a Sysco director serves as an officer, direotarustee of a tax-exempt charitable organizatorn Sysco’s
discretionary charitable contributions to the oiigation are less than two percent of that orgaiin&t total annual
charitable receipts; Sysco’s automatic matchingmployee charitable contributions will not be irded in the
amount of Sysc's contributions for this purpos

The Board of Directors has reviewed all relevatdtienships of the directors with Sysco. The relaships reviewed
included those described under “Certain Relatiggeshind Related Transactions,” and several reldtipaghat did not
automatically make the individual non-independardar the NYSE standards or our Corporate Govern@uoigelines,
either because of the type of affiliation betwedsm director and the other entity or because theuatsanvolved did not

meet the applicable thresholds. Such relationshigade the following (for purposes of this sectitBysco”, “we,” “us
and “our” include our operating companies):

» Mr. Cassaday serves as a director of Fort Relisasebsidiary of which is one of our supplie
» Dr. Craven serves as a member of the Board of ireof Luby's, Inc., which is one of our custome

* Mr. Fernandez serves as a director of Flowers Fdadswhich is one of Sysce'suppliers, and as Chairman Eme
of Gartner, Inc., a technology firm that providestain services to which we subscri

« Mr. Hafner serves as a Trustee of The Kinkaid Sthaleich is one of our customers; during the fhratf of fiscal
2009, Mr. Hafner served on the Houston regionalsaaty board of JPMorgan Chase Bank, which providesstmen
banking and cash management services to our compBMorgan and its affiliates also serve as adtnatise agent
on our revolving credit facility, as the issuingdgmaying agent and a dealer on our commercial gajogrram and as
the trustee on certain rabbi trust arrangemendga@lto Sysc@ executive retirement programs; Mr. Hafner alsoes
on the boards or committees of several non-pro§iainizations to which Sysco makes donations; iritiaxdicl
Mr. Hafner serves as a member of the Presidentigsddy Council of the University of Houston — Dovemtn,
which purchases our products through subcontraetirmngements

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

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

» During a portion of fiscal 2009, Ms. Ward was adtor of Bank of America Corporation, which pro\ddes with
investment banking and cash management service&. @americas affiliate, Banc of America Securities LLC, w
a co-manager of our March 2009 offering of $50diarilof senior notes. In addition, Ms. Ward is eedtor of
Flowers Foods, Inc., which is one of our suppli

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

Mr. Fernandez, Mr. Hafner, Dr. Koerber, Ms. Newcomitos. Sewell, Mr. Tilghman and Ms. Ward has no enat
relationship with Sysco and is independent undeNNSE standards and the categorical standardersiein the Corporat
Governance Guidelines and described above. Mr.&bdkinot considered to be independent. The Baasdlso
determined that each member of the Audit CommitiEempensation Committee and Corporate Governante an
Nominating Committee is independent. The indepeoeeiecisions referenced above were based on the's
determinations that the relevant positions felhimtthe categorical standards of the Corporate @aree Guidelines, that
status as a director or trustee of an entity witlcty Sysco does business does not present a nhagéaitionship 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, Compénszor Corporate
Governance and Nominating Committees may receiyecampensation from Sysco other than in his ordapacity as a
non-employee director or committee member. The 8bas determined that none of the above-namedtdlissicas
received any compensation from Sysco during fi2689, and no member of the Audit Committee hasivedeany
compensation from Sysco at any time while he orhglseserved as such, other than in his or her tg@eca non-employee
director or committee member.

Director Compensation

See “Director Compensation” for a discussion of pensation received by our non-employee directorsguiscal
20009.




Chairman of the Board and Presiding Director

During fiscal 2009, the nomanagement directors held three executive sessiithhsut the CEO or any other membe
management present. Mr. Cassaday served as pgedidéttor and presided at these executive sesdimirsy fiscal 2009.
Concurrently with Mr. Schnieders’ retirement effeetJune 27, 2009, Mr. Fernandez was chosen te seyvhe non-
executive Chairman of Sysco’s Board of Directorsc®’s Corporate Governance Guidelines providedhany time that
the Chairman of the Board is an independent direb®or she shall also be deemed to be the Pngddirector. Whenever
the Chairman of the Board is also a current or &rofficer of the Company or is otherwise not ageipendent director, the
Board will choose a separate presiding directouahiy from among the independent directors. Becdasis an
independent director serving as Chairman of the@®ddr. Fernandez is also currently serving aspitesiding director.

The Chairman of the Board (as presiding directmpng other things, establishes the agenda forpeaesides at,
meetings of the non-employee directors. In addjtibe independent directors, exclusive of all dmexwho have not been
determined to be independent, meet in executivd@esat least once a year, and the Chairman (a&prg director)
presides at such meetings.

The Chairman has the following additional dutied egsponsibilities:

 serving as the primary liaison between the independirectors and the Chief Executive Offic
» overseeing information and materials sent to tharé;
* reviewing meeting agendas and schedules for meetihthe Board with the Chief Executive Officerpe

* being available for consultation and director comiuation.

Board Meetings and Attendance

The Board of Directors held ten meetings, includimg regular meetings and five special meetingsing) fiscal 2009,
and all directors attended 75% or more of the agajeeof:

« the total number of meetings of the Board of Divegtanc
« the total number of meetings held by all committelethe Board on which he or she served duringafi2009.

It is the Board’s policy that directors attend frnual Meeting of Stockholders, to the extent pcadtle. In fiscal 2009,
all directors who were in office at that time atted the Annual Meeting held in November 2008.

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 twelve meetings duffisgal 2009. During fiscal 2009, Mr. Hafner,
Dr. Koerber, Ms. Newcomb and Mr. Tilghman (Cha&jed on the Audit Committee for the full year, aMd Richard G.
Merrill served on the Committee until his retirerhen November 19, 2008. The Audit Committee ovesse®l reports to
the Board with respect to various auditing and anting matters, including:

* the selection of the independent public account;

* the scope of audit procedur:

« the nature of all audit and n-audit services to be performed by the independellipaccountants
* the fees to be paid to the independent public atemnts,

« the performance of the independent public accotsitamd

e Sysc('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 member@#thdit Committee is
financially literate and has been determined byBbard to be independent, as defined in the Newk atock 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 agtian and
Ms. Newcomb each meet the definition of an audibietttee financial expert as promulgated by the 8Stes and
Exchange Commission.

Compensation Committee- The Compensation Committee held nine meetingsgldiscal 2009. During fiscal 2009,
Mr. Cassaday (Chair), Dr. Craven, Mr. Fernandez,Merrill, Mrs. Sewell, Mr. Tilghman and Ms. Wardrsed on the
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Compensation Committee. Mr. Merrill served on thlmrnittee until his retirement on November 19, 20@8. Tilghman
served on the Committee until May 15, 2009, and@aven and Mr. Fernandez were appointed to theritiee effective
May 15, 2009. All other committee members servedtfe full year. The function of the Compensatian@nittee is to
determine and approve all compensation of the (wetutive Officer and the other executive officémsluding the name
executive officers, and to oversee the adminisinasif:

» Sysc(s Management Incentive Pla

 stock incentive and option plar

+ the 2004 Cash Performance Unit PI

+ the 2008 Cash Performance Unit PI

» 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 desaniptif 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 Commitbée tine
meetings during fiscal 2009. During fiscal 2009,. M&rd (Chair), Mr. Cassaday, Dr. Craven, Mr. Fadez and
Mrs. Sewell served on the Corporate GovernanceNmmdinating Committee. All committee members serfgedhe full
year. The function of the Corporate GovernanceNmalinating Committee is tc

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

» oversee the evaluation of management, includingthief Executive Officer

* review the performance of the members of the Baadlits committee:

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

 review related party transactiot

 review and make recommendations regarding the trgiion and effectiveness of the Board and its cdtees, the
establishment of corporate governance principlesconduct of meetings, succession planning andoZygoverning
documents, an

» monitor compliance with and approve waivers to $is€ode of Business Conduct and Ethics and Policyrading
in Company Securitie:

Finance Committee— The Finance Committee held five meetings dufiscal 2009. During fiscal 2009, Mr. Hafner
(Chair), Dr. Craven, Mr. DeLaney, Mr. Fernandez, olden, Dr. Koerber, Ms. Newcomb, Mr. Schnied&ts, Spitler anc
Mr. Tilghman served on the Finance Committee. Davén, Mr. Fernandez and Mr. Schnieders serveti®@Committee
through May 15, 2009, and Mr. DeLaney, Mr. Spitled Mr. Tilghman were appointed to the Committdeative May 15,
2009. All other Committee members served for thieyar. The function of the Finance Committeedisssist the Board in
satisfying its fiduciary responsibilities relatibg Sysco’s financial performance and financial piag. The Finance
Committee:

* reviews policies regarding capital structure, dévids and liquidity

 reviews with the Audit Committee risk assessmentrésk management policie

» reviews and recommends the sale or issuance dfyeand 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
Sysc('s tar-qualified retirement and n-qualified benefit plans; ar

 reviews and oversees Sy’s information technology and security matt

The Finance Committee annually reviews with the iRGdmmittee Sysco’s enterprise-wide risk assessmauet risk
management policies, policies regarding finanésd management and insurance risk managementgiratén addition,
the Finance Committee assists the Audit Commitigeviewing and overseeing Sysco’s environmengsd]th and safety
matters and related regulatory compliance. Therld@& ommittee reports regularly, and makes recordatéms to the
Audit Committee regarding specific actions to beetain this area at least annually.
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Executive Committee— The Executive Committee did not meet duringdis009. During fiscal 2009, Mr. Schnieders
(Chair), Mr. Cassaday, Mr. DeLaney, Mr. Hafner, Bpitler, Mr. Tilghman and Ms. Ward served on txegutive
Committee. Mr. DeLaney and Mr. Spitler were appaihto the Committee effective May 15, 2009. Allethommittee
members served for the full year. In conjunctiothwilr. Schnieders’ retirement, Mr. Fernandez wasoagted Chair of the
Committee effective June 28, 2009. The Executiven@dtee is authorized to exercise all of the povedrthe Board when
necessary, to the extent permitted by applicable la

Employee Benefits Committee The Employee Benefits Committee met once dufisgal 2009. During fiscal 2009,
Mr. DeLaney, Mr. Hafner, Mr. Schnieders, Mr. Spitdend Dr. Craven served on the Employee Benefitai@Gittee.
Mr. Schnieders served on the Committee and actéd @hair through February 13, 2009. Messrs. Delyaand Spitler
were appointed to the Committee effective Febrd&;y2009, and Mr. DeLaney has served as its Chraie ghat date.
Mr. Hafner was appointed to the Committee effeceay 15, 2009. The Employee Benefits Committeelgppse is to
oversee the maintenance and administration of drpaZation’s employee stock purchase, employeeanelhenefit, and
tax-qualified retirement plans, except that the Eiyge Benefits Committee does not have authorith waspect to the
compensation of executive officers.

Corporate Sustainability Committee- The Corporate Sustainability Committee met fiomes during fiscal 2009.
During fiscal 2009, Dr. Craven (Chair), and Mes&®ernandez, Golden, Hafner, Schnieders and Spitleed on the
Corporate Sustainability Committee. Messrs. Hafmat Schnieders served on the Committee through18ag009.

Mr. Golden was appointed to the Committee effeciivly 18, 2008, and Mr. Spitler was appointed so@ommittee
effective May 15, 2009. The Corporate Sustaingb@ibmmittee’s purpose is to provide review andimetn advisory
capacity to the Board and management with respgmblicies and strategies that affect Sysaole as a socially responsi
organization and with respect to Sysco’s long-teustainability.

Current copies of the charters for the Audit Coneeit the Compensation Committee, the Corporate Baxee and
Nominating Committee, the Finance Committee andXtiporate 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@801Enclave 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 caiaties for election to Sysco’s Board of Directors.

In considering candidates for election to the Bpdrd Committee will determine the incumbent dioestwhose terms
expire at the upcoming Annual Meeting and who wiishontinue their service on the Board. The Conaaittill also
identify and evaluate new candidates for electothé Board for the purpose of filling vacanciese TTommittee will solic
recommendations for nominees from persons thattmmittee believes are likely to be familiar withadjfied candidates.
These persons may include members of the BoardpoSysanagement and stockholders who beneficialty mdividually
or as a group at least five percent of Sysco’stanting shares for at least one year and who hgwessed an interest in
recommending director candidates. In evaluatinglicktes, the Committee will consider the absengaesence of materi
relationships with Sysco that might impact indepara, as well as the diversity, age, skills, exqre@, time available and
the number of other boards the candidate sits dimeitontext of the needs of the Board and Sysuwbsach other criteria as
the Committee shall determine to be relevant atithe. The Committee may also determine to engggefassional search
firm to assist in identifying qualified candidat&ghere such a search firm is engaged, the Comnsttek set its fees and
scope of engagement.

The Committee will also consider candidates reconmted by stockholders. The Committee will evaluatehs
recommendations using the same criteria that & tsevaluate other candidates. Stockholders camm@end 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 holflfreoSysco stock entitled to vote at the meetingyhich the director
recommendation relate

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

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

« the candidar's written, signed consent to serve if elec
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The Committee typically recommends director canidislao the Board in early July of each year. Thenfitee will
consider in advance of Sysco’s next Annual Meetihgtockholders those director candidate recomntédathat 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 or trading system on which Sysco’s séesiatre listed, and any relationship between theidate and the
person or persons recommending the candi

» 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 qualitiegreqee 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 ottredidate on the Board will promote diversity amtimg
directors; ant

 consider, with respect to an incumbent directoretivlr the director satisfactorily performed hider duties as
director during the preceding term, including at@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 infaomand relevant considerations, the Committee wdbmmend to the
full Board for nomination those candidates whahia view of the Committee, are most suited for mership on the Boari

The Committee has not received any recommendafiwrdirector nominees for election at the 2009 ahistockholder
meeting from any Sysco security holder or groupeafurity holders.

If we receive by June 9, 2010 a recommendationdifesctor candidate from one or more stockholddre 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 electidnlioectors the identity
of the candidate, the identity of the nominatingck&holder(s) and whether the Committee determinatbminate such
candidate for election to the Board. However, wik ndt provide this disclosure without first obtaig written consent of
such disclosure from both the nominating stockhoéael the candidate it is planning to identify. Temmittee will
maintain appropriate records regarding its prooéégentifying 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 ¢emdiis or her resignation
shall not participate in the recommendation ofagbmmittee or the decision of the Board with respedtis or her
resignation. The Board shall act on the recommeéoratithin 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 Boafdtlaes record date of the meeting at which thetalaawill take place,
directors are elected by a plurality vote. This ngethat the nominees who receive the most voted tfe votes cast for
directors will be elected.

Communicating with the Board

Interested parties may communicate with the indépenhChairman of the Board, the non-managementtdirgas a
group and the individual members of the Board hyfidential email. All emails will be delivered thé parties to whom
they are addressed. The Board requests that iterefated to the duties and responsibilities ofBbard not be submitted,
such as product inquiries and complaints, job ingsij business solicitations and junk mail. You raagess the form to
communicate by email in the corporate governanciaeof Sysco’s website under “Investors — Corpei@overnance —
Contact the Board” atww.sysco.com.
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EXECUTIVE OFFICERS

The following persons currently serve as executifficers of Sysco. Except for Mr. Kreidler, eachrgmn listed below
has served as an officer of Sysco and/or its sigrgg for at least the past five years.

Name Title Age
William B. Day Senior Vice President, Merchandising and Supplyitt 52
William J. DeLaney? Chief Executive Officer and Chief Financial Offic 53
Kirk G. Drummond Senior Vice President of Finance and Treas 54
G. Mitchell EImer Senior Vice President, Controller and Chief AccaumOfficer 50
Michael W. Green* Executive Vice President, Northeast and North GémirS. 50
Foodservice Operatior
James D. Hop Senior Vice President, Business Transforma 49
Robert C. Kreidle Executive Vice President and Chief Financial Offi 45
Michael C. Nichols Senior Vice President, General Counsel and Corp@atretar 57
Larry G. Pulliam* Executive Vice President, Foodservice Operat 53
Stephen F. Smith* Executive Vice President, South and West U.S. Fenitse 59
Operations
Kenneth F. Spitler Vice Chairman, President and Chief Operating Off 60

* Named Executive Office

William B. Dayhas served as Senior Vice PresideniMerchandising and Supply Chain since July 1, 26@9began h
Sysco career in 1983 as a staff accountant at Systemphis, Tennessee subsidiary. Between 1984 @8id He divided hi
time between Sysco’s corporate headquarters amtbSyAtlanta subsidiary, where he served as the Gineincial Officer
In 1987 Mr. Day officially moved to Sysco’s corptedneadquarters in Houston where he served inietyanf roles until
1999, when he was promoted to Assistant Contrdller Day started Sysco’s RDC project in 2000, wasad Vice
President, Supply Chain Management in 2003 andpn@soted to Senior Vice President, Supply Chaiduily 2007.

William J. DeLaneys described under “Election of Directors”.

Kirk G. Drummonchas served as Sysco’s Senior Vice President, Fénand Treasurer since December, 2005.
Mr. Drummond joined Sysco in 1986 as ControlleBgéco’s Grand Rapids, Michigan subsidiary. In 1B8%ransferred to
Sysco’s Atlanta operation as Chief Financial Offiaed Controller, a position he held until 1992 wihe assumed the
added duties of Vice President of Finance. Mr. Dnand relocated to Sysco’s corporate headquartdtieirston in 1997
when he was appointed Vice President and Contrdflerwas named Vice President and Chief Informabéficer in 2000
and served in that position until January 2005, whe was appointed to the role of Senior Vice esgiand Chief
Information Officer. In December 2005, Mr. Drummownds appointed to his current duties.

G. Mitchell EImerwas promoted to Senior Vice President and Controil&lovember 2008 after serving as
Vice President and Controller from 2000 to Noven2@08 and assuming the added responsibility of {Gkéeounting
Officer in July 2005. Mr. Elmer began his Syscoeeatin 1989 as a staff auditor in operations re\aeBysco’s corporate
office in Houston. In 1991 he transferred to Sysadirginia subsidiary as Director of Finance, ahe following year he
was named Vice President of Finance and AdministraMr. EImer was appointed Vice President of Riteafor Sysco’s
Louisville, Kentucky operation in 1995 and progexs$o Senior Vice President of Marketing, Merchaimtj and Finance .
that company in 1997. The following year he tramsfé to Sysco’s Denver operation as Vice PresidéRinance. In 2000
he returned to Sysco’s corporate office to servéies 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 Syscorcaré891 as a member of the Management DevelopPemgram and
was named Sysco’s Vice President of Marketing lditar year. In 1992, he was promoted to Senior Piesident of
Marketing and Merchandising, and then to Execudiice President, of Sysco’s Chicago operating coryipan1994,

Mr. Green became the President and Chief Exec@ffieer of Sysco Food Services of Detroit. He wasnpoted in 2004 t
Senior Vice President of Operations for Sysco’swidt Region, a position he held until his promotiomis current title.

James D. Hopéas served as Senior Vice President, Business foramation, since November 2008. Mr. Hope started
his career at Sysco’s corporate headquartersiaarecfal analyst in 1987. He advanced through ther&tions Review
department,
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becoming Manager in 1992. He transferred to SysmmServices 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 Joty 2007. He was promoted in July 2007 to Senice\President,
Sales and Marketing, a position he held until Nolven2008.

Robert C. Kreidlebegan serving as Sysco’s Executive Vice PresidehiCGhief Financial Officer on October 5, 2009.
Mr. Kreidler most recently served as Chief Finah€ifficer for C&S Wholesale Grocers from Februag0Z through
March 2009. Between December 2003 and February, 2@03erved as Senior Vice President of Corporattegy and
Treasurer for Yum! Brands, Inc., which includes wwrldwide operations of KFC, Pizza Hut, Taco Bebng John Silves
and A&W All-American Food Restaurants.

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. In 2009, Mr. Nichols assdraéditional
responsibilities for the oversight of Sysco’s HunResources and Administrative functions. Mr. Nighloégan his Sysco
career in 1981 as General Counsel at Sysco’s catgoffice in Houston, a position he held throu§B8&. In 1991, he
rejoined Sysco Corporation as Vice President of Ad@ment Development and Human Resources, and éHg8advanced
to the position of General Counsel.

Larry G. Pulliamhas served as Sysco’s Executive Vice Presidentigesvice Operations since July 2009. In his new
role, Mr. Pulliam has responsibility for Sysco’ssfalty companies and SYGMA (Sysco’s quick-senstangrant
distribution company), while continuing to have exéve management responsibility for Sysco’s sadesontract and
multi-unit customers in the casual dining and large venue @hadgments. Mr. Pulliam began his foodserviceerane197¢
with a regional foodservice company in Fort Woftexas. He served in a variety of areas for thatpaomg, from warehous
operations to information services, before joinBygcos corporate office in 1987. Mr. Pulliam was namedeWPresident
Operations for Sysco’s Los Angeles operation in11@&d in 1995 he transferred to the Baltimore iglidny to serve as
Executive Vice President and Chief Operating Offitte returned to Sysco’s corporate office in 189¥ice President and
Chief Information Officer, a position he held urii# was promoted to President and Chief Executifieed of Sysco Food
Services of Houston, LP in 2000. Mr. Pulliam theturned to Sysco’s corporate office as Senior Wisident,
Merchandising Services in 2002 and served in thatuntil 2005, when he was promoted to Executii@\President,
Merchandising Services. From 2005 to July 200%drged as Executive Vice President, Global SouraimdySupply Chail

Stephen F. Smithas served as Executive Vice President of Soutiest U.S. Foodservice Operations since January
2008. Mr. Smith began his career at Sysco in 1pBigressing through positions of increasing resibiitg at several
operating companies. Mr. Smith was appointed asithrat and Chief Executive Officer of Sysco’s AtnGeorgia
operations in 1983, of Sysco’s Little Rock, Arkamsgerations in 1987, and of Sysco Food Servic&eatral Florida in
1995. In June 2002, Mr. Smith was promoted to Seviice President, Foodservice Operations for Sys&wutheast
Region, a position that he held until he was praddb his current title.

Kenneth F. Spitleis described under “Election of Directors”.

Management Development and Succession Planning

On an ongoing basis, the Board plans for successitite position of CEO and other key managemesitipas, and the
Corporate Governance and Nominating Committee eesrthis management development and successiammgirocess
To assist the Board, the CEO periodically provitdesBoard with an assessment of senior executivésheir potential to
succeed to the position of CEO, as well as persmeon potential candidates from outside the corgpanmaddition, the
CEO periodically provides the Board with an assesgrof potential successors to other key positions.

During fiscal 2008, as part of the Board’s ongasngcession planning, the executive managementéegaged an
independent advisor to evaluate and analyze thagitts and weaknesses of Sysco’s top executivasldition, in fiscal
2009, the Board and its Corporate Sustainabilityn@dttee engaged in discussions with managementdigggincreasing
the diversity of Sysco’s executive management téaraddition, the Chief Executive Officer and Ch@berating Officer
have included Sysco’s effectiveness in managenm@reldpment and succession planning as part of fiseal 2010 non-
financial performance goals, which are reviewethatend of the fiscal year by the Compensation@mghorate
Governance and Nominating Committees. Managemesi@igment and succession planning remain top fiesrof
executive management and the Board.
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STOCK OWNERSHIP

The following table sets forth certain informatiaith respect to the beneficial ownership of Sysawsmon stock, as
of September 21, 2009, by (i) each director anth er@ctor nominee, (ii) each named executive effi@s defined under
“Compensation Discussion and Analysisiind (iii) all directors, director nominees and axe® officers as a group. To
knowledge, no person or group beneficially ownedartban 5% of our common stock as of Septembe2@19. Unless
otherwise indicated, each stockholder identifiethimtable has sole voting and investment powsdr mispect to his or her
shares. Fractional shares have been rounded dotha teearest whole share.

Shares of Total Shares o
Shares of Shares of Common Stoc}t Common Stock Percent of
Common Stock Common Stock Underlying Beneficially Outstanding
Owned Directly Owned Indirectly Options(1) Owned(1) Shares(2)
John M. Cassade 34,87¢3) 3,50((4) 15,00( 53,37¢ *
Judith B. Cravel 37,323) — 47,00( 84,32t *
William J. DeLaney 64,07: — 128,48 192,55: *
Manuel A. Fernande 24,61%3) — 3,50( 28,11t *
Jonathan Golde 54,16%(3) 18,50((4) 47,00( 119,66: *
Michael W. Greet 20,85: — 199,96¢ 220,82:
Joseph A. Hafner, Ji 30,90¢(3) — 23,00( 53,90¢ *
HansJoachim Koerbe 13,06:(3) — — 13,06: *
Nancy S. Newcom 19,26(3) — 3,50( 22,765 *
Larry G. Pulliam 143,07¢ — 325,40( 468,47¢ *
Richard J. Schnieders( 342,18« 61,6046) 709,00( 1,112,78: *
Phyllis S. Sewel 41,854(3) — 47,00( 88,85! *
Steven F. Smitl 55,04 — 263,20( 318,24
Kenneth F. Spitle 177,34 100,2147) 456,20( 733,76: *
Richard G. Tilghmali 36,443) 1,957(6) 31,00( 69,39¢ *
Jackie M. Warc 37,81(3) 61(6) 39,00( 76,87¢
All Directors, Director Nominees
and Executive Officers as a
Group (20 Person: 917,52{(8) 133,92(9) 2,263,12(10) 3,314,57(8)(9)(10 *

(*) Less than 1% of outstanding sha

(1) Includes shares underlying options that are préserércisable or will become exercisable withindgd/s after
September 21, 2009. Shares subject to optionathgiresently exercisable or will become exercesalithin 60 days
after September 21, 2009 are deemed outstandirgufposes of computing the percentage ownershipeoperson
holding such options, but are not deemed outstgnfdinpurposes of computing the percentage owneishany other
persons

(2) Applicable percentage ownership at September 219 #0based on 591,305,919 shares outstandingstadjas
described in footnotes (1) and (

(3) Includes the following shares that were electeletoeceived in lieu of non-employee director regaii@es during the
first half of calendar 2009, and related matchingres under the Non-Employee Directors Stock RtanCassaday —
938 elected shares and 469 matching shares, Drera- 938 elected shares and 469 matching shares,

Mr. Fernandez — 772 elected shares and 385 matshiangs, Mr. Golden — 772 elected shares and 38&hing
shares, Mr. Hafner — 938 elected shares and 46éhingtshares, Dr. Koerber 540 elected shares and 270 matcl
shares, Ms. Newcomb — 772 elected shares and 3&Hhimg shares, Mrs. Sewell — 772 elected shares88ad
matching shares, Mr. Tilghman — 938 elected shaneis469 matching shares and Ms. Ward — 938 elettadks and
469 matching shares. These shares will be issu&koamber 31, 2009 or within 60 days after a apployee direct:
ceases to be a director, whichever occurs firsts€lshares are deemed outstanding for purposesngiuting the
percentage ownership of the persons holding suateshbut are not deemed outstanding for purpdsesntputing the
percentage ownership of any other pers

(4) These shares are held by a family trust or corgmraiffiliated with the directol
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(5) Mr. Schnieders retired as Chief Executive Officeaive March 31, 2009 and as executive Chairnfah® Board
effective June 27, 200

(6) These shares are held by the spouse of the direcetecutive officer

(7) 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

(8) Includes an aggregate of 126,802 shares directhedvby the current executive officers other thanrtamed executi
officers. Does not include any shares held by Mhriteders, who retired on June 27, 2009, or RdbeKreidler, who
became an executive officer on October 5, 2

(9) Includes an aggregate of 9,690 shares owned bspitieses and/or dependent children of current eixecofficers
other than the named executive offic

(10) Includes an aggregate of 633,880 shares underbptigns that are presently exercisable or will bee@xercisable
within 60 days after September 21, 2009 held byerurexecutive officers other than the named exezuffficers.
Does not include any shares underlying options hglir. Schnieders, who retired on June 27, 200®Rabert C.
Kreidler, who became an executive officer on Octdhe2009.

Stock Ownership Guidelines

To align the interests of our executives with thokeur stockholders, Sysco’s Board of Directoraaoded 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 etiges. Our Corporate Governance Guidelines prothdéthe executives
should own the number of shares, by position, asridzed 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 thewtiee is elected to the listed position. If aniindual is promoted
from one listed position to another, he or she ballrequired to meet the new position ownershiggjirie by the third and
fifth years following the promotion, while contimg to meet the guideline under his or her 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 or
restricted stock held by the executive, but doimcude shares held through any other form of tibeneficial ownership
or shares underlying unexercised options.

In the event that these ownership guidelines ptesenndue hardship for an executive, the Chairafahe Corporate
Governance and Nominating Committee may make aeptixn or provide an alternative to address theninof the
guidelines, taking into consideration the execusiy®rsonal 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 Namm&ommittee
will periodically review the guidelines to deterraiif they need to be updated due to, among otliegghsignificant
changes in the price of Sysco stock. Based onsumeesd $25 Sysco stock price, the CEO ownershignergant of
175,000 shares equals a value of approximatelydinceone-half times Mr. DeLaney’s salary. The otfféicer ownership
requirements are set at lower levels that Sysdevesd are reasonable given their salaries and msggility levels. The
graduated approach of a three-year and then fisergguirement also allows a reasonable amouineffor an executive
to accumulate the shares necessary to satisfythership requirements imposed upon him following dppointment or
promotion. Restricted stock incentives, coupledsitares obtained from the exercise of stock ogtiare anticipated to
provide all executives with ample opportunity téisfg these requirements within the specified tifitzenes.
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We provide the Board of Directors with the statithe executives’ stock ownership at its regulatjreduled meetings
to ensure compliance with these holding requiresiel of September 21, 2009, all named executifreen$ 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 thapeaecent (10%) of our common stock are requirefilgéavith 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 tie our directors and executive officers are rexfuto 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 2009 chlbur 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 persoribése policies: directors, director nomineescetiee officers,
beneficial owners of more than 5% of our stock and immediate family members of these persons.

We follow the policies and procedures below for &naysaction, arrangement or relationship, or ames of similar
transactions, arrangements or relationships in lwBigsco was or is to be a participant, the amawtlved 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, mpeasaof indebtedness, and employment by Syscoadéged person. The
Board of Directors has determined that the follayvito not create a material direct or indirect ias¢ion behalf of the
related person, and are, therefore, not relatesbperansactions to which these policies and praesdapply:

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

* Interests arising only from the direct or indiregtnership by the related person and all otheredlaersons 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 holdershait 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 perfornairggmilar
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 wadale, 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, tleail of Directors has delegated to the Chair ofdbmmittee the authority
to pre-approve or ratify, as applicable, any relgterson transaction in which the aggregate amaowunotved is expected to
be less than $500,000.
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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 conductatardance with the previous approval granted yCtbmmittee, i
any,

» ensure that Sysco makes all required disclosugggdang 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 standardsritestbelow, 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 £'s ordinary course of busine!

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

« the purpose of, and the potential benefits to Sypécthe 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 thased on its review,
the transaction is in, or is not inconsistent wille best interests of Sysco. The Committee maiys sole discretion, impo:
such conditions as it deems appropriate on Systiearelated person when approving a transactighelCommittee or the
Chair, as applicable, does not ratify a related@etransaction, we will either rescind or modkg transaction, as the
Committee or the Chair, as applicable, directscms as practicable following the failure to ratif transaction. The Chair
will report to the Committee at its next regulastyheduled meeting any action that he or she has takder the authority
delegated pursuant to this policy. If any diredtas an interest in a related person transactioar bee is not allowed to
participate in any discussion or approval of tlesaction, except that the director is requiregrtwide all material
information concerning the transaction to the Cotteri

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, which provided legal serviceS$ysco during fiscal 2009 and continues to do seaal 2010. During
fiscal 2009, Sysco incurred approximately $3.17iamlin legal fees and disbursements related tselservices. We belie'
the amounts were fair and reasonable in view ofahel and extent of services rendered. Due torthaionship,

Mr. Golden is not considered to be an independietidr under the NYSE standards or the categosizaidards set forth
Sysco’s Corporate Governance Guidelines.

Mr. Green'’s brother-in-law works for Red Gold, Imnehich supplies tomato products to Sysco. Sysab Rad Gold
approximately $65 million during fiscal 2009.

Ms. Twila Day, who is not an executive officertlie wife of William Day, our Senior Vice Presidelterchandising
and Supply Chain. Ms. Day is employed by us as @g3¢ice President and Chief Information Officema@asition she has
held since December 2005. Ms. Day has 17 yeargpdrience in Sysco’s information technology deparitrand has been
a corporate officer since 2000. With respect todi2009, we paid Ms. Day a base salary of $250 80@ever, she did not
receive a MIP bonus payout with respect to fis€I® For fiscal 2008, she earned a MIP bonus ol @¥1 in cash that we
paid in August 2008 and received 4,675 matchingeshaith a value of $131,929. In August 2008, MayPeceived a
$28,438 payment with respect to the September 2003 grant. Ms. Day received a new CPU grant in&aper 2008 of
2,000 units with a target value of $35 each, whidhbe payable following conclusion of fiscal 20%1all specified criteria
are met. See “Executive Compensation — Cash PeafocenUnit Plans.” In November 2008, Ms. Day recgiaegrant of
stock options to purchase 13,000 shares of comtoak pursuant to our 2007 Stock Incentive PlansTnant had a grant
date fair value as calculated in
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accordance with SFAS 123(R) of $78,260. Ms. Dapdtuded with other MIP participants under the &ks2010 MIP
program, although her target bonus as a Vice Reasid lower than that of the named executive efic See “Executive
Compensation — 2005 Management Incentive Plan.”iShéso a participant in the SERP, the EDCP ahdrategular and
customary employee benefit plans, programs andfitegenerally available to our officers, includitigpse described in the
“Compensation Discussion and Analysis” section,arrtle heading “Benefits, Perks and Other Compmmsat

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

EQUITY COMPENSATION PLAN INFORMATION
The following table sets forth certain informatim@garding equity compensation plans as of Jun@@19.

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
Plan Category and Rights Warrants and Rights Reflected in Second Column
Equity compensation plans
approved by security holde 68,398,95(1) $ 29.72 21,530,73(2)(3)
Equity compensation plans not
approved by security holde — — —
Total 68,398,95(1) $ 29.7: 21,530,73(2)(3)

(1) Does not include 32,560 shares subject to optioaiswere assumed in connection with our acquisitio@uest Supply,
Inc. in March 2001. These options have a weightedage exercise price per share of $17

(2) Includes 15,908,961 shares issuable pursuant ta@fid Stock Incentive Plan; 236,794 shares issuabkuant to our
Non-Employee Directors Stock Plan; and 5,384,982 shiamaiable pursuant to our Employees’ Stock PuecRéan as
of June 27, 2009. Does not reflect the issuan&l0f517 shares in July 2009 pursuant to our Emplsystock
Purchase Plai

(3) As of September 21, 2009, a total of 67,276,298a0ptremained outstanding under all of Sysco’saopgilans. These
options have a weighted average exercise pric@®B88 and an average remaining term of 3.39 yéarsf
September 21, 2009, the outstanding unvested sbamsssted of 117,256 shares of stock that wetedsinder the
2005 Non-Employee Director Plan and predecessoispkes well as 75,822 shares of stock and 5,0@0cted stock
units that were issued under the 2007 Stock Ineemlan, as amende
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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 goaldisgiwsed in the limited context of Sysco’s congation programs and
should not be interpreted as management’s expeatatir estimates of results or other guidance. péeiically caution
stockholders not to apply these statements to cthatiexts.

Introduction

Sysco is the global leader in selling, marketing distributing food products, equipment and suppltethe foodservice
industry. As such, our lontgrm success depends on our ability to attradjrreind motivate highly talented individuals v
are committed to Sysco’s vision and strategy. Cthekey objectives of our executive compensagimgram is to link
executives’ pay to their performance and their adeanent of Sysco’s overall performance and busisieategies. Other
objectives include aligning the executives’ int¢sasith those of stockholders and encouraging Ipigtierming executives
to remain with Sysco over the course of their aaeEhe six Sysco executives who are identifietheaSummary
Compensation Table are referred to as our “nameduwive officers.” Mr. Schnieders retired as CHigEcutive Officer
effective March 31, 2009 and as executive Chairnfahe Board effective June 27, 2009, after ovey@4rs of service to
Sysco. The remaining five executives have a consbiatal of over 112 years of service with Sysco asdffiliates, during
which they have gained broad experience and egmmadotions to increasing levels of responsibilithe amount of
compensation for each named executive officer ceflextensive management experience, continuedp@dbrmance and
exceptional service to Sysco and our stockholdees 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 compensatitre Chief Executive Officer, or CEO, and Sysaatlser executive
officers, including the named executive officerthAugh the Compensation Committee meets jointir wie Corporate
Governance and Nominating Committee to discuss h&iCEQ’s personal goals and his performancehieaing such
goals in each fiscal year, the Compensation Coramgblely approves all compensation awards andupésiels. The
Committee develops and oversees programs desigradhtpensate 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 ecadged incentive plans f
Sysco employees. Further information regardingdbmmittee’s responsibilities is found under “Contegt of the Board”
and in the Committee’s Charter, available on thec8ywebsite atvww.sysco.corander “Investors — Corporate
Governance — Committees”.

For the past several years and through SeptemB&;, #ite Committee retained Mercer as its compemsabnsultant.
Retained by and reporting directly to the Committdercer provided assistance in evaluating Sysexésutive
compensation programs and policies, and, whereoappte, assisted with the redesign and enhanceofietements of the
programs. Mercer also advised the Corporate Gomemand Nominating Committee with respect to noplegee director
compensation. In addition to providing backgroumfimation and written materials, Mercer represtérga attended
meetings at which the Committee Chairman beliehat Mercer’s expertise would be beneficial to theerinittee’s
discussions. The Committee reviewed annually tleralkfees incurred by the Committee and by manageior
consulting services provided by Mercer and itdiatés, and the Committee does not believe Meraerits affiliates’
provision of services to management affected invaay the advice Mercer provided to the Committe@xecutive
compensation matters. The Committee is satisfiatiNtercer follows rigorous guidelines and practiteguard against any
conflict and ensure the objectivity of their advigdere is no overlap between the members of theuting team that gave
advice to the Committee and those involved witteothiork for Sysco. During fiscal 2009, Syse@anadian subsidiary pi
Mercer approximately $127,500 for non-executivedigmonsulting services that Mercer was determiogthe Canadian
subsidiary as best suited to perform.

In September 2009, the consulting team from Mender advised the Committee resigned from Merceotmfa new
advisory firm, Compensation Advisory Partners, &FC The Compensation Committee transferred its wting
arrangement to CAP, and terminated its arrangemigmtMercer. For the remainder of fiscal 2010, @@mpensation
Committee has engaged CAP under the same termsoaddions described above. The CAP team will alsatinue to
provide services to the Corporate Governance amdihiting Committee as described above. However, GAt
expected to be engaged by Sysco management tampeafty services for management or for Sysco’s Canaslibsidiary.
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Executive Compensation Philosophy and Core Princigk

Since the early 1970s, our executive compensatarsphave directly linked a substantial portiomphual executive
compensation to Sysco’s performance. These plandemigned to deliver superior compensatiorséguerior individual an
company performance; likewise, when individual andbmpany performance falls short of expectatioasiain programs
deliver lower levels of compensation. However, @mmmittee tries to balance pay-for-performance ahbjes with
retention considerations, so that even during teamgalownturns in company performance, the progremmsinue to ensul
that successful, highehieving employees remain at Sysco. Furthermoratttact and retain highly skilled management,
compensation program must remain competitive wittt of comparable employers who compete with usdient.

The following key principles are the cornerston&gsco’s executive compensation philosophy:

» pay for performance
+ enhance shareholder vali

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

 provide highly competitive executive compensatiad aenefits

Sysco has historically paid base salaries fromvbéh® 25" percentile to the 50 percentile of similar positions in
Sysco’s compensation peer group, while placingieg@mt portions of executive pay at risk throudtog-term and long-
term incentives. This emphasis on performance-beasgdble compensation has sometimes resulteckifodts of one or
more significant components of the named execulifieers’ target annual compensation. For examipléiscal 2009, the
named executive officers did not earn a MIP boresabse the company did not achieve at least a dsaise in fully
diluted earnings per share. Similarly, in fiscaD80the five highest paid executive officers did @arn a MIP bonus becal
the company did not satisfy the necessary perfocmariteria.

The Committee supports executive performance atedtien by using continued service as a significiierminant of
total pay opportunity. For example, in order toeige full vesting under the most commonly appliealssting provision of
the Supplemental Executive Retirement Plan, or SERRxecutive must be at least 55 years old, haleast 15 years of
MIP service and have combined age and MIP sereidinng 80, such as a 60 year old with 20 yeaddIéf service. Sysco
also includes time-based factors in its long-tamoentives, with outstanding option grants genenadisting over a period of
five years, outstanding restricted stock awardsing®ver three years, and cash performance ugdyia based on a three-
year performance period. In addition, currentlygmeed restricted stock or restricted stock unitrde/éo be made in tf
future are expected to vest over three years. Weveethat Sysco’s compensation strategies have be#ective in
promoting performance and retention and are aligvieidour company culture, which places a significaalue on the
tenure of high-performing executives.

In developing our pay for performance policies, @mnmittee generally benchmarks elements of pansga
comparison peer group, discussed under “— Extemdlinternal Analysis.” However, the Committee hashistorically
had an exact formula for allocating between fixad gariable, cash and non-cash, or short-term @mgklr-term
compensation, allowing it to incorporate flexihjlinto our annual and longer-term compensation @og and adjust for
the evolving business environment. Following lasdys comprehensive executive compensation revlesvCommittee
identified the following long-term goals:

» Maintain a conservative position for base sala
» Maintain a competitive position for annual inceesy
» Align longerterm incentive opportunities with our peer groupdima; anc

» Target total pay and retirement opportunities forisr executives between the market median an@Stiepercentile
of our peer group, based on Sy's achieving corresponding target performance le
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The Committee intends to achieve these goals timcarmd has built the executive compensation prognaom a
framework that includes, the following componeseiach of which is described in greater detail latehis Compensation

Discussion and Analysis:

ANNUAL COMPENSATION

Base Salary

Because Sysco weights executive compensation topeafdrmance, the Committee begins
its analysis of executives’ base salaries by lopkiatween the 28and 50t percentiles of
the salary ranges for similar executive positiom®rag companies in our peer group, which
described under “— External and Internal Analysiche Committee then adjusts the base
salaries based on a number of factors, which melyde the executive’s job responsibilitie
management experience, individual contributionsploer of years in his or her position an
current salary. Because Mr. DeLaney has only récbeen named to the position of

Chief Executive Officer, his salary is somewhabbethe 25" percentile of the peer group.
As discussed above, Sysco has purposefully desigméuegrated compensation structure
that offers relatively low fixed compensation anghhperformance-based variable
compensatior

o

o

Management
Incentive Plan (MIP)
Bonus

Our bonus plan is designed to pay for performanitle potentially significant annual cash
incentive bonuses based on Sysco performance ondélanagement Incentive Plan, or
MIP. Payment of the MIP bonus is based on satisfacif predetermined performance
criteria that the Committee believes benefit stattters. For fiscal 2009, these criteria

included growth in fully diluted earnings per sharel three-year average return on capital.

The threshold requirements for payment of a bomakeuthe MIP in fiscal 2009 were Sysc
achieving at least a 4% increase in fully dilutadnéngs per share and at least a 10% thres
year average return on capital. Beginning withNHE bonus program for fiscal 2009, the
Committee removed the 28% automatic restrictedkstoatch that we paid as part of the M
bonus in prior years. Because Sysco did not achleyeequired increase in earnings per
share, we did not pay the named executive offiadvBP bonus for fiscal 200!

D'S

7

IP

LONGER-TERM INCENTIVES

Cash Performance
Units

In 2004, the Committee implemented a cash inceiiae. From 2005 through 2007, grant

made each fall were designed to award a cash tadrthe conclusion of a three-year period

based on Sysco’s average growth in basic net egrmier share and average sales growth
over that period. Grants made in September 20@Bthangrants expected to be made in
September 2009, are similar, but use average griomithly diluted earnings per share and
average sales growth over the three-year peritideagerformance criteria. Our corporate
office CPUs paid out at the 81.25% level in Augz@D8 and the 43.75% level in August
20009.

S

Stock Options,
Restricted Stock and
Restricted Stock
Units

Stock options reward long-term Sysco performana@genslosely align the executives’
interests with those of our stockholders and faotecutives on activities that increase
stockholder value. The Committee also has thetgphifider the 2007 Stock Incentive Plan
grant restricted stock and other stock-based awettish similarly reward long-term
performance. The Committee currently expects toaraakaual grants of restricted stock or
restricted stock units beginning in November 2(

to

RETIREMENT/CAREER INCENTIVES

Retirement Benefits
and Deferred
Compensation Plan

The Supplemental Executive Retirement Plan, or SEBR& Executive Deferred
Compensation Plan, or EDCP, also play a majoriroteir total compensation program for
the named executive officers. Following retiremamdl other specified termination events,
SERP provides annuity payments based on prior yeanmgpensation. The EDCP allows

participants to defer a portion of current cash pensation and employer contributions, pliis

applicable earnings, for payment upon certain $igelciermination events. The SERP and
other elements of our compensation program encewrggcutives to perform at a

the

competitive level and stay with Sysco for long gndductive career:

Based on Mercer's 2008 benchmarking of Sysco’sgmalyperformance against the original peer grougudsed below,
Mercer informed the Committee that total compemsapiaid by Sysco for fiscal 2007, including retiesthbenefits, was
aligned with Sysco’s performance, while total casmpensation exceeded performance. Compensatidis¢ar 2008
showed a similar trend. As a result, the Commiisebsequent actions have been designed to detheasmphasis on
annual incentives and retirement benefits and asmehe emphasis on long-term incentives in oalbrihg Sysco more in
line with its peer group. For
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fiscal 2009, total cash compensation was lower tisral since the executive officers did not receive@nnual bonus
payment. We will continue to pursue our long-teroalg and to monitor the overall competitivenesswfcompensation
package.

External and Internal Analysis
External Analysis

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

Sysco is the largest foodservice distributor intN@merica, and other companies in the foodsenvidastry are
significantly smaller. We believe that these smadlesinesses would not create a satisfactory casgragroup due to the
greater skill levels and abilities required to mgma company of Syssize. Absent an industry peer group, the Come
concluded that the most comparable companies w#pact to executive pay are companies whose bgssimsand
complexity are similar to ours and with which wergzete for top executive positions. Therefore, thergroup developed
for the executive compensation analysis is nosHree peer group that is used in the stock perfarengraph in our annual
report to stockholders.

In order to implement these conclusions regardkigraal comparison of executive pay, the Committs&ucted
Sysco’s management to work with Mercer to constaugéer group for Sysco’s executive compensatiafyais. The peer
group utilized by the Committee for compensatiocisiens made during fiscal 2009 was composed ofigiydraded
U.S. companies with a revenue range of approximatet-half to three times Sysco’s revenues thateshsimilar business
characteristics with Sysco. In particular, Mercelped the Committee examine industry leaders amer dtigh-performing
companies in logistics and distribution busineskasinvolved a high volume of relatively low-mamgiroducts and
employed large sales forces. For decisions madagifiscal 2009 for all named executive officereept Messrs. Smith
and Green, the peer group, referred to hereineaigbal 2009 peer group, consisted of the 14 conegddentified 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

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

With respect to Messrs. Smith and Green, with retsfpewhom comparable peer group information waseadily
available, the Committee made fiscal 2009 compé@nsdecisions using information from the 2008 Mei8enchmark
Database broad-based industry survey of compantesannual revenues in excess of $10 billion.

During fiscal 2009, the Committee requested thatddebegin a reevaluation of our executive compimsgeer groug
taking into account an investment peer analysiswshad already undertaken to determine compam&sompete with
Sysco for investor capital. In this process, Merattinued to focus on companies with a revenugeaf approximately
one-half to three times Sysco’s revenues that drsimilar business characteristics with Sysco dist focused on
companies that could be considered comparabledocSwr purposes of attracting investor dollars executive talent. As
result, in February 2009, Mercer recommended apesv group of 12 companies. The Committee discussedew peer
group with Mercer, including the retention of ortelgional company that was previously includedhia fiscal 2009 peer
group, and approved selection of a new peer gréd@ companies as set forth below. The new peargeaalds four
companies identified by the investor relations dgpant and removes five companies with larger reeesize and
somewhat different business models from Syscoltregun a $45 billion median revenue level thatsch closer to
Sysco’s than that of the fiscal 2009 peer group’s Billion:

» Amerisource Bergen Corporatit « FedEx Corp » Staples, Inc

» Best Buy Company, Inc e McDonalc's Corp e Target Corp

» Cardinal Health Inc. * McKesson Corp » United Parcel Service In
» Emerson Electric Compatr » Pepsico Inc * Walgreen Compan

» Express Scripts Inq

Peer group compensation data is limited to inforomathat is publicly reported and, to the exterttéems appropriate,
the Committee uses it to benchmark the major compitsnof compensation for our named executive affidéor general
compensation decisions made prior to July 2009 chteprepared a study in September 2008 that usefisttal 2009 peer
group information to benchmark proposed fiscal 2b88e salary, total cash compensation, total ditipensation,
executive
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retirement values and total direct compensatios pkecutive retirement values of each of the nagmedutive officers to
equivalent peer company positions. The Committee mviewed a September 2008 Mercer report on ferg-incentive
compensation in connection with its grants of daskntive units and stock options in the fall 0080During fiscal 2009,
Mercer also prepared an analysis of executive @tairof the Board, Chief Executive Officer and V@eairman
compensation programs in connection with Mr. Satieiig’ retirement and transition to n@&EO Chairman of the Board ¢
the promotions of Messrs. DeLaney and Spitler. \k8gpect to Messrs. Smith and Green, Mercer pravidermation fron
its Benchmark Database survey regarding Mr. Smmith@reen'’s total direct compensation. Mercer atepgred a July
2009 compensation report using the revised peerpgrdormation, for the Committee’s use in makimgél 2010
compensation decisions, particularly long-term imine@ compensation decisions, with respect to #raed executive
officers.

For purposes of the Mercer reports, total cash emsgtion for fiscal 2008 was defined as base salas/the annual
MIP bonus, including the stock match portion arel effect of the supplemental bonus, and excludaygents pursuant to
cash performance units we granted in prior yeaasgdt 2009 total cash compensation was similariyeeé, although
Mercer used the target bonus of 200% of base safatyassumed no supplemental bonus or reductidal dicect
compensation was defined as total cash compengatisrithe value of stock options and cash perfooaamits. The
Committee believes the exclusion of the supplentdmaus/reduction was appropriate because the soq@uital bonus is
only paid for performance levels that exceed exginis and that are therefore over and above thettievel of
performance that the Committee considers in bendkintpexecutive compensation. To determine an adimadhcost of
providing retirement benefits, Mercer projectedéddfén to retirement age 60 for each named execufffieer and each
comparable peer group company executive, using @acipany’s specific pay mix, and then determinedaimount of total
cash compensation that, if deferred at 7% anntaidst for each year of executive service, wouldteéthe same lump sum
value payable from all employer sponsored retirgrptans. In performing this analysis, Mercer assuithat each peer
company executive had the same age, service aadrgaogression as the corresponding Sysco executiv

Internal Analysis

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@m an annual basis, the Committee compares tli#ELCEmpensation
with that of the President and the Executive VicesRlents to ensure that the CEO compensationebssvits relationship
to the compensation of the CEQ'’s direct reportseésonable. The Committee makes similar evalusiomong the
President, Executive Vice Presidents and Senioe Piesidents. These comparisons only provide & pbieference, as w
do not use specific formulas to determine compémsétvels, which reflect the responsibilities gbarticular officer
position. Although officers at different levelsthie organization receive a different percentaghef base salary as
payment of the MIP bonus, the financial performaeri®ria used for most corporate officers, inchglthe named executi
officers, for payment of the bonus are identical.

Annual Compensation

Base Salary

The table below shows the salaries of each namecliéixe officer at the beginning and end of fis2@09 and the
percentage changes over that period:

July 1, 2008 June 27, 200

Named Executive Office Base Salary Base Salary % Change
William J. DeLaney $ 560,50( $ 800,00((1) 42.71%(1)
Kenneth F. Spitle 693,50( 730,00((2) 5.2%(2)
Larry G. Pulliam 532,00( 532,00( 0%
Stephen F. Smit 494,00( 494,00( 0%
Michael W. Greel 494,00( 494,00( 0%
Richard J. Schnieders( 1,116,251 1,116,25! 0%

(1) Mr. DeLaney was promoted to the position of Chigéé&utive Officer effective March 31, 20C
(2) Mr. Spitler assumed additional responsibilitied/ae Chairman of the Board effective January 1Q®

(3) Mr. Schnieders retired as Chief Executive Officerarch 31, 2009 and as executive Chairman of therdBon
June 27, 200¢
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Analysis

The Committee typically reviews base salaries édmyember and sets them for the following calendsaryln prior
years in which expense control was not a prevaftgor, the Committee would subjectively considach executiv's
performance in the prior year and recent compamnfppaance, as well as each executive’s job respdit&s, management
experience, individual contributions, number ofngeia his or her position and current salary. Afteking into consideratic
the difficult economic and market environment facBysco and the corresponding need to maintaict sliscipline on
expense control, in May 2008, each named execauffieer agreed to a 5% salary reduction effectiviy 1, 2008. At such
time, the Committee determined that it would nat@ase executive officer salaries during fiscal200

During the fall of 2008, the Committee reviewed fhercer report, which showed that although theali009 base
salaries of Messrs. DeLaney, Spitler, Pulliam ackineders approximated the 25th percentile reldativibe fiscal 2009 pe
group, their target total cash compensation faali2009 was at or above the 75th percentile faaept Mr. Schnieders,
who was slightly above the median; however, dubéocCommittee’s prior decision to not increase exgcutive officer
salaries during fiscal 2009, the Committee didmake any base salary modifications at that timmil&ily, for the same
reason, the Committee did not request Mercer topdlemew information comparing Messrs. Smith’s &raen’s salaries
relative to similar peer group positions.

Sysco’s culture has been built around the beliaf dstablishing a relatively modest base salaryptexting more of the
executives’ annual pay at risk will drive both ividiual and company performance in order to ach@mwebusiness targets.
Although the Committee’s base salary decisionsraade at a different time than its decisions regaydither elements of
compensation, the Committee does consider how eaatutive’s salary affects the other elements tdtial cash
compensation and total compensation, such as thacinon the annual target bonus, which is basetranltiple of salary,
and the impact on future benefits under the SERP.

In the second quarter of fiscal 2009, Mr. Schniedeas serving as Chairman of the Board and Chiet#ive Officer,
but informed the Board that he was consideringeetent in the near future. The Board then begasudgons with
Mr. Schnieders regarding whether he might be pelesthiéo remain with Sysco, and if so, in what cayaand for how long.
During this period, it became the consensus oBiberd that should Mr. Schnieders notify Sysco afihtent to retire,
Mr. DeLaney would likely be appointed Chief ExewgetiOfficer and that Mr. Spitler, remaining as Pdesit and Chief
Operating Officer, would work closely with Mr. Dehay to assist him in the transition to his new posi As a result, the
Committee engaged Mercer to assist it in developpyyopriate pay packages for Mr. DeLaney and Mitl3 in the event
that Mr. Schnieders determined to retire. Becalisemhanagement change would mark Mr. DeLaney’sagien to a new
executive level, the Committee instructed Mercet tir. DeLaney should receive sufficient increasiésctive upon his
promotion to constitute a material step towards pegup competitiveness, but that his pay packageld be made
competitive at the Chief Executive Officer levetlvBysco’s peer group only as his tenure and esmpeeiin the CEO role
increased. Because of Mr. Spitler’s long tenurByaco’s upper executive levels, and his respoiitsilhd work closely with
Mr. DeLaney to assist him in his transition, then@oittee instructed Mercer that Mr. Spitiecompensation should be m
competitive at the Chief Operating Officer levetlwBysco’s peer group at the higher percentiles.9dhnieders notified
Sysco on January 17, 2009 of his intent to resr€hief Executive Officer, effective March 31, 20@8d to remain as
executive Chairman of the Board through June 2@92Bollowing this notice, Sysco promoted Mr. Deégio Chief
Executive Officer, effective March 31, 2009. Mr.itBgr retained his position as President and CBigérating Officer,
Mr. DeLaney and Mr. Spitler were elected to the lpand the Board elected Mr. Spitler as its Vidai@nman.

In connection with these actions, the Committee@md the salary increases disclosed above forfgleBglLaney and
Spitler, which had been recommended by Mercer baseambmpetitive data and the Committee’s instrunicegarding its
compensation philosophy. For the reasons discusseee, Mr. DeLaney’s salary increase placed himvee¢he 25h
percentile of the fiscal 2009 peer group with respe base salary and slightly below thet®%ercentile of the fiscal 2009
peer group with respect to target total cash comsgtean; Mr. Spitler’s salary increase placed hirnween the 2%
percentile and the median of the fiscal 2009 pesugwith respect to base salary and above tHe @ércentile of the fisc:
2009 peer group with respect to target total cashpensation. However, Mercer also informed the Cdtemthat
comparisons for Mr. Spitler at the median levelavienpacted by the fact that a number of peer gomnppanies had
recently hired new chief operating officers withvier pay than their predecessors. In both instatkese comparisons were
made using comparable peer group positions. Incapmg the salary increases, the Committee als@vexd an internal pay
equity comparison of base salary for Messrs. Dey.amgl Spitler and determined that these salargases provided
appropriate base salary differentiation for Mr. @aky’s first year as Chief Executive Officer.
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The Committee made its decisions regarding thermaation of Mr. Schnieders’ full base salary ledaling his term as
executive Chairman of the Board in connection \itgmegotiation of Mr. Schnieders’ transition artirement agreement,
discussed at “— Severance Agreements” below.

In September 2009, the Board of Directors appoiftedert C. Kreidler to serve as Sysco’s Executiiee\President
and Chief Financial Officer effective October 5020Before such appointment, Mercer provided infaion to the
Compensation Committee with competitive informatiegarding the compensation of chief financiala#fs in Sysco’s
compensation peer group. The Compensation Comnsigiellr. Kreidlers base salary at $500,000. This initial salary o
place him below the 28percentile of the fiscal 2009 peer group with respe base salary and slightly above théh75
percentile of the fiscal 2009 peer group with eegfo target total cash compensation, includitayget MIP bonus equal
200% of salary.

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 toopedince in the prior fiscal year. In connectionhwis comprehensive
review of the compensation program, the Committeeaved the 28% stock match from the plan, beginwiitig the fiscal
2009 bonus that would have been payable in fisgdD2This change was made in order to shift thepsareation mix
emphasis from short-term to longer-term incentivéith the expectation that this portion of the bemill be replaced
beginning in November 2009 with grants of restdcséock or restricted stock units vesting overragkyear period. We
currently pay the bonus pursuant to the 2005 Mamagé Incentive Plan, which is described in furttietail under
“Executive Compensation — 2005 Management IncerRia@.”

Each year the Committee approves MIP agreemeritaitb@ntered into between Sysco and each of timeaaxecutivi
officers. In May 2008 and 2009, the Committee appdorespective fiscal 2009 and 2010 bonus agreametit each of the
named executive officers pursuant to the 2005 Mamet Incentive Plan. In approving the agreemémesCommittee
generally targeted each named executive officaatrub at approximately 200% of his base salary. &ayfor the CEO,
President and Executive Vice Presidents under tlieadreements equaled 196% of salary in fiscal 20950f salary in
fiscal 2006, approximately 300% of salary in fise@D7, approximately 275% of salary in fiscal 2@D8 0% of salary in
fiscal 2009. This resulted in an average annuabpifpr the top corporate officers during the fagt fiscal years of 154%
of their salary under the MIP agreements.

Fiscal 2009
The named executive officers’ fiscal 2009 bonus hesed 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. Retomcapital 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 averageozksiblder’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 yes

Because Sysco did not achieve at least a 4% ireradslly diluted earnings per share for fiscaD20we paid no MIP
bonus to the named executive officers for fiscl20

Fiscal 2010

The fiscal 2010 bonus program is based on the saitegia as the 2009 program. Unlike prior MIP aslgrhowever, th
fiscal 2010 awards are subject to clawback promssibat provide that, subject to applicable govegriaw, all or a portion
of the bonus paid pursuant to the 2010 awards reagdovered by Sysco if there is a restatementiofioancial results,
other than a restatement due to a change in adogptlicy, within 36 months of the payment of thenus and the
restatement would result in the payment of a redibcaus if the bonus was recalculated using thategs financial results.
The Committee has the sole discretion to detertiadorm and timing of the repayment. See “— Pa#impact on
Compensation of Financial Restatements.”
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As discussed above, the fiscal 2010 bonus doesavat a stock match portion. Varying levels of perfance will earn
varying levels of bonus between 20% and a maxim86%3of base salary. The target bonus level is 20DB&ase salary.
The various levels of performance and the percentddpase salary they would yield as a bonus drogh in the table
under “Executive Compensation — 2005 Managemermrnitice Plan,” based on the degree to which acasllts meet,
exceed or fall short of pre-established performayuzss.

Analysis

The Committee develops the annual bonus programredipect to the executive officers as a groupdaed not
customize it for individuals. With respect to befie fiscal 2009 and fiscal 2010 MIP grants, Sysexscutive management
team prepared the grids used for calculating theiregs per share and average three-year returagitatcomponents of
the bonus. Management submitted the fiscal 20@Ptgrthe Committee and the Committee asked Meccezview it.

Mercer confirmed to the Committee that, based erfistal 2009 peer group information availablehat time, and
assuming payment of Sysco’s target bonuses of 2ifi8ase salary, Sysco’s target for total cash carsguigon in fiscal

2009 would place the named executive officers tiempeer group’s 78 percentile, except for Mr. Schnieders’ target total
cash compensation, which would be near the mediam Committee approved the same grid for fiscalD2dsed on the
prior year's analysis.

Although the fiscal 2009 peer group informationigaded that Sysco’s overall annual financial parfance relative to
the peer group companies for fiscal 2008 approxéchar somewhat exceeded the median, the Committeendined that
the 75t percentile was generally the appropriate targetda cash compensation, based on the Commitséated goal of
maintaining conservative base salaries with prenpositioned annual bonus opportunities. With badaries generally set
near or below the median for each named execuffieq a significant part of the executives’ totalsh compensation is at
risk and is only paid based upon performance, jimtsfying compensation in excess of the medianmiiat performance
attained. Therefore, target total cash compensafi@ach of the named executive officers for fiz@09 was above the 75
percentile, except with respect to Mr. Schniedei®se target cash compensation was near the medidrexcept with
respect to Mr. DeLaney, whose target cash compiensailowing his promotion was below the P%percentile for the
reasons discussed above. Mr. Schnieders’ targdtdash compensation was closer to the medianrder to maintain his
compensation at historical compensation levelsraimimize the difference between his compensatiahtha other named
executive officers. The Committee’s consideratibthe potential impact of the supplemental bonusotal cash
compensation relative to the peer group is discligsder “— Supplemental Performance Bonus — Analysi

Ongoing suggestions by, and discussions among;dhamittee members, various members of the executive
management team and Mercer led to the Committeeaipg the following changes in the fiscal 2009gnam compared 1
prior years’ programs:

 use of thre-year return on capital rather than return on eg

« use of fully diluted earnings per share rather thasic earnings per sha

« elimination of a component of the bonus based @raing company performance; &
« elimination of the 28% stock matc

The move to the use of three-year return on camgtldcted an acknowledgement by Sysco that, whilas previously
believed that return on stockholder’s equity wasnaportant metric to shareholders and the investroemmunity, return
on capital has now become a more significant gastioh investors’ focus. These changes were alstenand the specific
levels of performance chosen, in order to bringcBywore in line with the compensation programdopeers, focus on
company sales and earnings growth, focus on impragset management, more closely link compens&tiSysco’s
growth expectations and shareholder value creadio,improve the alignment between Sysco’s busisteagegy and
performance. These measures were carried forwalgtfiscal 2010 program.

The Committee approved the fiscal 2009 and fisBab2grids and bonus opportunities on the basibexfea
considerations.

Supplemental Performance Bonus

In May 2008, Sysco entered into supplemental baigueements with each of Messrs. Schnieders ankiSoit fiscal
2009. The May 2008 agreements provided that themitiee, in its sole discretion, could increase ecrdase by up to 25%
the cash portion of the executives’ 2009 MIP bosudepending upon whether the Committee concluakediie
executives’ performance “exceeded expectationsias “below expectations,” based on the Committeeparate review
each individual, including but not limited to a rew of these performance areas:

» implementation of Sys(s lon¢-term strategy
* succession planning; ali
» implementation of Sys(s planned information technology initiative
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If the executives’ performance had simply “met ectpgions,” the executives would neither have resgian additional
bonus nor have had their 2009 bonus reduced. Bethashamed executives did not earn a MIP bonuad0®, Sysco did
not pay any supplemental bonuses to either Mr. iBdens or Mr. Spitler for fiscal 2009. The Comnmatidoes not currently
intend to approve supplemental bonus agreemenenfonamed executive officer with respect to fisz#10.

Analysis

The Committee approved the May 2008 supplementalbagreements based on its belief that a porfitmeedCEQ’s
and the President’s bonus potential should be bas¢kde Committes’ subjective evaluation of their individual perfamce
with respect to non-financial performance goalsewMercer benchmarked target total cash compemnsfatidiscal 2009,
the supplemental bonus and/or any supplementattieduvas not taken into account because the sopgpital bonus is
only paid for performance that exceeds expectatiegarding the target level of performance. Howgtrer Committee
determined that the importance of emphasizing thesefinancial performance goals outweighed anyatieg peer group
comparisons if supplemental bonus amounts were paiel Committee chose the performance areas faupglemental
bonus agreements, after consultation with Mr. Saxtheris, based on its subjective determination ofrtbst important non-
financial areas of focus for the CEO and the PesdidThe Committee chose goals and targets designedasure
performance that would provide long-term benefitedr operations. The Committee determined thafitiaacial
performance targets of the MIP for fiscal 2009 wemeperly aligned with the responsibilities of thther named executive
officers and that a supplemental bonus based osfinancial performance criteria was not necessamppropriate for thei
for fiscal 2009.

In May 2009, Messrs. DeLaney and Spitler and the@msation Committee jointly agreed to align tlzerfework of
the top executives’ annual compensation with tfi#he named other executive officers by eliminatiugplemental bonus
agreements for fiscal 2010. The Committee deterdhihat sufficient incentives are currently in pldeeeach named
executive officer to achieve superior performareel as a result, that payment of the supplementaldes would not
provide material additional benefits to Sysco. Wise, in the event of performance that does not mgeectations, the
Committee believes that it has sufficient abiliyatdjust the other components of the compensatiogrgm in order to
appropriately penalize such performance. The Cotamihtends to continue to subjectively evaluagerthmed executive
officers based on such criteria as it deems apatgpand to make appropriate adjustments to tloaimpensation to reflect
the results of these evaluations.

Longer-Term Incentives

Fiscal 2009 longer-term incentives consisted afehyear cash performance units granted in Septe?@®& and stock
options granted in November 2008. For details mdiggrthese grants see “Executive Compensation —h Easformance
Unit Plan” and “Executive Compensation — Grant®tzn-Based Awards.” Now that the MIP bonus no lengeludes a
stock match portion, it is the intent of the Contestto add restricted stock or restricted stocksyumiith vesting over a
period of three years, to the mix of longer-termeintives, beginning with the fiscal 2010 grantdlavember 2009.

During fiscal 2009, exclusive of the special grant8lessrs. DeLaney and Spitler made in JanuaryFabduary 2009
and except as discussed below with respect to MleSpitler and Schnieders, the named executiveenffireceived
approximately 50% of the value of their long-temaentives in stock options, valued using a BlackeBes model, and the
remaining 50% in cash performance units, valudteit target levels. While the Committee alwaysiiret discretion
regarding future grants of equity-based awardslamgtterm incentives, it is currently anticipatéet beginning in fiscal
2010, Sysco’s CEO, President and all corporate lkexVice Presidents will receive approximately?®0f the value of
their long-term incentives in stock options, appmately 25% in cash performance units, and apprateiy 25% in grants
of restricted stock or restricted stock units, with options valued using the Black-Scholes mddelJs valued at the target
level of $35 per unit and each share of restristedk or restricted stock unit valued at the clggirice of Sysco common
stock on the business day prior to the grant.

As part of Mr. Kreidler's employment package andriore quickly align his interests with those of &y/s stockholder:
the Committee made a special one-time sign-on thaegrant to Mr. Kreidler of 5,000 restricted stamits and 75,000
stock options on September 24, 2009 effective @rtdh2009. He will also be eligible to receive aalnongterm incentivi
grants in November 2009.

Cash Performance Units

Under the Sysco Corporation 2004 Cash PerformamieRlan, participants in the MIP have the oppaitiuto receive
cash incentive payments based on Sysco’s perforenaver a three-year period. We pay any awards éameéer these
plans in cash rather than in Sysco stock or stods.UCPU grants are forward-looking and the gdr@PUs typically does
not take into account prior Sysco or individualfpenance. The payout on CPUs is based on the coytgpactual
performance over the three-year performance cyalgnining with the fiscal year in which the CPU iagted. In September
2008, the Committee
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granted three-year cash performance units unde2bé plan. In addition, the cash performance uhaswe issued in

2005 were paid out in August 2008, and the castopeance units that we issued in 2006 were paidroAugust 2009. In
November 2008, our stockholders approved our 20h®erformance Unit Plan, which replaces the plid We expec
to make fiscal 2010 cash performance unit grantieuthe 2008 plan, which does not differ materifityn the 2004 plan.

The Committee established performance criteriggfants to the named executive officers in Septer@b@6 covering
the three-year performance period ended June 2B, For each of the corporate officers, one-hathefpayout was based
on the average growth in basic net earnings peesral one-half of the payout was based on avénagease in sales,
adjusted for product inflation and deflation. Hoese purposes, we calculate basic earnings pex phar to the accruals fi
the MIP and supplemental bonuses. Achievementeofatget would have yielded a 100% payout, whigerttinimum
satisfaction of only one criterion would have yeida 25% payout and maximum performance abovettangeoth criteria
would have provided a 150% payout. The Committek the total value that was targeted at 100% paf@uE€PUs for a
given level of participant and divided by the $3bv@lue assigned to each unit to determine the eamiunits to be
granted to each participant. We believe that th@mim and target amounts under the CPUs have tuigligrbeen
achievable, although the maximum payout would gahebe difficult to obtain at the corporate lewald for most of our
subsidiaries.

Our average growth in basic net earnings per shaethe three-year performance period ended oa 2dn2009 was
9.6%, and our adjusted sales growth was negat®4%8),. which yielded a payout of 43.75% of the valfiehe units to each
corporate participant previously granted unitsiuding Messrs. Spitler, Pulliam, Smith, Green astirBeders. Our average
growth in basic net earnings per share over theetifear performance period ended on June 28, 2888 #14%, and our
adjusted sales growth was 4.42%, which yieldedyayteof 81.25% of the value of the units to eactpoaate participant
previously granted units, including Messrs. SpjtRulliam, Smith, Green and Schnieders. In ordegémerally accepted
accounting principles to be applied consistentlgryaver-year, these performance measures for tius @iy be calculated
slightly differently from those in our financialegsements.

At the time of the 2004 and 2005 grants, Mr. Delyawas serving as President of Sysco’s Charlottsididyy, so one-
half of his payout was based on that subsidiangtsdase in operating pre-tax earnings and oneazfbased on the
percentage increase in the subsidiary’s salesstatjdor product inflation and deflation. The penfance of Sysco’s
Charlotte subsidiary yielded a payout of 150% Far tinits previously granted to Mr. DeLaney in Seyter 2005 that we
paid in August 2008 and a payout of 75% for thesupieviously granted to Mr. DeLaney in Septemtg#&2that we paid i
August 2009. Mr. DeLaney’s grant that we paid ingast 2009 was his last remaining grant with a patied to our
Charlotte subsidiary’s performance.

The grants related to the thrgear performance periods ending in fiscal 2010201l each have a value of $35 per
and have the same payout possibilities, ranginmg 6% to 150% of the total value of the units gedrib each year. For
each of the remaining corporate grants that aneptly outstanding, the Committee used the samfenmeance criteria
described above, except that:

» we do not calculate basic earnings per share fwitire accruals for the MIP and supplemental bas
» we do not adjust the sales performance measugdduct inflation and deflatior

 as a result of the change described in the bullettp above, the threshold, target and maximunsgadeformance
measures were increased;

« 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

Actual payout amounts to the named executive aSiéer the fiscal 2006 CPU grants that we paidsodl 2009 are set
forth in footnote (3) to the Summary Compensatiabl&. The specific performance measures and repeteouts for each
yeal's corporate grant are shown under “Executive Camspgon — Cash Performance Unit Plaraitsuant to the terms
the grant agreements, Mr. Schnieders’ will contitiugeceive any amounts earned pursuant to his Gélldsving his
retirement.

Analysis

In July and September of 2008, in order to begivimptowards the anticipated fiscal 2010 long-téneentive split of
50% options, 25% CPUs and 25% restricted stockdricted stock units, the Committee determinedaffyroximate target
aggregate annual long-term incentive values foh @fi¢the named executive officers. The Committegerged the Mercer
reports on executive compensation and long-termnitice compensation, and the Committee’s analys@siacluded a
review of the then-current long-term incentive cemgation, adding the target value of the CPUs a@dtack-Scholes
value of
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options granted to each of the named executiveafiduring fiscal 2008, plus the value of the 28&¢k match on the
targeted 200% fiscal 2008 MIP bonus, to set a mininbaseline for its fiscal 2009 long-term incentiadue determination.
At that time, the Committee recognized that thexeded to be an increase for Mr. DeLaney to prolidg-term incentives
that more closely matched the amounts grantedet€tiief Financial Officer at peer group companies.

Mercer’s recommendations included suggested tafgetsnual long-term incentive amounts for MesBrsLaney,
Pulliam and Schnieders that were near the mediacdordance with Sysco’s general compensation sploy. Mercer’'s
recommendations with respect to Mr. Spitler werevalthe median, which Mercer believed was appritphacause his
peer group comparative data had changed significaintce Mercer’s prior reports. Mercer explainbdttseveral new
presidents or COOs had been recently appointedeatgyoup companies, with such individuals recgiviompensation
amounts significantly lower than their more expecied predecessors, thereby artificially lowering ¢bmparative data for
Mr. Spitler. Award levels for Messrs. Smith and &revere determined in light of their January 2088mmtions and the
desire to bring their longer-term compensation leweore in line with those of the other named egefficers.

The Committee considered the market data and reemtations provided by Mercer, as well as the faat fiscal 2009
was a transition year for Sysco’s long-term incentompensation, with the stock match portion efNHP having been
paid for the last time in August 2008 but no res#d stock scheduled for issuance until fiscal 20h@ Committee
ultimately targeted long-term incentive amountg there greater than the baseline values calculsdd) the awards for
fiscal 2008, but less than the amounts recommehgedercer to reflect the company’s competitive gaategy. The
Committee made this decision based on its subgditermination that the increases necessaryng tre long-term
incentives up to Mercer’'s recommended levels waeoegteat to be made in one year and should be glas¥er two or
more years. The targets for fiscal 2009 long-teraentive amounts chosen by the Committee wouldepdach of the
executive officers’ total long-term incentive compation from slightly below the 25percentile to the median for total
long-term incentives granted to similar positiorithim the peer group companies, except for Mr.8pitvhose total long-
term incentive compensation would be somewhat abwenedian for the reasons discussed above.

After consulting with Mercer and members of exegitnanagement, the Committee determined that atkmngy
incentive breakdown for fiscal 2009 of approximat®d% stock options and 50% cash performance wmitsappropriate,
since no restricted stock would be awarded duiismaf 2009 and the Committee desired to maintaimesconsistency with
prior year grants while also allowing fiscal 20@Sskrve as a transition to the anticipated fisbal02dong-term incentive
mix. The Committee generally followed Mercer’s rasnendations with respect to the breakdown for éaatutive Vice
President’s fiscal 2009 long-term incentive comjaiog, with slightly more than 50% of their fis@009 long-term
incentives granted in the form of options. Howetke, Committee determined that, if the number dfoms to be granted to
Messrs. Spitler and Schnieders were increasedmiffly for the fiscal 2009 option grant valuestpal half of the total
long-term incentive values originally targeted, itherease in the size of their option grants wdddarger than the
Committee subjectively determined was appropriaienie year. As a result, the Committee maintaihecbverall value of
the anticipated fiscal 2009 long-term incentivengsaor Messrs. Schnieders and Spitler, reduciegsibe of the option
piece and increasing the size of the CPU compoii@i.resulted in the target value of their fis2a09 CPU grants
exceeding the Black-Scholes value of their fis€fl2option grants, which were made in November 2008

The minimum, target and maximum performance cetivels and the payouts for the awards made dfisogl 2009
were recommended by the executive management tedmwere similar to those made during fiscal 2008yjdled that the
Committee increased the threshold, target and maximarnings performance levels, in order to maveady align the
performance measures with the company’s long-tevah gf maintaining low- to mid- double digit annizald earnings
growth.

Stock Options

The Committee approved the fiscal 2009 stock opgi@mts to the named executive officers in Noven2®®8 under
our 2007 Stock Incentive Plan, which was approwedtbckholders in November 2007. The specific gramé shown und
“Executive Compensation — Grants of Plan-Based Aiw&rThe 2007 Stock Incentive Plan calls for opsiém be priced at
the closing price of our common stock on the bussrday prior to the grant date, and the fiscal 288ifbn grant agreement
provides for ratable vesting over a five-year perio

Our stock option grant administrative guidelinesevadopted in February 2007, as described undexciiive
Compensation — Outstanding Equity Awards at Fi¥er-End.” Under the guidelines, the Committee géherally not
make grants during a period preceding an antioipatent that is likely to cause a substantial iasecor a substantial
decrease in the trading price of Sysco’s commockstch as an earnings release. The Committegevikrally authorize
and grant
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options during normal trading windows. If we havargs scheduled to occur outside of a normal tgadimdow or when
Sysco is in possession of material non-public imi@tion, then:

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

« if, in the Committee’s or Board’s judgment, sucformation is reasonably likely to affect the tragliprice of Sysco’s
common stock, then due consideration should bengivéhe number and exercise price of optionsriet be grante
in light of such material non-public informatiomrfexample, if the Committee or Board believes thatinformation
is likely to increase the stock price, then the Gottee or Board should consider granting feweransior setting an
exercise price that is higher than the current migpkice.

The Committee anticipates that the guidelines bélrevised so that they apply to grants of restlictock and restricte
stock units. The Committee currently anticipates imnual grants of restricted stock and/or restilistock units will begin
in November 2009. The Committee reserves the tmhtake exceptions to the guidelines when it datemthat it would
be in the best interests of Sysco to do so.

The Committee made an additional option grant toD&laney in February 2009 in connection with hisnpotion to
Chief Executive Officer. See “Stock Options — Arsiy below.

Analysis

See “Cash Performance Units — Analysis” above foamalysis of the Committee’s fiscal 2009 overatiaal longer-
term incentive grant decisions, which affected@oenmittee’s stock option grant decisions.

The Committee believes that option grants benefjileyee performance and retention, particularlygars in which
Sysco’s performance does not create high cash amsafien. They will also help to ensure that longem strategic
initiatives are not compromised by having execwifaeus solely on short-term profitability for pagnt of the annual
bonus. Sysco’s long-term performance ultimatelydaines the value of stock options, because gedns §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 stockholdasjt more closely aligns the executives’ inteyegth 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.

In connection with Mr. DeLaney’s promotion to Chietecutive Officer, as discussed above at “Basar$dlthe
Committee engaged Mercer to assist it in develofhegappropriate pay package for him. Followingétgew of the peer
group information prepared by Mercer, the Committeermined that Mr. DeLaney should receive a sppatbck option
grant in February 2009 with an aggregate value tia¢n added to Mr. DeLaney’s prior fiscal 200cktoption and CPU
grants, would bring the total value of his fisc@D2 longer-term incentives to or slightly above pleer group 2%
percentile. The peer group ?percentile was chosen for the reasons discussest tiBdse Salary” above. The Committee
determined to make the grant 100% in stock optiasagpposed to 50% stock options and 50% CPUsodihe
Committee’s inability to utilize the fiscal 2009rfi@rmance criteria and periods contained in thet&aper 2009 grants
while maintaining deductibility limit under Sectid®2(m) of the Code. See “— Income Deduction Littas,” below. As
with the fiscal 2009 stock option grants made irvé&laber 2008, the Committee valued the optionseit Black-Scholes
value. The Committee also reviewed an internalgeyity comparison of fiscal 2009 longer-term inoesg for
Mr. DeLaney and Mr. Spitler and determined thaséhadditional grants, taken together with Mr. Dedyas prior fiscal
2009 grants, provided appropriate differentiatimmf Mr. Spitler for Mr. DeLaney'’s first transitiorear.

Restricted Stock and Restricted Stock Units

As discussed above, the Committee currently intém@sld restricted stock or restricted stock unitSysco’s long-term
incentive package beginning in November 2009. Baseihformation provided by Mercer, the Committetidves that
granting restricted stock or restricted stock utttthe named executive officers beginning in fi&0 will bring Sysco
more in line with its peer group when comparingtibital mix of short- and longer-term compensatibime Committee
expects the restricted stock or restricted stodts o constitute approximately 25% of the totdlseaof longer-term
incentives for the named executive officers andest in1/ sincrements over three years. In January 2009, in@ction
with his promotion to Vice Chairman, the Committeade a restricted stock grant to Mr. Spitler, asussed in footnote 7
to the Summary Compensation Table. This restristedk vests ratably over three years beginninderfitst anniversary
the grant date.
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Analysis

In connection with the retirement of Mr. Schniedéls. DeLaney’s succession to the position of Clgrécutive
Officer, and Mr. Spitler’s election as Vice Chainmahe Board and the Committee determined thatSditler’s skill,
experience and assistance with the CEO transitene wery important to Sysco’s continuing successaAesult, as
discussed above at “Base Salary,” the CommitteagetaMercer to assist it in developing the appaderpay package for
Mr. Spitler, with specific emphasis on his longrteretention and his key executive role. After remgj guidance from
Mercer that the grant fell within the competitiverameters set by the Company, the Committee apgpithneerestricted stor
grant discussed above. The size of the grant weeddoan the determination of the Committee chatier ahking into
consideration the respective roles and relatiorssbffihe CEO and COO, in negotiation with Mr. Sgith order to ensure
his continued involvement with Sysco during Mr. Reky’s first few years as CEO, while the thyear ratable vesting w
designed to provide Mr. Spitler with sufficient antive to remain in the employ of Sysco for atid¢hs next three years
while at the same time providing him with a portiiithe value of the grant at the end of each gé#rne three-year vesting
period. The Committee does not expect this speesdticted stock grant to affect the size or amadiMlr. Spitler’s future
annual long term incentive grants.

Retirement/Career Incentives
Supplemental Executive Retirement Plan

We provide annual retirement benefits to all cogp@employees and most of our non-union operatngpany
employees under the broad-based tax-qualified Sgscporation Retirement Plan, which we simply reéeas the pensior
plan.” In addition, Sysco offers supplemental egtient plans to approximately 170 corporate andatingr company
officers. Each of the named executive officersipgates in the Supplemental Executive Retiremdaut,For SERP. The
Committee utilizes the SERP to increase the retrdrbenefits available to officers whose benefitdar the pension plan
are limited by law. The earliest an executive aaire and receive any benefits under the SERPasHagvith a minimum of
15 years of MIP service. The SERP was designedowige fully vested participants with post-retiramenonthly
payments, with the annual benefits equaling tooup0% of a qualified participant’s final averagenaal compensation, as
discussed below, in combination with other retirati@nefits, including other pension benefits,¢bmpany match under
the 401(k) plan and social security payments. Ahretaement benefits from the SERP for a partioipaho is 100%
vested in his accrued benefit are generally limitedpproximately $2.25 million, with such maximiimit adjusted for
cost-of-living increases. However, each of MesSgtler and Smith qualify for, and at the time & retirement
Mr. Schnieders qualified for, a protected benefider the SERP. This limit does not apply to theqoted benefit, which v
will pay if it is greater than the benefit undee tturrent provisions. The other named executivieer® who do not qualify
for the protected benefit will receive a SERP biftefsed on the greater of the benefit determimetbuthe current
provisions of the SERP or the accrued benefit daterd as of June 28, 2008 under the prior provssafrithe SERP, but
with vesting and eligibility for immediate bengfiayments determined as of the separation datehEgrotected
participants, we calculate SERP benefits as thatgseof the benefits determined under four calmria using each of the
regular and protected participant benefit formwiader both the current provisions of the SERP heit frozen June 28,
2008 benefits. The terms of the SERP are more fapadlyi described at “Executive Compensation — Rem8enefits —
Supplemental Executive Retirement Plaftie amounts accrued by each named executive offiwer the pension plan ¢
the SERP as of June 27, 2009 are set forth undexctEive Compensation — Pension Benefits.” Mr. $etiers’ annual
SERP benefit following his retirement on June ZNis approximately $1.9 million.

In December 2008, the Committee recommended anBdhed approved additional amendments to the SEERBdon
the Committee’s consultation with Mercer. Those admeents that could materially impact the compengatf the named
executive officers under the SERP are summarizémhbe

» The SERP previously provided that if a participseparated from service as a result of disabiliys wot otherwise
eligible to commence receiving distributions and\asleast age 60 with 10 years of service witlc&ws of the date
of the separation from service due to disabilitygrt if the participant remained disabled throug & the participant
would be 100% vested in his SERP benefit. Thesei@peesting provisions were removed for particigganho
separate from service due to disability on or ditecember 16, 200:

e The MIP bonus is no longer capped at 150% of bagdqr purposes of calculating the non-serviceteelactive
death benefit, although beginning in fiscal 200@ats capped for all other SERP benefit purposeasb

» The benefit payable upon the death of a vestedhinated participant prior to age 55 now reflectaatuarial
reduction for the difference between 55 and the@tiee’'s age at deatl
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In addition to the amendments discussed above;dnemittee also recommended, and the Board apprawetitional
amendments in December 2008 designed to bringERP3nto compliance with Section 409A of the Code.

Analysis

Sysco’s retirement plans are an important perfonaamd retention tool, the effectiveness of whish@Committee tries
to balance with the cost of providing them. Outdnig supports that this approach works, as our taexecutive officers,
including Mr. Schnieders, had an average tenuvef 20 years with Sysco at the end of fiscal 2@B%ed on Mercer’s
report, as of September 2008, compensation toaheed executive officers under the SERP placed Ssisove the 78
percentile for retirement benefits relative to feer group, but total target compensation pluseraent benefits placed
Sysco between the median and thé"percentile for the named executive officers. Assult, the Committee believes that
these benefits, as modified during fiscal 2009 agmeropriate in light of Sysco’s overall compernsatstructure.

The Committee continues to review the SERP regularbrder to achieve the following goals:

» maintain the SERP as a retention t
 reduce the cost of the SER
» bring Sysc’s level of retirement benefits more in line witle fheer group; an

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

The modifications to the SERP approved by the Cdtemiduring fiscal 2009 to remove the special digplvesting
provisions and to provide for the actuarial reduetin death benefits paid prior to age 55 furthese goals by potentially
reducing Sysco’s anticipated cost of payments.ddesion not to cap the amount of the MIP bonukighed in the non-
service related active death benefit was baseti@@bmmittee’s subjective determination that tfeeifisurance benefits
available to all SERP participants, including tlaened executive officers, did not provide adequiai@ntial protection in
the event of the participant’'s death and that thRS death benefit should therefore be increased.

Nonqualified Executive Deferred Compensation Plan

Sysco offers an Executive Deferred Compensation, PiaREDCP, to provide MIP participants, includifg named
executive officers, the opportunity to save foiregzhent and accumulate wealth in a tax-efficienbmea beyond what is
available under Sysc®'401(k) retirement savings plan. Participants oefer up to 100% of their base salary and up to
of their cash MIP bonus to the EDCP. Sysco doesnadth any salary deferrals into the EDCP. Forigipeints who defer a
portion of their MIP bonus, Sysco matches 15% effttst 20% deferred, making the maximum possibéeam to the EDCI
3% of the cash bonus. This match generally vedtseatenth anniversary of the crediting date, sutije earlier vesting in
the event of death, disability, a change in cordrdhe executive’s attaining age sixty. Particigamho defer compensation
under the EDCP may choose from a variety of investroptions, including Moody’s Average CorporatenBd’ield, with
respect to amounts deferred. Company matchingibatittns are credited with the MoodyAverage Corporate Bond Yie
The EDCP is described in further detail under “Extee Compensation — Nonqualified Deferred Comp&osd

In November 2008, the Committee recommended anBdlaed approved additional amendments to the ED&&edon
the Committee’s consultation with Mercer. The asilgh amendment potentially materially affecting¢benpensation of
the named executive officers allowed EDCP partitipdo elect, on or before December 15, 2008, deive a one-time
lump sum distribution during calendar 2009 of samall of the participants’ deferrals under the BD@s well as a portion
of vested company matching amounts, determined lsl&p 15, 2009. The calendar 2009 distributionsev@ade on
June 30, 2009. Messrs. Spitler, Pulliam, Smith@rekn made distribution elections under the EDQByant to this
provision. The details of these elections are ietlunder “Executive Compensation — Executive DeteCompensation
Plan.”

In addition to the amendments discussed above;dnemittee also recommended, and the Board apprawetitional
amendments in November 2008 designed to bring B@REinto compliance with Section 409A of the Code.
Analysis

Currently, individual contributions to the 401(Kap are limited by law to $16,500 per year. The @Guttee believes
that the EDCP motivates and assists in the retewnfikkey employees by providing them with greatexibility in
structuring the timing of their compensation payitseifthe EDCP is an important recruitment and regartbol for Sysco,
as the companies with which we compete for exeeutient typically provide a similar plan to the@mior employees.
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The Committee’s decision to amend the EDCP to piefor the one-time lump sum distribution electieas driven
primarily by the current economic crisis and bytair transitional relief under the provisions oten 409A of the Code,
which allowed such amendments to be made prioreiweinber 31, 2008. Given declines in Sysco’s stoicke @nd in the
investment portfolios of virtually all EDCP pariients, the Committee deemed it appropriate to geofar this one-time
ability to receive a current distribution of deferamounts in order to assist those participanteé@ud of additional liquidity
or those participants who believed that currenbine tax levels were more favorable than thosevtlbatd be in effect
following their retirement.

Severance Agreements

In prior years, the Committee approved, and ther@o&Directors ratified, severance agreementséotain executive
officers, including Messrs. Schnieders and Spitlen. Schnieders’ severance agreement terminatddasoh 31, 2009
pursuant to the terms of his transition and ret@etagreement, discussed below. The other nameditéxe officers do not
currently have severance agreements. The seveagneement for Mr. Spitler does not contain anysitasingle trigger”
provisions that would cause an immediate paymelgation solely as a result of a change in condfdbysco; however, the
agreement does provide for certain tax gross umpays in the event he incurs a golden parachuteestax following a
change in control. Under the terms of this agrednibwe terminate Mr. Spitler without cause ortkeminates his
employment for good reason, as these terms aneadkiin the agreement, he is entitled to two ydaaise salary plus two
year’ MIP bonus, based on his average bonus over tbe fore years, in 24 equal monthly installmentsaddition, if the
termination occurs before the end of a fiscal yeavhich a bonus would have been earned but fotetmination,

Mr. Spitler will receive a pro rated share of tlasic bonus payable.

The agreement also provides for waivers of theipions of the SERP and the EDCP that reduce paykeeteunder
the extent that they would not be deductible bycBymursuant to Section 280G of the Internal Revebade. In addition, if
we make payments to Mr. Spitler that are contingena change in control as provided for under 8a@B0G, the IRS m:
impose an excise tax on him pursuant to Sectio® 48%he Internal Revenue Code with respect to gagiments and
certain other payments conditioned on a changertral. In that event, the severance agreemenigaewthat Mr. Spitler
will be entitled to receive an indemnity paymentol such tax and a “gross up” of that paymenhabtie will have no out
of pocket costs as a result of the excise tax anddimbursement payments. The severance agreafserrequires a
general release from Mr. Spitler and contains nmmyuete and non-disparagement provisions. The sesegreement is
described under “Executive Compensation — Severagceements.”

We amended Messrs. Schnieders’ and Spitler's seeeragreements in late calendar 2008 in orderig linem into
compliance with Section 409A.

In connection with his resignation, Sysco entergd a transition and retirement agreement with 8¢hnieders on
January 19, 2009, which became effective as ofalgzir, 2009. The material terms of the retirenagmeement are
described under “Executive Compensation — Execl@ieeerance Agreements.”

Analysis

When Sysco entered into the severance agreemdnMxitSpitler and various other individuals thervegg as
executive officers, the Committee and the Boarielet that it was necessary in order to retairettexzutives and to ease
their transition in the event of their involuntagymination of employment with Sysco without “catsefor a voluntary
termination for “good reason.” The Committee hagawed a January 2008 Mercer review of severano@igiopns among
our peer group companies, which indicates thatapprately half of the peer group companies offesech protections. It
was the Committee’s intent that provisions in theesance agreement regarding Mr. Spitler’s terriongbllowing a
change in control preserve executive morale andymtivity and encourage retention in the face efdisruptive impact of
an actual or rumored change in control of Syscaddition, these provisions align executive andlgtolder interests by
enabling Mr. Spitler to consider corporate transact that are in the best interests of Sysco’skstolders and other
constituents without undue concern over whethetrdmesactions may jeopardize his employment andoemsation. The
Committee does not believe that the severance mgmeprovides undue incentive for Mr. Spitler te@mrage a change in
control. Finally, the provisions protect stockhalifgerests in the event of a change in contrahélping assure some
amount of management continuity, which could imgreempany performance and maintain stockholdekstaltie.

The Committee has reviewed the potential costscéesea with the gross-up payments called for byséneerance
agreement and has determined that they are faiajpmpriate for several reasons. The excise tadste® 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 andeleration of vesting on equity awards can cansexecutive to incur
excise tax liability
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before actually receiving any cash severance patsn€herefore, the Committee believes that thesgupspayments are
necessary to ensure proper consideration of a ehangpntrol by Mr. Spitler.

As part of the Committee’s comprehensive reviewahpensation, the Committee reviewed whether oagmgements
with change in control provisions similar to thase¢he severance agreements should be extendbd tigter named
executive officers. In late fall 2008, the Comnetetermined that it would not offer such agreesiemthe other named
executive officers at that time. This determinaticas based on the Committee’s subjective belidfrtrany other
companies had ceased to offer such agreementsit@iecutives, as well as an analysis of the lisneffered under
Sysco’s compensation programs to executives ievieat of a change in control. The Committee deteeochithat it would
not ask Mr. Schnieders or Mr. Spitler to amendeominate their previously existing severance agesgmsince they
represented previously negotiated arrangementsdmiinued to benefit the company.

The Committee approved the terms of Mr. Schniedeas'sition and retirement agreement pursuantrtsdiength
negotiations with Mr. Schnieders. Mr. Schniedengad to have his severance agreement terminatbthosh 31, 2009 in
exchange for the transition and retirement agreénddihough the Committee did not engage Mercespecifically
benchmark Mr. Schnieders’ compensation as exec@harman of the Board, the Committee did rely oerddr's advice
that executive Board Chairs are typically paid parg to a company’s existing executive compensatiograms, although
often at reduced levels. The Committee balanceditifidrmation with its primary objectives of enswgithat Mr. Schnieders
would remain available for a reasonable periodsgish Messrs. DeLaney and Spitler in their tramsiind that
Mr. Schnieders’ severance agreement would terminateut triggering any payments to Mr. Schniedaraccelerating or
triggering any of Mr. Schnieders’ other rights unttee agreement.

Benefits, Perks and Other Compensation

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

Sysco’s hamed executive officers are generallyildégo participate in Sysco’s regular employeedigmprograms,
which include the defined benefit pension planQa(k) plan, our employee stock purchase plan, ghéeijmnsurance and
other group benefit plans. We also provide MIPipgodnts, including the named executive officerghwadditional life
insurance benefits, long-term disability coverageluding disability income coverage, and lomgm care insurance, as v
as reimbursement for an annual comprehensive vgslleekamination by a physician of their choice. \Wkelve these
benefits are required to remain competitive with @ampetitors for executive talent. Although theextive officers are
eligible to participate in Sysco’s group medicadl @ental coverage, we adjust employessitributions towards the montl
cost of the medical plan according to salary lethedyefore, executives pay a higher percentagesotost of these benefits
than do non-executives.

MIP participants, including the named executiveogifs, are encouraged to occasionally have thesgs accompany
them at business dinners and other business fusdtioconnection with some meetings of the BoarDicdctors, certain
business meetings and other corporate-sponsorediseamd Sysco pays, either directly or by reiméonent, all expenses
associated with their spouses’ travel to and atteod at these business-related functions. FurthrerrBgsco owns
fractional interests in private aircraft that arada available to members of the Board of Directexecutives and other
members of management for business use, but aglowed to be used for personal matters. Spousgsatcasionally
accompany executive officers on such flights inremtion with travel to and from business-relatattfions if there is
space available on the aircraft. In addition, tia@gition and retirement agreement entered intb Mit Schnieders allowed
him to utilize such flights for travel to and frams residence in Santa Fe, New Mexico and Sysanjsocate headquarters
from January 2009 through his retirement on JunQ@@9.

Officers, as well as many other associates, argged with cell phones and PDA devices that ard fai by Sysco, are
intended primarily for business use and which wesader to be necessary and integral to their perdoce of their duties.
All employees, including our named executive offsseand members of our Board of Directors are algiled to receive
discounts on all products carried by Sysco ansdutssidiaries.

Consistent with Sysco’s practices on relocatiooféi€ers, we have agreed to provide Mr. Kreidldémieursement for
certain relocation expenses in connection withapisointment as Executive Vice President and Chiedri€ial Officer at
our headquarters in Houston, Texas.

Sysco does not provide the named executive offiwétsautomobiles, security monitoring or split-dwllife insurance.
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Benefits Following a Change in Contro

As discussed above, we have no “single trigger¥igions in any severance or similar agreementvioatid cause an
immediate cash payment obligation solely as a t@$w@ change in control of Sysco; however, Mr.ti8ps severance
agreement does provide for certain tax gross umpays in the event of a change in control. We hiasleided provisions
regarding a change in control in several of Sysbeisefit plans and agreements, including an imnegtiayout of CPUs at
the maximum payout level and 100% vesting of SERIBrites, EDCP amounts, options, and restricted stpon a change
in control. See “Executive Compensation — Quardtiimn of Termination/Change in Control Payments”daletailed
explanation of potential benefits under the variprumvisions.

Analysis

The Committee believes that these provisions wékprve executive morale and productivity and eragriretention in
the face of the disruptive impact of an actualuwmneored change in control of Sysco. The Committeeladanced the impact
of these acceleration provisions with correspongirayisions in the SERP and the EDCP that providefreduction in
benefits to the extent they are not deductible ueetion 280G of the Code.

Potential Impact on Compensation of Financial Restements

In the event of a restatement of our financial itssother than a restatement due to a changecmuating policy, it is
the Committee’s policy that it will review all inngve payments made to MIP participants within 38emonths prior to the
restatement on the basis of having met or excesgplecific performance targets in grants or awarddenten or after May 1
20009. If such incentive payments would have bearetdiad they been calculated based on the restdals, the
Committee will, to the extent permitted by appliealaw, seek to recoup any such excess paymentsddrenefit of Sysco.
The Committee has the sole discretion to detertiadorm and timing of the recoupment, which maglide repayment
from the MIP participant or an adjustment to thgqud of a future incentive. In addition, the exéees are subject to
forfeiture of benefits under the SERP and EDCPeiiain circumstances. These remedies would beditiad to, and not it
lieu of, any actions imposed by law enforcemennags, regulators or other authorities.

Income Deduction Limitations

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

Based on the factors discussed under “Annual Cosgtem — Base Salarythe Committee paid Mr. Schnieders a kt
salary of in excess of $1 million in order to remaompetitive. The Committee determined that thditamhal base salary
was appropriate even though the excess over $ibmillas not deductible.

Section 409A of the Internal Revenue Code

Section 409A of the Internal Revenue Code dealsifspally with non-qualified deferred compensatipians. We have
made amendments to Mr. Spitler's severance agreetherSERP and the EDCP, and have designed ttl&@RU Plan, in
order to ensure that they comply with Section 409A.

Stock Ownership Guidelines
See “Stock Ownership — Stock Ownership Guidelirfes’a description of our executive stock ownergijdelines
and stock retention policies.

Total Compensation

In September, 2009, after reviewing the Mercer respand survey and the Company’s fiscal 2009 perémce, the
Committee determined that each named executiveenfi total fiscal 2009 compensation provided thecetive with
adequate and reasonable compensation. The Comuigtedetermined that each named executive offigetal fiscal 200!
compensation was appropriate given Sysco’s perfocenin fiscal 2009 and the executive’s performance.
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COMPENSATION COMMITTEE REPORT

The Compensation Committee of the Board of DirectirSysco Corporation has reviewed and discuseetbtegoing

Compensation Discussion and Analysis as requireteiny 402(b) of Regulation S-K with management daked on such
review and discussion, the Compensation Committeemmended to the Board of Directors that the Corsgt@on
Discussion and Analysis be included in the Annugph&tt on Form 10-K and this Proxy Statement.

COMPENSATION COMMITTEE

John M. Cassaday, Chairman
Judith B. Craven*

Manuel A. Fernandez*
Phyllis S. Sewell

Richard G. Tilghman**

Jackie M. Ward

* Joined the Committee effective May 15, 2(
** Served on the Committee during fiscal 2009 throMigly 15, 200¢
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EXECUTIVE COMPENSATION

Summary Compensation Table

The following table sets forth information with pest to each of the named executive officers —Chief Executive
Officer and Chief Financial Officer as of the erfdiscal 2009, the four most highly compensatethef other executive
officers of Sysco and its subsidiaries employetth@tend of fiscal 2009 and our previous Chief ExigeuOfficer,

Mr. Schnieders, who retired as Chief Executive €ffias of March 31, 2009 and as executive Chaiwh#me Board as of
June 27, 2009. In determining the three other migstly compensated executive officers, we exclutthedamounts shown
under “Change in Pension Value and Nonqualifiedefreti Compensation Earnings.” The “Bonus” columis wa

intentionally omitted because no cash bonuses begr paid outside of incentive plans during thealiyears shown belo

Change in
Pension
Value
Non-Equity and
Incentive  Nongqualified
Plan Deferred
Stock Option Comper- Compensatior  All Other
Fiscal  Salary Awards Awards sation Earnings  Compensatior
Name and Principal Positior Year ® ®D)(2) $)(2) ®)B) ®@ $)(5) Total ($)
William J. DeLaney(6 200¢ $ 620,37¢ — $ 864,63: % 72,18 $ 155,78 $ 12,00« $ 1,724,98:
Chief Executive Officer an 200¢  560,00( 398,33: 187,65« 2,084,29! 1,236,18: 210,66: 4,677,122
Chief Financial Office 2007 n/a n/e n/e n/a n/e n/e n/e
Kenneth F. Spitle 200¢  702,62¢ 266,30(7) 1,277,49 160,78: 588,90! 13,25¢ 3,009,361
Vice Chairman, President a 200¢ 690,000 492,85( 844,37. 2,698,83! 1,514,55; 92,32t 6,332,933
Chief Operating Office 2007 572,50( 436,85! 791,03t 2,334,66! 2,281,39i 89,39( 6,505,884t
Larry G. Pulliam 200¢  532,00( — 658,90¢ 160,78: 400,65! 13,10¢ 1,765,45:
Executive Vice Presider 200¢  550,00( 378,07 463,43: 2,139,87: 573,18t 69,69« 4,174,26'
Global Sourcing and Supply Che 2007 530,000 399,83: 406,59¢ 2,044,02i 1,905,99; 73,48t 5,359,93
Stephen W. Smith(¢ 200¢  494,00( — 655,68 99,531 75,62¢ 19,51F  1,344,35!
Executive Vice Presider 200¢ n/a n/e n/e n/a n/e n/e n/e
South and West U.S. 2007 n/a n/e n/e n/a n/e n/e n/e
Foodservice Operatior
Michael W. Green(8 200¢  494,00( — 298,48t 99,531 191,03( 15,657 1,098,70:
Executive Vice Presider 200¢ n/a n/e n/e n/a n/e n/e n/e
Northeast and North Central 2007 n/a n/e n/e n/a n/e n/e n/e
U.S. Foodservice Operatio
Richard J. Schniede 200¢ 1,116,25! — 2,153,881 1,715,001 166,61¢ 31,35¢ 5,183,111
Former Chairman an 200¢ 1,146,501 793,28! 1,205,22¢ 7,048,401 1,657,97' 141,38¢ 11,992,77
Chief Executive Office 2007 1,096,501 827,80: 1,388,76: 6,350,09! 4,531,44 156,62( 14,351,23

(1) For fiscal 2007 and 2008, these amounts relatest@8% stock match on the MIP bonus earned wiietdo each of
those years and paid in the first quarter of fi8 and 2009, respectively. We calculated thiskstatch without
taking into account any increases from the Supptéah@onus Plan or other supplemental bonus arrapgts. With
respect to fiscal 2008 awards issued in August 2@@8valued the shares at the June 27, 2008 clesiudy price of
$28.22 per share. Amounts shown include cash issuézl of any fractional shares. We did not isang shares in
fiscal 2009 pursuant to the Ml

(2) The amounts in these columns reflect the dollariampecognized as compensation expense for finesteiement
reporting purposes for the fiscal years ended 30n2007, June 28, 2008 and June 27, 2009 in aacoedwvith
Statement of Financial Accounting Standards NoR]2S$hare-based Payments.” The option awards colaoindes
amounts from awards issued prior to fiscal 200%el as those issued during fiscal 2007, fiscal®aad fiscal 2009.
See Note 13 of the consolidated financial statesi@n®yscas Annual Report for the year ended June 30, 200 1=
of the consolidated financial statements in Syséaisual Report for the year ended June 28, 2008 Note 16 of the
consolidated financial statements in Sysco’s Aniegort for the year ended June 27, 2009 regaaisgmptions
underlying valuation of equity awards. Becausesthares in the stock awards column for fiscal 200¥ fescal 2008 are
not transferable by the recipient for two yearsrfriie date of issuance except in specified circantss, they are
recorded with a 12% discount from the value descriin footnote (1) abowv:

(3) These amounts include the cash portion of the Mifub paid in August 2007 with respect to fiscal2p8rformance
and the cash portion of the MIP bonus paid in At@@88 with respect to fiscal 2008 performancesach case
exclusive of the
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28% stock match included in the “Stock Awards” eofy and as adjusted by the Supplemental Bonus.itMeod pay a
MIP bonus for fiscal 2009 because Sysco did noieaehthe required performance levels. The amouriss also
include payments made in August 2007 for fiscal7Z2@ugust 2008 for fiscal 2008 and August 2009fieeal 2009
with respect to the cash performance unit grargsipusly made under our 2004 Cash PerformanceRJait. The
following table shows the relative amounts attrétl¢ to each of these awards for fiscal 2(

Fiscal 2009
Cash Portion of MIP Fiscal 2009
Bonus CPU Payouts
DeLaney — $ 72,18¢
Spitler — 160,78:
Pulliam — 160,78:
Smith — 99,53:
Green — 99,53:
Schnieder: — 1,715,00

(4) The amounts reported in the “Change in Pension&/ahd Nonqualified Deferred Compensation Earnieg&imn
reflect above- market interest on amounts in th€EPand the actuarial increase in the present \altlee named
executive officersbenefits under all pension plans established bg&ydetermined using interest rate and mortality
assumptions consistent with those used in Sysamwadial statements. The pension plan amounts, sbnwlich may
not be currently vested, incluc

* increase in pension plan value, ¢
* increase in Supplemental Executive Retirement RIeBERP, value

To the extent that the aggregate change in thaaatypresent value of the named executive offcaccumulated
benefit under the pension plan and the SERP wasrealse, this decrease is not included in the atsshown in the
column.

The following table shows, for each named executifieer, the change in the actuarial present védueach of the
pension plan and the SERP and the a-market interest on amounts in the EDCP for fis€4

Change in Above-Market

Pension Change in Interest on
Name Plan Value SERP Value EDCP
DeLaney $ (9,13%) $ 147,98: $ 16,93¢
Spitler 3,06z 463,38 122,46(
Pulliam (10,93) 356,03 55,55’
Smith (2,05¢) (238,720 75,62¢
Green (12,309 202,76« 57
Schnieder:! 5,77  (625,92) 166,61¢

(5) Fiscal 2009 amounts include the following perqesiand personal benefi
the amount paid for accidental death and dismeméetrmsurance coverac
the amount paid for lor-term care insuranc
the amount reimbursed to the individual for an @hmuedical exarr
the amounts paid for lo-term disability coverage under the comg’s disability income plar
the amount paid for spousal travel in connectioth Wwisiness events, which amounts reflect only cernial travel,
no incremental costs were incurred in connectidh wavel of spouses on the company plane with wkex officers
to and from business even
the estimated amount paid for spousal meat®imection with business events,
g. with respect to Mr. Smith, his proportionate intrn@ payments from a Sysco subsidiary for useloirgting lodge
in with he owns an ownership interest for custooresupplier hunting trips; ar
h. with respect to Mr. Schnieders, the incrementat tmSysco of his use, during the period Januan2009 through
June 27, 2009, of the company airplane for tragélben his residence in Santa Fe, New Mexico asd®&y
corporate headquarte

No named executive officer received any single pisite or personal benefit in fiscal 2009 with dueagreater tha
$25,000. With the exception of Messrs. Smith, Graeeh Schnieders, the aggregate value of all petgsiand personal
benefits received by each named executive offitdiscal 2009 was less than $10,000. No named ¢ixecnfficer
received any other item of compensation in fis€@@l@required to be disclosed in this column witralie of $10,000 or
more.

PoooTw

—h
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(6) Compensation for Mr. DeLaney is provided only fiscal 2008 and fiscal 2009 because he was not achaxecutive

officer in fiscal 2007

(7) The amount shown represents the dollar amount réped) as compensation expense for financial stateregorting
purposes in fiscal 2009 in accordance with StatémERinancial Accounting Standards No. 123R, “®hbased
Payments,” in connection with the January 2009irtst stock grant of 75,822 shares we made toSgitler. See
Note 16 of the consolidated financial statementSyisc(’s Annual Report for the year ended June 27, 2@ganding
assumptions underlying valuation of equity awatle. granted these shares of restricted stock, whashin equal
portions on January 17 of 2010, 2011 and 2012, umaie2007 Stock Incentive Plan. If Mr. Spitlermployment
terminates for any reason prior to January 17, 2B&2vill forfeit the unvested shares. Prior totirgg Mr. Spitler is
entitled to all other rights as a shareholder wétspect to the shares underlying the restrictetkstward, including the
right to vote the shares and to receive dividemdsather distributions, if any, payable with resedhe share:

(8) Compensation for Messrs. Smith and Green is providdy for fiscal 2009 because neither was a nagxedutive

officer in fiscal 2007 or fiscal 200:

Grants of Plan-Based Awards

The following table provides information on CPU iy stock options, restricted stock and MIP awgrdsited during
fiscal 2009 to each of the named executive officers

All
All Other Grant
Other Option Date
Stock  Awards: Closing Fair
Number Awards: Number Exercise Market Value
of Number of or Base Price of
Shares, of Securities  Price  on the Stock
Units Estimated Future Payouts Under Shares o Under- of Date and
or Non-Equity Incentive Plan Awards  Stock or  lying Option of Option
Grant Other Threshold Target Maximum  Units Options Awards Grant Awards
Name Date Rights (%) % (%) (#) #@Q)  @/sh2 (%) ($)(3)
Delaney 9/11/0¢4) 18,00 $ 157,50 $ 630,00( 945,00(
11/11/0¢ 125,000 $ 24.9¢ $ 24.0t $ 752,50(
2/11/0¢ 322,00( 23.3¢  23.5z 1,738,80!
5/14/04(5) 160,00( 1,600,001 2,640,00!
Spitler 9/11/0¢(4) 40,00  350,00( 1,400,001 2,100,00t!
11/11/0¢ 200,00( 24.9¢ 24.08 1,204,00!
1/17/046) 75,82 23.7¢ 1,800,01
5/14/045) 146,00( 1,460,001 2,409,001
Pulliam 9/11/0¢4) 15,000  131,25( 525,00( 787,50(
11/11/0¢ 100,00( 24.9¢ 24.08  602,00(
5/14/04(5) 106,40( 1,064,001 1,755,601
Smith 9/11/0¢(4) 15,00C  131,25( 525,00( 787,50(
11/11/0¢ 100,00( 24.9¢  24.08  602,00(
5/14/04(5) 98,80( 988,00( 1,630,201
Green 9/11/0§(4) 15,00C 131,25( 525,00( 787,50(
11/11/0¢ 100,00( 24.9¢ 24.08  602,00(
5/14/045) 98,80( 988,00( 1,630,201
Schnieder: 9/11/0¢(4) 90,00  787,50( 3,150,001 4,725,001
11/11/0¢ 335,00( 24.9¢ 24.08 2,016,70

(1) The options granted to the named executive offiagader the 2007 Stock Incentive Plan during fi&€49 vest 20% pe

year for five years beginning on the first anniagysof the grant date. If an executive retiresandjstanding or leave
our employment because of disability, his optioilsremain in effect, vest and be exercisable inadance with their
terms as if he had remained employed. If an exeewdlies 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 yedisahis death, or the
option’s termination date. In addition, an execaitivill forfeit all of his unexercised options ifalCommittee 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 employmedtley any suc
act, damaged us or our subsidiar
+ disclosed our trade secrets;
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 participated, engaged or had a financial or othtarést in any commercial venture in the UnitedeStaompetitive
with our business in violation of our Code of Coadar that would have violated our Code of Conchadd 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@date

(3) We determined the estimated grant date present ¥afithe options of $6.02 per share using a medliBlack-Scholes
pricing model. In applying the model, we assumedlatility of 34.49%, a 2.45% risk-free rate ofust, a dividend
yield at the date of grant of 3.23% and &-year expected option life. We did not assume gition exercises or risk of
forfeiture during the 4.8-year expected option.|Had we done so, such assumptions could have eddbte reported
grant date value. The actual value, if any, an etkee may realize upon exercise of options will elegh on the excess of
the stock price over the exercise price on the the@ption is exercised. Consequently, there iagsurance that the
value realized, if any, will be at or near the \eaéstimated by the modified Black-Scholes modelwalaed the
restricted stock at the closing price of our commatutk on January 16, 2009, the first businesspdiay to the grant
date.

(4) These amounts relate to cash performance unitsantithee-year performance period that we grantelémuour 2004
Cash Performance Unit Ple

(5) These amounts relate to MIP awards made duringl f&209 with respect to fiscal 2010. The minimunmi®amount if
the threshold criteria are satisfied is 20% ofribened executive officer’'s annual salary as of tiee & the fiscal year.
The target bonus is approximately 200% of the naexegutive officer's annual salary as of the entheffiscal year
and the maximum bonus is 330% of the named exexofficel' s annual salary as of the end of the fiscal y

(6) We granted these shares of restricted stock, wigshin equal portions on January 17 of 2010, 201d. 2012, under
our 2007 Stock Incentive Plan. If Mr. Spitler's doyment terminates for any reason prior to Jand&ry2012, he will
forfeit the unvested shares. Prior to vesting, Sfitler is entitled to all other rights as a shatdlr with respect to the
shares underlying the restricted stock award, @iofyithe right to vote the shares and to receivieldnds and other
distributions, if any, payable with respect to #irares

Cash Performance Unit Plans

The Sysco Corporation 2004 Cash Performance Uait Ras formerly known as the Sysco Corporation 20@4Term
Incentive Plan and the Sysco Corporation 2004 Ldegn Incentive Cash Plan, and is referred to heasithe “2004 Cash
Performance Unit Plan.” The 2004 Cash PerformantéRlan provides certain key employees, includhmgnamed
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 curyeméhkes grants
annually for performance periods ending at theartte third fiscal year, including the year of graNe made the last
grants under the 2004 plan on September 11, 20@3h& plan was replaced with the 2008 Cash Pedioce Unit Plan in
November 2008. With respect to the compensatidh@hamed executive officers, the 2008 plan istidehin all materia
respects to the 2004 plan. All future CPU granttheonamed executive officers will be made purstatite 2008 Plan.
Beginning with the grants to be made in fiscal 2ahe Committee intends to set the performancesgoaltthe awards
during the first ninety days of the fiscal year gmuént individual awards at its meeting the follogiNovember. The 2008
Plan will expire on November 30, 2014, unless soterinated by the Board.
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Under the plans, the Committee may select perfocegoals from those specified in the plan, basetthemperformanc
of Sysco generally or on the performance of subsis or divisions. With respect to the grantdsodl 2007 that we paid
August 2009 and all currently outstanding corpogatts, the Committee set, or will set, perforneaaiiteria based on the
average increases in Sysco’s earnings per sharsadgglover the performance periods. See belowdiaggecertain
adjustments to these measures. At the time ofishalf2007 grants, Mr. DeLaney was serving as Beasiof Sysco’s
Charlotte subsidiary, so one-half of his payouttfar fiscal 2007 through fiscal 2009 performanceégaewas based on that
subsidiary’s increase in operating pre-tax earnarg$sone-half was based on the percentage incire#tse subsidiary’s
sales adjusted for product inflation and deflationaddition to the awards that the named execsitigeeived in fiscal 2007
and that we paid to them in August 2009, as digaigsfootnote (3) to the Summary Compensation &,ads of
September 21, 2009, the named executives heldpea&irmance unit grants in the amounts and fopt#rérmance perioc
set forth below:

Number of
Fiscal Year in Performance Payout Amount

Name Which Granted Units Held Performance Period Minimum Target Maximum
DeLaney 200¢ 18,00( 6/29/200¢-7/2/201.: $157,50( $ 630,00 $ 945,00(

200¢ 12,00( 7/1/2007-7/3/201( 105,00( 420,00( 630,00(
Spitler 200¢ 40,00( 6/29/200¢-7/2/201: 350,000 1,400,001 2,100,001

200¢ 45,00( 7/1/2007-7/3/201( 393,75( 1,575,001 2,362,50!
Pulliam 200¢ 15,00¢( 6/29/200¢-7/2/201.: 131,25( 525,00( 787,50(

200¢ 12,00( 7/1/200°-7/3/201( 105,00( 420,00( 630,00(
Smith 200¢ 15,00¢( 6/29/200¢-7/2/201.: 131,25( 525,00( 787,50(

200¢ 6,50(C 7/1/200°-7/3/201( 56,87¢ 227,50( 341,25(
Green 200¢ 15,00( 6/29/200¢-7/2/201: 131,25( 525,00( 787,50(

200¢ 6,50( 7/1/2007-7/3/201( 56,87t 227,50( 341,25(
Schnieder: 200¢ 90,00( 6/29/200¢-7/2/201: 787,50(  3,150,00! 4,725,001

200¢ 112,00( 7/1/200°-7/3/201( 980,00( 3,920,001 5,880,001

Following the conclusion of each three-year perfamge period, if we meet the relevant performaniter@, we will
pay each named executive an amount obtained byphyirig the number of performance units that theaitive received
by the $35 value assigned to each unit and thetipiyithg the resulting product by a specified petage. Each of the
outstanding CPU grants, as well as those paid guau2009, including all grants to Messrs. SpitRariliam, Smith and
Green and the fiscal 2008 and fiscal 2009 grankdrtdelLaney, contains a sliding scale for each ponent for each of the
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 7/1/206372010 performance periods, this is basic egsper share
and with respect to the 6/29/2008-7/2/2011 and/8@#-6/30/2012 performance periods, this is fdiluted
earnings per share; a
o with respect to the 7/2/2006-6/27/2009 performgrexéod, this excluded accruals for the MIP and sempental
bonuses

plus

 one-half of the payout is based on average increasalez
o with respect to the 7/2/2006-6/27/208&formance period, we adjusted for product inflatand deflation; there ¢
no such adjustments for the th-year performance periods ending in fiscal 2010,12&id 2012

All of these performance measures relate to perdoca for completed fiscal years. For period toqueciomparisons,
we compare results in accordance with generallgtec accounting principles applied on a considiasis, and we adjust
them for any fiscal year containing 53 weeks. Sasplf the payment criteria and payout percentagelsiding the
threshold, target and maximum payment criteriaabut percentages, for each component of theamdistg corporate
grants are set forth below. The amounts shownatedlesimplified grid of payment criteria and payantounts; they do not
include incremental criteria and payouts betweenaiimounts shown. In between the levels shown itatble, the payout
percentage increases incrementally, approximatebyaportion to increases in the criteria. The mimin percentage payout
would be 25% if only one of the performance créds satisfied at the minimum level and the maxinparcentage payout
would be 150% if the maximum levels for both ciideaire satisfied. As an example, achievement of @ahings per share
growth and 6% sales growth for the corporate CRi¥gring the fiscal years 2008-2010 would resulinn87.5% payout,
determined by adding 62.5% and 25%, or $30.62%pkrdetermined by multiplying 87.5% by $35 peitun
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Part 1 — Growth in Earnings Per Share

200¢-2011 8% 10% 12% 14% 16% and u
200¢-2010 6% 8% 10% 12% 14% and u
2007-2009 (paid August 2009) 6% 8% 10% 12% 14% and u
Applicable Payout 25% 37.5% 50% 62.5% 75%
PLUS
Part 2 — Growth in Sales

Fiscal Years Minimum Target Maximum
200¢-2011 6% 7% 8% 9% 10% andu
200¢-2010 6% 7% 8% 9% 10% andu
2007-2009 (paid August 2009) 4% 5% 6% 7% 8% and ur
Applicable Payout 25% 37.5% 50% 62.5% 75%

The CPUs granted to Mr. DeLaney for the Charlattesgliary’s performance for fiscal year 2007 throtigcal year
2009 utilized a similar scale to the corporateeséat fiscal years 2007 through 2009 shown aboxegt that Part 1 is
measured by reference to our Charlotte subsidiamgi®ase in operating pre-tax earnings rather #aanings per share.

We will make all payments due with respect to thshcperformance units in cash. No payments mader thel Cash
Performance Unit Plans to any named executive yrfianal year may be higher than 1% of Sysco’s iegbefore income
taxes, as publicly disclosed in the “Consolidatedi®ts of Operations” section of Sysco’s 10-K fuz fiscal year ended
immediately before the applicable payment date.

If the executive’'s employment terminates duringegrmance period because the executive retirgedal 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 awardellde@xecutive by multiplying the number of performoa units we
initially awarded to the executive by a fractidme numerator being the number of months in theoperdnce period during
which the executive was an active employee of S{scat least 15 days of the month and the denaimireing the
number of months in the performance period. Ifdkecutive’s employment terminates before the erti@performance
period for any reason other than retirement in getadding, death or disability, we will cancel thescutive’s performance
units, and the executive will not receive any pagtaeinder the plan with respect to the cancelletbpeance units. The
plan provides that if a change in control occursrdpa performance period we will pay the executhve maximum amount
payable under the plan for the executivpérformance units for that performance periodf, e highest performance lev
had been achieved.

2005 Management Incentive Plan

Our 2005 Management Incentive Plan provides keguiees, including the named executive officerghwhe
opportunity to earn bonuses through the grant nfiahperformance-based bonus awards, payable m Tae Committee
generally makes bonus awards under the plan indddyne prior to the beginning of the fiscal yeawhich they relate ar
we pay amounts owed under such awards in Augustifirig the conclusion of such fiscal year. Bonupanunities
awarded to corporate participants, including thmea executive officers, under the MIP may be basedny one or more
of the following:

« return on stockhold€’ equity and increases in earnings per st
* return on capitaand/orincreases in pretax earnings of selected divistorsbsidiaries; an
» one or more specified Sysco, division or subsidfsformance factors described in the p

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 acceptedwating principles
applied on a consistent basis, and we adjust tlemnfy fiscal year containing 53 weeks. The Conwaitias the discretion
to determine which performance factors will be ufsd particular award and the relative weightshef factors. No named
executive officer may receive an aggregate bonuarfg given fiscal year under the MIP in exces$Xd,000,000. The
Committee will determine and pay all bonuses wiindays following the end of the fiscal year fdrigh the bonus was
earned.
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For the fiscal 2009 awards, as well as the awarsade in May 2009 with respect to fiscal 2010 caleulate the
bonus utilizing a matrix based upon Sysco’s anpeatentage increase in fully diluted earnings peres and its three-year
average return on capital. The scale on the X{faxithe percentage increase in earnings per skeiadbat 4% and
continues indefinitely, while the correspondingleaan the Y-axis for thregear average return on capital begins at 10%
also continues indefinitely; however, the maximuomiss that we will pay pursuant to this award is®3ff base salary.
Where the two scales intersect determines the pagraentage of base salary. We will pay no bomlsss Sysco achieves
at least a 4% increase in earnings per share aféoahree-year average return on capital. Forilioalf2010 awards, the
three-year average return on capital will be caliad using fiscal 2008, 2009 and 2010. The avertgen on capital for
fiscal 2008 and 2009 was 20.9% and 18.9%, respgtiWe did not pay any bonuses pursuant to tlalfi8009 awards
under the MIP because Sysco did not achieve bothca@ase in fully diluted earnings per share déast 4% and a three-
year average return on capital for fiscal 2007,8280d 2009 of at least 10¢

A simplified version of the matrix for determiniffigcal 2009 and 2010 payment amounts is set fatbvih The criteria
and payout percentage increase incrementally bettheelevels shown in the matrix below. Numbersighn the body of
the matrix are percentages applied to base salaffdct at the end of fiscal year.

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 21C  22C
16% 80 12C 14C 16C 18C 20C 22C 23C 24C
18% 10C 14C 16C 18C 20C 22C 24C 25C 26(
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

If, during the fiscal year, the sale or exchangarobperating division or subsidiary results intbeognition of a net-
after tax gain, the Committee has the discretioretiuce the bonus payable under the awards. Hoyteebonus cannot be
reduced to an amount less than the bonus othepaigable if we had not taken into account the nigtrdihix gain from the
sale or exchange. See “Compensation Discussioraalysis — Management Incentive Plan” ang-Potential Impact on
Compensation of Financial Restatements,” for audision of certain clawback arrangements contaimélae fiscal 2010
MIP awards and the Committee’s clawback policy.

Supplemental Performance Bonuses
Fiscal 2009 Grants

In May 2008, we entered into stand-alone fiscal 2809 supplemental bonus agreements with Messhmi&lers and
Spitler the purpose of which was to align a portdmheir overall compensation package with indisdtqualitative
performance goals. The agreements provide for@ease or reduction to the MIP bonus based on timen@ittees separat
review of each individual, including but not limitéo a review of these performance areas:

» implementation of Sys(s lon¢-term strategy
* succession planning; ali
» implementation of Sys(s planned information technology initiative

Based on this evaluation, the Committee adjustgxieeutive’s MIP bonus based on the following cigte

« If the executive’s performance “exceeds expectatiahe executive is entitled to receive a supplataecash bonus
of up to 25% of the cash portion of his MIP bonaisthe fiscal yeai

« If the executive’s performance was “below expeotati” the Committee will reduce the cash portiothef
executiv‘'s MIP bonus by up to 25%; al

« If the executiv’'s performanc meets expectatior’ the executiv’'s bonus will not be increased or reduc

We did not make any bonus adjustments pursuahgetfigcal 2009 supplemental bonus agreements, bectha
executives did not earn a MIP bonus for fiscal 2009

The Committee did not approve supplemental bonteseagents for any named executive officer with respefiscal
2010.
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Outstanding Equity Awards at Fiscal Yea-End

While the 2007 Stock Incentive Plan, and its predeor, the 2004 Stock Option Plan, allow for oitmvest and
become exercisable in no more than thied increments each year, grants under the flaxe generally vested and bect
exercisable in five equal annual installments beigig one year after the grant date to create acleteym incentive for the
executives. The 2007 Stock Incentive Plan allovesGbmmittee the discretion to grant stock optiors r@stricted stock, as
well as other stock-based awards, and the Comnattgently intends to begin making annual grantesfricted stock or
restricted stock units in November 2009. The Corngaiturrently expects such annual grants to v8gbdr year over three
years.

According to the terms of the 2004 and 2007 Plaresexercise 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 stotkhe New York Stoc
Exchange on the business day preceding the grésmt@ar stock plans specifically prohibit repriciofjoutstanding grants
without stockholder approval. Historically, subjéztcertain minor exceptions, the Committee graojgibns at its
regularly scheduled September meeting, which wedudle at least one year in advance. However, inugep 2007, the
Committee adopted stock option grant administragivielelines that set the second Tuesday in Novembéie annual gra
date. This is a date when we are typically in ditrg.“window” under our Policy on Trading in Compa8ecurities. The
guidelines also establish timelines for grantiragktoptions related to acquisitions or newly-hikeg employees, which
require that the Committee generally make the gratithin 90 days of the event. The guidelines alstablish procedures
for the Committee’s action in the event that anyhefse pre-established dates/time periods comflibtan unanticipated
trading blackout period related to material nondfuinformation. The guidelines provide that therGoittee should
generally make option grants at a point in time nvive have publicly disseminated all material infation likely to affect
the trading price of Sysco’s common stock. See “G@msation Discussion and Analysis — Longer Ternettives —
Stock Options”. The Committee anticipates thatghilelines will be revised so that they apply targs of restricted stock
and restricted stock units. The Committee curreatiifcipates that annual grants of restricted stoakor restricted stock
units will begin in November 2009.

The following table provides information on eacimeal executive officer’s stock option and restrictemtk grants
outstanding as of June 27, 2009.

Outstanding Equity Awards at Fiscal Year-End

Option Awards Stock Awards(1)
Market
Number of Number of Number of Value of
Securities Securities Shares or Shares or
Underlying Underlying Units of Units of

Unexercised Unexercised Option Option Stock That  Stock That

Options Options Exercise Expiration Have Not Have Not

Name Date Granted  (#) Exercisable (#) Unexercisable Price($) Date Vested (#) Vested ($)
DelLaney February 200 — 322,00((2) $23.360( 2/10/201t
November 200 — 125,00((3) 24.990( 11/10/201!
November 200 14,60( 58,40((4) 33.390( 11/12/201.
September 20( 5,80( 8,70((5) 31.700( 9/6/201:
September 20( 7,56( 5,04((6) 33.010( 9/7/201:
September 20( 4,00( 1,00((7) 32.190( 9/1/201:
September 20( 12,50( — 31.750( 9/10/201:
September 20( 27,00( 3,00((8) 30.570( 9/11/201:
September 20( 11,00( — 27.790( 9/10/201:

Spitler January 20C 75,8249) $1,742,39
November 200 — 200,00((3) 24.990( 11/10/201!
November 200 20,00( 80,00((4) 33.390( 11/12/201.
September 20( 29,20( 43,80((5) 31.700( 9/6/201:
September 20( 43,80( 29,20((6) 33.010( 9/7/201:
September 20( 32,00( 8,00((7) 32.190( 9/1/201:
September 20( 70,00( — 31.750( 9/10/201:
September 20( 75,00( — 30.570( 9/11/201:
September 20( 65,00( — 27.790( 9/10/201:
September 20( 24,00( — 20.968t¢ 9/6/201(
September 19¢ 18,00( — 16.281¢ 9/1/200¢
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Option Awards Stock Awards(1)

Market
Number of Number of Number of Value of
Securities Securities Shares or Shares or
Underlying Underlying Units of  Units of

Unexercised Unexercised Option Option Stock That Stock That

Options Options Exercise Expiration Have Not Have Not

Name Date Granted (#) Exercisable (#) Unexercisable Price($) Date Vested (#) Vested ($)
Pulliam November 200 — 100,00((3) 24.990( 11/10/201!
November 200 14,60( 58,40((4) 33.390( 11/12/201.
September 20( 29,20( 43,80((5) 31.700( 9/6/201:
September 20( 43,80( 29,20((6) 33.010( 9/7/201:
September 20( 20,80( 5,20((7) 32.190( 9/1/201:
September 20( 45,00( — 31.750( 9/10/201:
September 20( 50,00( — 30.570( 9/11/201:
September 20( 37,00( — 27.790( 9/10/201.:
September 20( 16,00( — 20.968¢ 9/6/201(
September 19¢ 13,00( — 16.281:  9/1/200¢
Smith November 200 — 100,00((3) 24.990( 11/10/201!
November 200 7,80( 31,20((4) 33.390( 11/12/201.
September 20( 15,60( 23,40((5) 31.700( 9/6/201:
September 20( 23,40( 15,60((6) 33.010( 9/7/201.
September 20( 20,80( 5,20((7) 32.190( 9/1/201.:
September 20( 45,00( — 31.750( 9/10/201:
September 20( 50,00( — 30.570( 9/11/201.:
September 20( 37,00( — 27.790( 9/10/201.:
September 20( 15,00( — 20.968t¢ 9/6/201(
September 19¢ 6,44: — 16.281: 9/1/200¢
Green November 200 — 100,00((3) 24.990( 11/10/201!
November 200 7,80(C 31,20((4) 33.390( 11/12/201.
September 20( 15,60( 23,40((5) 31.700( 9/6/201
September 20( 23,40( 15,60((6) 33.010( 9/7/201:
September 20( 20,80( 5,20((7) 32.190( 9/1/201:
September 20( 20,00( — 31.750( 9/10/201:
September 20( 22,00( — 30.570( 9/11/201:
September 20( 37,00( — 27.790( 9/10/201:
September 20( 4,76¢ — 20.968¢  9/6/201(
Schnieder: November 200 — 335,00((3) 24.990( 11/10/201!
November 200 28,00( 112,00((4) 33.390( 11/12/201.
September 20( 56,00( 84,00((5) 31.700( 9/6/201:
September 20( 84,00( 56,00((6) 33.010( 9/7/201.:
September 20( 68,00( 17,00((7) 32.190( 9/1/201:
September 20( 90,00( — 31.750( 9/10/201:
September 20( 100,00( — 30.570( 9/11/201.:
September 20( 115,00( — 27.790( 9/10/201.:

(1) Pursuant to the MIP agreements, we have histoyipalld the annual bonus in the first quarter offtbeal year
following the year for which we have awarded thaum and for fiscal years prior to fiscal 2009, wade an automatic
28% stock match on the cash portion of the MIP omithout taking into account any increase fromsbpplemental
bonus. The shares issued to the named executicersfpursuant to the MIP matching component weested” at the
time of issuance, but are not transferable by #mead executive officers for two years followingegt, and are subject
to certain rights of Sysco to require forfeiturettod shares in the event of termination of emplayna¢her than by
death, retirement in good standing or disabilitye hamed executive officers receive dividends erstiares during the
two-year restricted period. The aggregate numbeérdatiar value, calculated using the closing pa€eur common
stock on June 26, 2009 of $22.98, of all sharefestitp such two-year restrictions held as of #st Hay of fiscal 2009
by the named executive officers were as folla

Aggregate
Number of Shares Dollar Value
DelLaney 24,36¢ $ 559,97
Spitler 34,89: 801,84
Pulliam 28,99¢ 666,32¢
Smith 24,24. 557,05¢
Green 24,19: 555,93
Schnieder: 60,45¢ 1,389,32!
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(2) These options vest in equal portions on Februargf D10, 2011, 2012, 2013 and 20
(3) These options vest in equal portions on Novembeasf 2909, 2010, 2011, 2012 and 20
(4) These options vest in equal portions on Novembesf2®09, 2010, 2011 and 20!

(5) These options vest in equal portions on Septemibé2009, 2010 and 201

(6) These options vest in equal portions on Septemibé2809 and 201(

(7) These options vest on September 2, 2

(8) These unvested options relate to a special gravitRoparticipants. The agreements related to thesiens contain
certain confidentiality and ni-competition obligations on the part of the exeasivincluding agreements to n

» communicate or disclose to any person, other thgreiformance of his work duties, our trade seaetsther
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 employmeatlicit or attempt to divert to a competitor, any operatingipan)
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 geographitory 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 unvested portion will vest on July 3, 2010.

(9) These shares of restricted stock vest in equaignarbn January 17 of 2010, 2011 and 2012. If Mitl&’s
employment with Sysco terminates at any time goaranuary 17, 2012 for any reason, he will forddliunvested
shares

All of the option awards listed above provide tlidhe executive’'s employment terminates as a tesfuketirement in good
standing or disability, the option will remain iffext, vest and be exercisable in accordance ustterms as if the executive
remained an employee of Sysco. Awards granted 02 20id later provide that all unvested options wabt immediately
upon the executive’s death. Furthermore, the optovide that the executive’s estate or desigmessexercise 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 vestinguofvested options upon a change in control. Intemidigrants made in
2005 and later provide that if the named executieghployment is terminated other than for causenduahe 24 month
period following a change in control, the outstaigdoptions under the plans will be exercisabld&oextent 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 tdror

Option Exercises and Stock Vested

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

Option Awards Stock Awards(2)
Number of Number of

Shares Acquired or Value Realized o1 Shares Acquired or Value Realized ot
Name Exercise (#) Exercise ($)(1) Vesting (#) Vesting ($)
DelLaney — — — —
Spitler 13,000 $276,153 — —
Pulliam — — — —
Smith — — — —
Green — — — —
Schnieder: — — — —

(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) Does not include shares issued as the stock mattiompof the MIP bonus in the first quarter ofctid 2009 for fiscal
2008 performance. Such shares were vested as lafsthéay of fiscal 2008 and reported in the Optiercises and
Stock Vested portion of Sys’s proxy statement in connection with its 2008 Arireeting of Stockholder:
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Pension Benefits

Sysco maintains two defined benefit plans. Onbeés3ysco Corporation Retirement Plan, or pensian,pihich 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 accumulation purposes and ptesdue of the accumulated benefits for each efrthmed executive
officers under each of the pension plan and SER#® disne 27, 2009. 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
DelLaney Pension Pla  20.33: $ 195,79(

SERP 20.33¢ 2,774,55
Spitler Pension Pla 23.417 397,81¢

SERP 23.417 12,449,09
Pulliam Pension Pla 22.00( 212,13°

SERP 22.00(¢ 6,797,54.
Smith Pension Pla 29.33: 365,78:¢

SERP 29.33: 9,049,88:
Green Pension Pla 18.33: 145,37¢

SERP 18.33: 4,031,622
Schnieder:! Pension Pla 26.58: 470,30¢

SERP 26.58: 22,420,19

We will pay the pension plan benefits in the forhadife annuity with payments guaranteed for fjsgars. As required
by SEC rules, we calculated the named executivearf, including Mr. Schnieders’, accrued bendiitsler the pension
plan by assuming that the named executives williarm service with the company until age 65, whithe earliest age at
which the named executive officers can retire witremy reduction in benefits; however, Mr. Schnisdetired as an
employee of Sysco effective June 27, 2009 at aggh01As a result, his actual annual payments utigePension Plan
following retirement are $50,795 with payments gméeed for a minimum of five 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@%ied in their SERP benefits, which is the estrige they could
retire without any reduction in SERP benefits. TB8% vesting date is at age 57 for Mr. Green, &®5b6Mr. Smith,
age 60 for Mr. Pulliam, age 60.250 for Mr. Spitlege 60.417 for Mr. DeLaney, and age 61.250 for$éhnieders . These
ages differ because SERP vesting is based on aiatian of the participant’'s age, Sysco servicel/anMIP service. Nott
that some of these ages represent the executivigsnt age as of the 2009 fiscal year-end dueitw pttainment of their
100% vesting date. We pay SERP benefits as alj@rannuity, reducing to two-thirds upon the deatleither the
executive or his spouse, with the unreduced payigeartanteed for at least 10 years. As noted aldreSchnieders retired
at age 61.250, and as a result, he is 100% vesteid SERP benefits. His actual annual paymentswiatg retirement
under the SERP are $1,894,151, with payments giggdtfior a minimum of 10 years.

We calculated the present value of the accumulBERIP and pension plan benefits based on a 8.02%udlisrate for
the pension plan and a 7.14% discount rate foSHRP, with a post-retirement mortality assumptiagda on the RP2000
Combined Healthy table, sex distinct, projecte@@69, with scale AA. Effective June 30, 2006, wedified certain
provisions of the SERP to take into account paysanter the 2007 Supplemental Bonus Agreementsueht payments
will not be taken into account in determining tHeR& benefit for fiscal 2008 and future years. Femttore, certain
provisions of the SERP are amended by the ExecB&werance Agreement for Mr. Spitler, as describedore detalil
under “Executive Severance Agreement — Waiver db&eck Provisions in SERP and Deferred Compens&tian.”
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Following are the estimated accrued benefits eattmedigh the fiscal year ending 2009 for the pemgian or SERP, as
noted. These annual amounts would be payable aafiest unreduced retirement age, as describagealf the named
executive officer remains in the service of Sysntl such age. Projected benefits that may be eladne to pay and service
after the fiscal year ended June 27, 2009 arenchided in these estimates.

Earliest Expected Estimated

Unreduced Years of Annual

Name Plan Name Retirement Age Payments Benefit
DelLaney Pension Pla 65 18.5 $ 50,93¢
SERP 60.417 25.4 382,28°
Spitler Pension Pla 65 18.t 61,88:
SERP 60.25( 25.¢ 1,072,41
Pulliam Pension Pla 65 18.F 54,83¢
SERP 60 25.¢ 902,60:
Smith Pension Pla 65 18.t 62,65¢
SERP 59 26.7 764,58
Green Pension Pla 65 18.t 50,18¢
SERP 57 28.4 539,23

In addition to the above, the named executive effiare entitled to a temporary social securitgdeibenefit
commencing at their earliest unreduced retiremgatuatil the earlier of death or age 62. The amofithis monthly benet
for each named executive officer, other than Mhrieders, based on the SERP early retirement asgunms@bove, is
$1,625 for Mr. DeLaney, $1,694 for Mr. Spitler, 25 for Mr. Pulliam, $1,694 for Mr. Smith and $1%4for Mr. Green.
Mr. Schnieders’ actual temporary social securifgdee monthly benefit upon retirement is $1,694.

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 te @& fiscal 2009. In general, a participant’s aect benefit is equal to
1.5% times the participant’s average monthly elgggmarnings for each year or partial year of serwith Sysco or a
subsidiary. This accrued benefit is expressedarfahm of a monthly annuity for the participantfe] beginning at age 65,
the plan’s normal retirement age, and with paymgotranteed for five years. If the participant remeavith Sysco until at
least age 55 with 10 years of service, the paditifis entitled to early retirement payments. lchscase, 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 2009, 8igsSchnieders, Spitler
and Smith met the age and service requirements &igpble for early retirement.

Benefits provided under the pension plan are baseztbmpensation up to a limit, which is $245,000d&lendar year
2009, under the Internal Revenue Code. In addiianual benefits provided under the pension playymoaexceed a limit,
which is $195,000 for calendar year 2009, undetriternal Revenue Code.

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

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

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

Supplemental Executive Retirement Plan

We offer supplemental retirement plans, includimg SERP, to approximately 170 eligible executiwegrovide for
retirement benefits beyond the amounts availabtieuBysco’s various broad-based US and Canadiasiqreplans. Each
of the named executive officers participates inSERP. It is our intent that the SERP comply wigltt®n 409A of the
Internal Revenue Code in both form and operatitie SERP is an unsecured obligation of Sysco andtigualified for ta:
purposes. On December 16, 2008, the Board of irectipon recommendation of the Compensation Caimeniadopted
the Eighth
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Amended and Restated Sysco Corporation Suppleniex¢glutive Retirement Plan. The Eighth AmendedRestated
SERP, or revised SERP, was effective June 28, a688eplaced the Seventh Amended and Restated Sypsporation
Supplemental Executive Retirement Plan. The rev&eRP limits the class of employees who will bgible to participate
in the SERP on or after June 28, 2008 and addienative MIP Retirement Program, which generaligvides for lesser
benefits than the SERP, for certain employees vtheraise would have participated in the SERP. Nafitbe named
executive officers participates in this alternagpregram.

As of the end of fiscal 2008, the SERP was desigoguiovide, in combination with other retiremeenkefits, 50% of
final average compensation, as defined in the SERRhe highest five of the last 10 fiscal year®pto retirement, or the
date the executive ceased to be covered by the SE®RIlier, provided an executive had at leasy@ars of Sysco service,
including service with an acquired company, and $23% vested. “Other retirement benefits” includeidl Security,
benefits from the pension plan, and employer-predidenefits from Sysco’s 401(k) plan and similaalified plans of
acquired companies. We reduce the gross accruedibeih50% of final average compensation by 5% yer for each ye
of Sysco service less than 20 years. Employeegearerally not eligible for benefits if they leavetcompany prior to
age 55. With respect to the revised SERP, whilgdtgeted monthly benefit approximately equal t&656f the participans
final average compensation remains unchanged efieittbn of final average compensation has changitler the revised
SERP, average pay for years beginning with fisé@l92equals the monthly average of a participatiggbte earnings for
the last ten fiscal years prior to retirement,har tlate he ceases to be covered under the SE&RIiér. With respect to the
determination of a participant’s accrued benefib3une 28, 2008, as discussed below, howevet, diverage
compensation continues to be defined in the rev83feldP as it was under the SERP prior to fiscal 2009

Eligible earnings refers to compensation taken autcount for SERP purposes. As discussed belovintieg with
fiscal 2009, the portion of a participant’s MIP lisrcounted as eligible earnings is capped at 150¥%e@articipant’s rate
of base salary as of the last day of the applici&tal year. Eligible earnings for fiscal yeargoptto fiscal 2009 are not
affected by this plan change. The definition ofjilie earnings that places a cap on the MIP boowufiscal years after fisc
2008 will be used in all benefit calculations, indihg protected benefits of a protected participastdiscussed below.

Based on these changes, a Sysco corporate offleeisanot a protected participant when his servite Sysco ends
will receive a revised SERP benefit based on teatgr of:

» The accrued benefit determined as of the datecgewith Sysco ends and calculated under the pomgsof the
revised SERP, ¢
» The accrued benefit determined under the provisibrise SERP in effect at June 28, 2008, but withting and
eligibility for immediate benefit payments determihas of that future date, using the following comgnts:
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 with Sysco, including pregaisition service, as of June 28, 2008;
o offsets as of June 28, 2008, with the standardsajent to reflect the form and timing of the SERRdfit
payments as of the date service with Sysco endk
o vesting, the monthly benefit limit and eligibilifgr immediate benefit payments determined as ofitite service
with Sysco ends

For a protected participant, his future benefil IMd the greatest of the accrued benefits detednineer four
calculations using each of the regular and protepseticipant benefit formulas under both the rediSERP and the
June 28, 2008 accrued benefit calculation set faithve.

Under the revised SERP, Sysco has the ability tsethe forfeiture of any remaining SERP paymemgsparticipant
who was not discharged for “cause,” but who aftetérmination was determined by the Compensatiom@ittee to have
engaged in behavior while employed that would rarestituted grounds for a discharge for “causer’this purpose,
termination for “causeincludes termination for fraud or embezzlement.c8yaso has the ability to cause a forfeiture of
remaining SERP payments to a participant if théiggpant violates certain non-competition covenaifitsese non-
competition covenants are applicable to the eptergod over which any SERP benefits are to be paid.

Vesting in the SERP is based upon age, MIP padiigip service and Sysco service. Executives are\&$ted when
they reach the earlier of age 60 with 10 yearsysts service or age 55 with 15 years of MIP partion service. The
vesting percentage increases with additional yelage and/or participation service. An executiviat least 20 years of
Sysco service can retire with unreduced benefisn00% vested. The executive generally become® M@3ted on the
earliest of:

» age 65 if he has at least 10 years of Sysco se!

» age 55 with at least 15 years of MIP service, Iy & the sum of his age and MIP service is edoailr exceeds
80; and

» age 62 with at least 25 years of Sysco serviceaatghst 15 years of MIP servic
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Upon the occurrence of a change in control, eaatedaexecutive officer will become 100% vested mBERP benefit
accrued prior to the change in control. The exgeutiill also be 100% vested in any SERP benefit dlcarues after the ds
of the change in control. Notwithstanding this, 8feRP contains cutback provisions that will redaceunts payable to
each named executive except Mr. Spitler by the arnoluany payments that cannot be deducted by Sgsdéncome tax
purposes. See “— Severance Arrangements” for aiskan of the provisions of Mr. Spitler's severangeeement that
waive this cutback.

At the end of fiscal 2009, Messrs. Spitler, Smitkl &chnieders had attained eligibility for unreduearly retirement,
were 100% vested. Each of these individuals wafeshto an unreduced early retirement benefit beeaat the time of his
retirement he was at least age 55 and had at1&astars of MIP participation, the sum of his agd ®IIP service exceeded
80, and he had at least 20 years of service toaS§ksessrs. DeLaney, Pulliam and Green are not otlyreligible for early
retirement. We pay the SERP benefit as a montfdyalnuity with a guaranteed minimum period of #aug if the
participant is not married at the time payments meamce. If the participant is married at the timgrpants commence, the
participant and spouse are entitled to a monthhudy for life with a guaranteed minimum periodidf years, and
generally, on the participant’s or spouse’s deidih survivor is entitled to receive a monthly aty@or life with each
payment equal to two-thirds of each payment madeda@ouple.

We provide a temporary Social Security bridge bénefan executive commencing SERP benefits bedgre62,
payable until the earlier of age 62 or death.

Elements of Compensation included in Benefit FoaraiCompensation generally includes base pay, the pasion of
the Management Incentive Plan bonus (althoughigHimited to 150% of the annual rate of base gdiar fiscal 2009 and
later years), the fiscal 2007 supplemental perfoiceabonus, and stock matches under the 2005 Marageéntentive Plan
and predecessor plans with respect to fiscal y@éwsto 2005. See also “— Minimum Benefits” below.

Minimum Benefits -Bue to changes in the SERP adopted in March 2@0&in executives have protected minimum
benefits based on prior plan provisions. The ptettbenefit includes vesting provisions that aneegally less generous,
and a compensation definition that includes astia@il components, for years prior to fiscal 208t@ck matches under the
2005 Management Incentive Plan and predecessas,@ahexcludes the supplemental performance bimmdiscal 2007
only. Messrs. Schnieders, Spitler and Smith aréepted participants, although for the 2009 fisanthe protected benefit
was lower than the non-protected benefit, and Mhn&ders’ actual benefit is based on the Jun@@83 non-protected
benefit calculation.

Funding Status —Sysco’s obligations under the SERP are partialidéd by a rabbi trust holding life insurance aral ar
maintained as a book reserve account. In the efe®ysco’s bankruptcy or insolvency, however, ifeeihsurance and any
other assets held by the rabbi trust become sulgj¢he claims of Sysco’s general creditors.

Policy with Regard to Extra Years of Credited Seevi-Generally, Sysco does not award extra years oftedkdervice
under the SERP. However, in certain cases, the anynmay accelerate vesting of a participant’s aatthenefit, or award
additional Sysco service for purposes of deterngiire reduction applicable to the participarfthal average compensati
As of the date of this proxy statement, none ofrthmed executive officers have been awarded additaredited service,
or accelerated vesting of their accrued benefiteuthe SERP.

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

Monthly Payment Limit —Fhe SERP benefit, other than a protected benefilnat exceed the participant’s vested
percentage multiplied by the “monthly payment linit effect for the fiscal year of his retiremefhe monthly payment
limit for participants retiring in fiscal year 2009$187,503. Each subsequent fiscal year, the Vinllibe adjusted for
inflation.

Delay of Distributions to Named ExecutivesDistributions to a named executive officer uponihened executive
officer’'s “separation from service” as defined un8ection 409A of the Internal Revenue Code wiltetayed for a period
of six months to the extent that making paymentindusuch six-month period would violate Sectiof@A0
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Executive Deferred Compensation Ple

The following table provides information regardiexgecutive contributions and related company mataasings and
account balances under the EDCP for each of thedaxecutive officers. Neither Sysco nor any ofrtamed executive
officers made any contributions to the EDCP focdis2009.

Aggregate Aggregate

Aggregate Withdrawals/ Balance at

Earnings in Distributions in June 30,

Name Fiscal 2009 ($)(1 Fiscal 2009 ($)(2 2009($)
DelLaney $ 66,91! — $ 973,76
Spitler 483,87¢ $ 7,035,64 —
Pulliam 219,52° 2,322,12| 869,70:
Smith 298,82 4,345,24, —
Green 2,27: 33,03¢ —
Schnieder: 658,38! —  9,571,55

(1) The above-market interest portion of these amagritcluded in the fiscal 2009 disclosure under“tBleange in
Pension Value and Nonqualified Deferred Compensdt@arnings” column of the Summary Compensation §ahlthe
following amounts: $16,938 for Mr. DeLaney, $122)46r Mr. Spitler, $55,557 for Mr. Pulliam, $75,68& Mr. Smith
$575 for Mr. Green and $166,618 for Mr. Schnied

(2) On November 11, 2008, the Board, upon recommendafithe Compensation Committee, amended the ERGiEd a
provision allowing participants in the EDCP a oimeet opportunity during calendar year 2008 to eleateceive a
distribution of all or a portion of their vestedidaces under the Plan during calendar year 2008 ahtounts shown
represent these distributions, which we made ire 2009.

Sysco maintains the EDCP to provide certain exeestiincluding the named executives, the oppostunitefer the
receipt of a portion of their annual salaries, lsasuand deemed earnings thereon on a tax-defeaséxl Bederal income
taxes on all amounts credited under the EDCP williéferred until payout under current tax law. EEECP is administered
by the Compensation Committee.

Eligibility — All Sysco executives who are participants in théMdxcluding those whose income is subject to Ganad
income tax laws, are eligible to participate. Hoegthe Compensation Committee has the right thésh additional
eligibility requirements and may exclude an otheenligible 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, their sigmpental performance bonuses, referred to in tigeeggte as “bonus,” and
up to 100% of salary. Sysco does not match salefigrhls under the EDCP. Sysco provides matchieditcof 15% of the
first 20% of bonus deferred, resulting in a maximpmssible match credit of 3% of an executive’s ®rlhe Committee
may authorize additional discretionary company Gbuations, although it did not authorize any irch2007, 2008 or 200

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 refamthese options of varying risk/reward rangemhfrnegative 32.35%
positive 6.39% for the year ended June 27, 2009.

Prior to July 2, 2008, Moody'’s plus 1%, or the krisee” option, was one of nine available deeme@$timent options
under the EDCP and was the default investment mfitioparticipants who failed to make an investnalattion. In
addition, company matches were automatically ceelditith interest at the Moody’s plus 1% rate, artdriest credited
during an installment payout period under a fixagiment distribution option available under the ED&43 credited at
Moody’s plus 1%. For a given calendar year, the 84o®+ 1% option provides an annual return equah&éoMoody’s
Average Corporate Bond Yield for the higher of sileor twelve-month period ending on the preceddugober 31, plus
1%. The Moody’s + 1% return was 7.1917% for calerye@r 2007 and 7.1950% for calendar year 2008.

Beginning as of July 2, 2008, the Moody'’s plus D¥o'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 matchefufore years, and the
investment return on salary deferrals after JulQ08 and bonus deferrals for years after fisc@B2@s well as any transf
from another investment option to the risk fredaptfter July 1, 2008, are based on Moody’s artdMmody’s plus 1%. In
addition, for participants whose employment terrtésafter July 1, 2008, interest credited to th#igipant’s account
during an installment payout period will be Moodgisd not Moody’s plus 1%.
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Notwithstanding these changes, interest will cargito be credited at the Moody’s plus 1% rate a guarticipant’s
accumulated company match account as of July 18,201 on that portion of the participant’s defeaecount invested in
the Moody'’s plus 1% option on July 1, 2008, andatberwise transferred at a later time. The vagiavestment option,
which allowed a participant to continue to dirdet investment of his account during an installnpaytout period, is not
available for participants who retire after Juh2008.

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 matthhenassociated
deemed investment return will be 100% vested aeé#nkest to occur of:

« the tenth anniversary of the crediting date ofrttadch,
 the executiv's 60th birthday

* the executiv's death

 the executiv’'s disability, or

 a specified change in contr

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% 73 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 tlearg and bonus deferrals, as described under éforé for Cause 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 qualifiestfardship withdrawal. Such withdrawals are avadabider 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 have made an in-servitehdison election through fiscal 2009, other tremndiscussed below
with respect to the special, one-time electionreffien calendar 2008.

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

Distributions —Effective January 1, 2009, a participant who teatés employment other than due to death or digabili
prior to the earlier of age 60, or age 55 with #@ng of service with the company, will receive mpusum. A participant
may elect the form of distribution of his accoufrthie participant terminates employment after thdier of age 60, or
age 55 with 10 years of service with the companpagicipant may also elect the form of paymentisfvested account
balance in the event of death or disability.

An executive who has the right to elect the fornpayment of his vested account balance may chousgahor
quarterly installments over a specified period pfta 20 years, a lump sum or a combination of bathexecutive may
change his distribution elections prior to separatiubject to limitations in the EDCP required lecton 409A of the
Internal Revenue Code.

When we pay installments under the EDCP, we witldrthe executive’s unpaid vested account balaittea fixed
investment return during the entire payout peridds fixed return will equal the Moody’s Average igorate Bond Yield
for either the six- or twelve-month period endimgptmonths prior to the month of the first installm@ayment, 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 delayadaf period of
six months to the extent that making payments dusirch six-month period would violate Section 409A.
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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 stetltrmine if the executive was terminated for eawrsviolated the
applicable non-compete provisions. However, theseiture provisions will not apply to an executiwéose employment
ends during the fiscal year in which a specifiedrade in control occurs or during the next threedfigears unless the
Committee makes a finding of cause and an arbit@tofirms such finding. In addition, the CompersatCommittee may
cause a forfeiture of a participamtemaining company matches and investment earaimgjinterest credited to his accol
if after a participant terminates employment feeason other than for “cause,” the CompensationrGitkee determines
that the participant engaged in conduct while eygadidby Sysco that would have resulted in his diggh#or “cause.” In
addition, the Compensation Committee may causefaitiare of a participant’s remaining company matland investment
earnings and interest credited to his accountpdriicipant discloses trade secrets or confideimiarmation to a
competitor.

One-Time Distribution Election -Section 409A of the Internal Revenue Code pressrileetain rules applicable to
nonqualified deferred compensation plans. The fiegulations under Section 409A became effectimaidey 1, 2009. In
connection with this effective date, the InternavBnue Service provided companies with limiteddition relief that
expired on December 31, 2008, to allow them to airibair deferred compensation plans without beirgjext to certain
requirements under Section 409A, as long as spdaifiquirements were met. As a result, in Nover2béB, we amended
the EDCP so that participants could elect, on éodeeDecember 15, 2008, to receive a one-time laop distribution
during calendar 2009 of some or all of the partioig’ deferrals under the EDCP, as well as a podfosested company
matching amounts, determined as of May 15, 2009m&@e these distributions on June 30, 2009, andrtfraints received
by the named executive officers are shown in thggi&gate Withdrawals/Distributions in Fiscal 20@®lumn in the table
above.

Severance Arrangements

Executive Severance Agreement with Mr. Spitlde-maintain an Executive Severance Agreement withSitler. A
description of potential payments to Mr. Spitledanthe agreement is included under “Quantificatibn
Termination/Change in Control Payments.”

Definition of Good Reason Fhe severance agreement provides that if Mr. Spg#leninates his employment for any of
the following reasons, he will have terminateddrigployment for “good reason,” unless we remediedutiderlying
circumstances within 15 days of our receipt of e®tf “good reason,” as follows:

» Sysco demotes Mr. Spitler to a lesser posit

» Sysco assigns duties to him which are materiattpmsistent with his position or materially redubésduties,
responsibilities or authority

» Sysco materially reduces his base salan

» Sysco relocates his principal place of businessideibf the Houston, Texas metropolitan area withégiconsent

Obligations Upon Termination - Mr. Spitler terminates his employment for go@ason 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. In
addition, if Sysco receives a signed release from3yitler within 60 days following the date his @oyment terminates,
then we will also pay him, starting on the 60th f@llowing the date his employment terminates, anthly payment for
24 months equal to the sum of;

» His monthly base salary in effect on the date ohieation, before any elective deferrals under @pgco plans

« an amount equal 9/ 120f the average annual bonus paid to him under gsgdSmanagement incentive plan, before
any elective deferrals, for the most recent figedl years ended prior to the date of terminatoil,

« an amount equal to the monthly cost to him for tar#d coverage under Sysco’s group health bemsfitrance plans
under Section 4980B of the Internal Revenue Cod86, also known as COBRA, regardless of whetherSitler
elects to be covered by COBR

We will pay the amounts described above in lieamf other amount of severance relating to salabyoous continuation
that Mr. Spitler may be entitled to receive from escept for any benefits under the SERP and theéfEDJpon the later to
occur of 60 days following termination of Mr. Spitls employment, assuming we have received thesdigelease, and

90 days after the end of the fiscal year duringciwlthe employment termination occurred, we will payr. Spitler a
fraction of the bonus he would have earned for fisaal year under the MIP had his employment aohinated, as
determined by us in our sole discretion. The nuioeat this fraction will be the number of daystire fiscal year prior to
the termination date, and the denominator will 68.3However, in the event Mr. Spitleremployment terminates other tt
for disability or death, we will delay his paymenistil the date that is after six months from tlagedof his termination from
employment, to the extent required by Section 409the Internal Revenue Code.
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Non-Compete and Non-Disparagement CommitmeMr—Spitler agrees to certain non-compete and disparageme!
provisions in his agreement. He will forfeit aletamounts listed above if, at any time within tlve years following the
date of termination, without our prior written cens, he directly or indirectly owns or participatesor is employed or paid
by, a business which competes or at any time digpete with Sysco in a specified trade area, ahd ifontinues to be so
engaged 60 days after receiving written noticehefdommittee’s finding.

Tax Gross-Up Payments We will make additional payments to Mr. Spitleaif excise tax arises under Section 49¢
the Internal Revenue Code as a result of the IB&itrg any payment or acceleration right undestherance agreement or
any other agreement or arrangement to which wevim&pitler are parties or to which we are a partg Mr. Spitler is a
beneficiary, as contingent upon a change in copinoduant to Section 280G of the Code. The paymeatsill make will
include the excise taxes payable by Mr. Spitleryell as any additional excise taxes, federal dattsncome taxes and
employment taxes imposed by the IRS on our paymwiethie amount of the excise tax. The net effe¢hisf will be to place
Mr. Spitler in the same after-tax position, so thateceives the same after-tax benefits he waaNe heceived if the excise
tax had not been imposed. We will make these paisradther directly to Mr. Spitler in cash or to tgpropriate taxing
authority on his behalf for taxes we are requiedithhold.

Waiver of Cutback Provisions in SERP and Deferrech@@ensation Plan Fhe severance agreement waives the
application of the cutback provisions of the SERE the EDCP that would otherwise reduce amountalgayto Mr. Spitle
under those plans by the amount of any paymentsémanot be deducted by Sysco for income tax papo

Termination for Cause —Fhe severance agreement provides that if we tetenia Spitlers employment for any of tt
following reasons, we will have terminated him foause”:

* his material breach of his duties and respong#slibr of any written policies and directives 068y that is willful or
occurs as a result of his gross negligence andhattecdoes not remedy within 15 days after receigimgitten notice
from Sysco identifying the manner in which the leteaccurred

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

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

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

« his breach of his fiduciary duties to Sysco, agined in good faith by our boai

Sysco must notify Mr. Spitler of any event that boonstitute termination for cause under the agesg within 90 days
after Sysco becomes aware of the event; othertriegdermination will not be considered for causderrthe severance
agreement. If we terminate Mr. Spitler for cause,will pay his base salary through the date of beation but will have no
obligation to make any severance payments or peoaity severance benefits under the severance agmedfrMr. Spitler
signs a release substantially in a form prescribédde agreement, within 30 days after we recdmeesigned release, we v
also pay him any unpaid bonuses earned in a fygzalended prior to the date of termination, aattug unused vacation
time, and any unreimbursed business expenses awkt 8ysco’s expense reimbursement policies.

Resignation without Good ReasonlfMr. Spitler voluntarily resigns from his employnt without good reason, we
will pay his salary through the effective datelué resignation. We will have no obligation to make severance payments
or provide any severance benefits to him.

Death or Permanent Disability -Mr. Spitler's employment terminates automaticalpon his death. We will pay his
salary through the date of death but we will hawebligation to make any severance payments oligeany severance
benefits under the severance agreement. The seeeagneement defines permanent disability as thedaf Mr. Spitler tc
perform his duties to Sysco on a full-time basia assult of incapacity due to mental or physitaéss, but only if the
incapacity results in his being eligible for andited to receive disability payments under a diigtincome insurance pla
for which we pay for coverage. If such a disabitigcurs, we may give written notice to him thatimtend to terminate his
employment, and if we do so, his employment wilirtmate on the day specified in the notice, whiakedwill be no less
than 15 and no more than 60 days after giving ttee If we terminate Mr. Spitler's employment base of permanent
disability, we will have no obligation to make asgverance payments or provide any severance kgensfier the severan
agreement but we will pay his base salary throhghdate of his termination.

Transition and Retirement Agreement with Mr. Satieie —In connection with his resignation as Chief Exegaiti
Officer, effective March 31, 2009, and as execu@mirman of the Board, effective June 27, 2008 Gbmpany entered
into a
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transition and retirement agreement with Mr. Scti@ie on January 19, 2009, effective as of Januar2@9. The material
terms of the Retirement Agreement are as follows:

The Executive Severance Agreement between SyscMarfsichnieders, dated November 24, 2008, was text®d,
effective March 31, 200¢

Mr. Schnieders agreed to forego 25% of any bonusddd have received for the 2009 fiscal year pansto Syscs
2005 Management Incentive Pl

Mr. Schnieders continued to receive his current base salary through June 27, 2

Sysco agreed that, following his retirement andatsn of his service as Chairman of the Boardaditector of
Sysco, Mr. Schnieders may serve on the boardseftdrs of suppliers or customers of Sysco andshelt service
will not result in a forfeiture of his benefits uerdany of Sysco’s benefit plans or any agreemeitts Sysco to which
Mr. Schnieders is a party; provided that Mr. ScHars obtains the advance written consent of Syst@siding
Director or Chairman of the Board, prior to suchvge on the boards of directors of other comparnfs Schnieders
also agrees not to use his Sysco contacts toherwise attempt to, influence any business traisacbetween any
such entity and Sysco, and he agrees not to deselog Sysco trade secrets or confidential inforonattd these
entities.

Sysco agrees that, following his retirement frons@yand cessation of his service as Chairman ddaed and a
director of the Company, Mr. Schnieders may provdesulting services to companies or other busiestiges that
distribute or otherwise sell their products outsidié&lorth America, in countries approved in advahgesysco, and
that the provision of such services by Mr. Schnisdsubject to certain conditions, will not resale forfeiture of his
benefits under any of Sysco’s benefit plans oragrngements with Sysco to which Mr. Schniedersparty. In the
event Sysco begins distributing or selling its prets in any such country, Mr. Schnieders will haemonths to
cease his consulting services the

During the period April 1, 2009 through June 27020Mr. Schnieders was entitled to an office ardetarial and
other assistance at Sysco’s headquarters and reserhant of all reasonable expenses incurred inesttiom with the
performance of his duties under the agreement. Bamary 2009 through June 27, 2009, he was ehtdléhe use (
the company plane for one round trip per month betwSanta Fe, New Mexico and Houston, Te
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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 specifexchinations of their employment or upon a chamgeointrol of Sysco.
We have listed the amount of compensation we wbaldequired to pay to each named executive officeach situation in
the tables below. Amounts included in the tablesemtimates and are 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 amount of any benefits provided upon the ewistaissed below, any actual amounts we pay aildist may differ
materially. Factors that could affect these amoimdiside 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 belsunae that the event that triggered the paymentroedwn June 27,
2009. In addition to the amounts shown, within 3ggafter we receive the signed release in thenegjtorm from
Mr. Spitler, who is party to a severance agreenfellbwing any termination, we will also pay to MBpitler any unpaid
bonuses earned in a fiscal year ended prior toalte of termination. Mr. Spitler would have beetitkd to these amounts
if the termination event had not occurred. Howetheg, requirement to sign a release does not apghei event of a change
in control without termination. We have summaritleel terms of Mr. Spitler’'s severance agreement utfgieverance
Arrangements” above. All amounts shown represdat frayments, except as otherwise noted. We expeirhe the
payment of all amounts shown in compliance withti®act09A of the Internal Revenue Code

WILLIAM J. DELANEY

Compensation Component:

Acceleration
and Other
Benefits from
Payments  Payments Unvested
and Benefits and Benefits Stock
Severanci Under Under 280G Tax Optionsand  Insurance
Payment EDCP SERP CPU Gross-Up Restricted Payments
Termination Scenaric (1) (2) (3) Payment(4) Payments(5 _ Stock(6) (7) Other(8)
Retiremen $ —$ 96,200 $ — $1,050,001 $ — $ 559,97 $ — $59,29¢
Death — 248,71 2,875,871  486,18! — 559,97° 1,200,001 59,29¢
Disability — 248,71 — 1,050,00t — 559,97 2,260,51 59,29¢
Voluntary Resignatiol — 96,20 — — — — — —
Termination for Caus — — — — — — — —
Involuntary Termination w/o Cause, or
Resignation for Good Reas — 96,207 — 1,050,001 — — — 59,29¢
Change in Control w/o Terminatic — 248,717 1,734,97' 1,575,00! — 559,97 — —
Termination w/o Cause following a Change in
Control — 248,71° 1,734,97" 1,575,00! — 559,97 — 59,29¢
KENNETH F. SPITLER
Compensation Component:
Acceleration
and Other
Benefits from
Payments Payments Unvested
and Benefit: and Benefits Stock
Severance Under Under 280G Tax  Options and Insurance
Payment EDCP SERP CPU Gross-Up Restricted Payments
Termination Scenaric [€)) 2 (3) Payment(4) Payments(5) _ Stock(6) ) Other(8)
Retiremen $ —$ — $12,441,50 $2,975,001 $ — $2,544,23. $ — $52,18:
Death — — 12,617,66. 1,505,02! — 2,544,23. 1,200,000 52,18
Disability — — 12,441,50 2,975,001 — 2,544,23. 1,094,47. 52,18
Voluntary Resignatiol — — 12,441,50 2,975,00! — — — —
Termination for Caus — — — — — — — —
Involuntary Termination w/o Cause, or
Resignation for Good Reas 3,225,70! — 12,441,50 2,975,00! — — — 52,18
Change in Control w/o Terminatic — — 13,286,37 4,462,50 — 2,544,23. — —
Termination w/o Cause following
Change in Contrc 3,225,701 — 13,286,37 4,462,501 3,138,50. 2,544,23. — 52,18
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LARRY G. PULLIAM

Compensation Components
Acceleration

and Other
Benefits from
Payments  Payments Unvested
and Benefit: and Benefits Stock
Severanci Under Under 280G Tax Optionsand Insurance
Payment EDCP SERP CPU Gross-Up Restricted Payments
Termination Scenaric (1) (2) 3) Payment(4) Payments(5 _ Stock(6) () Other(8)
Retiremen $ — 3% — % — $ 945,00( $ — $ 666,32 $ — $46,89¢
Death — 869,700 3,155,74.  451,47! — 666,32t 1,200,001 46,89¢
Disability — 869,70¢ — 945,00( —  666,32¢{ 2,253,59' 46,89¢
Voluntary Resignatiol — — — — — — — —
Termination for Caus — — — — — — — —
Involuntary Termination w/o Cause, or
Resignation for Good Reas — — — 945,00( — — — 46,89¢
Change in Control w/o Terminatic — 869,707 4,241,36! 1,417,50! —  666,32¢ — —
Termination w/o Cause following a Change in
Control — 869,707 4,241,36! 1,417,50! — 666,32¢ —  46,89¢
STEPHEN F. SMITH
Compensation Component:
Acceleration
and Other
Benefits from
Payments  Payments Unvested
and Benefits and Benefits Stock
Severanc Under Under 280G Tax Optionsand Insurance
Payment EDCP SERP CPU Gross-Up Restricted Payments
Termination Scenaric ) (2 3) Payment(4) Payments(5 __ Stock(6) (7) Other(8)
Retiremen $ — 3 — $9,046,76! $ 752,50( $ — $ 557,05( $ — $48,067
Death — — 9,140,72 324,09: — 557,05¢ 1,200,001 48,06
Disability = — 9,046,76! 752,50( = 557,05¢ 1,350,57' 48,06
Voluntary Resignatiol — — 9,046,76! 752,50( — — — —
Termination for Caus — — — — — — — —
Involuntary Termination w/o Cause, or
Resignation for Good Reas — — 9,046,761  752,50( — — — 48,06
Change in Control w/o Terminatic — — 9,650,18° 1,128,75! —  557,05¢ — —
Termination w/o Cause following a Change
Control — — 9,650,18: 1,128,75! — 557,05¢ — 48,06
MICHAEL W. GREEN
Compensation Component:
Acceleration
and Other
Benefits from
Payments  Payments Unvested
and Benefits and Benefits Stock
Severanci Under Under 280G Tax Optionsand Insurance
Payment EDCP SERP CPU Gross-Up Restricted Payments
Termination Scenaric (1) (2) (3) Payment(4) Payments(5 _ Stock(6) (7) Other(8)
Retiremen $ — 3 — % — $ 752,50( $ — $ 555,93 % — $40,467
Death — — 2,682,31 324,09: — 555,93 1,200,001 40,46
Disability — — —  752,50( — 555,93! 2,709,13- 40,46
Voluntary Resignatiol — — — — — — — —
Termination for Caus — — — — — — — —
Involuntary Termination w/o Cause, or
Resignation for Good Reas — — — 752,50( — — — 40,467
Change in Control w/o Terminatic — — 1,888,18 1,128,75! — 555,93 — —
Termination w/o Cause following a Change in
Control — — 1,888,18 1,128,75! — 555,93: — 40,46
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RICHARD J. SCHNIEDERS

Compensation Component:

Acceleration
and Other
Benefits from
Payments Payments Unvested
and Benefits and Benefits Stock
Severanci Under Under 280G Tax Options and Insurance
Payment EDCP SERP CPU Gross-Up Restricted  Payments
Termination Scenaric 1) 2 (3) Payment(4) Payments(5 __ Stock(6) @ Other(8)
Retirement(9 $ — $5,220,10: $22,420,19 $7,070,001 $ — $1,389,32! $ — $10,06"

(1) For Mr. Spitler, severance payments shown are tibsept value of 24 monthly payments of $135,66Rutated using
an annual discount rate of 0.90%. See “Severan@ngements” above for a discussion of the calaradind payout of
Mr. Spitler's executive severance payments, incigdhe requirement that payments are subject toutiom of a
release. The other named executive officers aremtited to severance paymer

(2) See “Non-qualified Deferred Compensation” aboveafdiscussion of the calculation of benefits angbpaoptions
under the EDCP. The amounts disclosed reflect ¢éiséed value of the company match on elective ddferas well as
investment earnings on both deferrals and vestetbany match amounts. These amounts do not inchldeysand
bonus deferrals. The amounts disclosed were cééclilfter giving effect to withdrawals made purduarthe one-time
opportunity during calendar year 2008 to eleceieive a distribution of all or a portion of thetapant’s vested
balances under the Plan. These distributions weuernn late June 2009 and are further describedruiickecutive
Compensatio— Executive Deferred Compensation P”

« Mr. DeLaney has elected to receive annual instaitmever 5 years in the event of his disabilityattieor retiremen
« Mr. Pulliam has elected to receive a lump sum ithistion upon his retirement or in the event of disability or deatt
» Mr. Schnieders has elected to receive a lump ssirilaition upon his retiremer

(3) All amounts shown are present values of eligibledfiés as of June 27, 2009, calculated using anardiscount rate of
7.14%, which represents the rate used in detergnihia values disclosed in the “Pension Benefitsletabove. 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 éggewimber of benefit payments to each executiedased on each
respective termination event, the form of paymtrd,age of the executive and his or her spouserramtility
assumptions. Following are specific notes regarbieefits payable to each of the named executifieeos:

» For vesting purposes, Mr. Spitler is assumed t@ltampleted a full year of MIP participation foetlast anniversar
of service from June 29, 2008 through June 27, 28i@®ugh the anniversary of his MIP participatébd not occur
until July 1, 2009

¢ The amount shown for Mr. Schnieders reflects 32&timg payments of $157,846 plus 9 monthly payment2,259
attributable to the PIA Suppleme

» Death— Because Mr. Spitler and Mr. Smith have reached5fy their death benefits would be paid on a mgnth
basis. The other named executive officelsath benefits would be paid on an annual basks.ahiounts shown refle
payments as follows

Estimated # of  Amount of Payment
Payments Payment Frequency

DeLaney 10 $384,65( Annua
Spitler 317 90,23( Monthly
Pulliam 10 422,08: Annua
Smith 324 64,83 Monthly
Green 10 358,76: Annua
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« Disability ; Involuntary Termination without Cause, or Resigoatfor Good Reason; Termination without Cause
following a Change in Contro— The amounts shown reflect the following monthéyments plus the amounts
shown below attributable to the monthly PIA suppdetn which is paid only until the executive reachge 62

Disability, Involuntary Termination Without

Cause, or Resignation for Gooc Termination without Cause following a
Reason Change in Control
Monthly Monthly
PIA PIA
# of Monthly Supplemen # of Monthly Supplemen
Monthly Payment (Until Monthly Payment (Until
Name Payment: Amounts Age 62) Payments Amounts Age 62)
DeLaney — — — 254 $29,83: —
Spitler 31¢€ $88,36: $ 1,69« 31€ 94,37¢ 1,69¢
Pulliam — — — 24¢ 73,27¢ —
Smith 32¢ 63,27+ 1,69¢ 32¢€ 67,52: 1,69¢
Green — — — 25E 41,80: —

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

(4) See “Cash Performance Unit Plans” above for a dision of the CPUs. The amounts shown include payofeawards
made on September 18, 2007 and September 11, BOOBurposes of this disclosure, and as defineddrplan, we
have assumed the following levels of performal

» Voluntary Resignation, with respect to Mr. Spithely, Retirement, Disability, Involuntary Termirati Without
Cause, and Resignation for Good ReasenAmounts reflect the target award value of awanaisuant to the fiscal
2008-2010 and fiscal 2009-2011 performance cydliesSpitler is eligible for retirement under thengpanys norma
policies and, therefore, the amounts shown forihim voluntary resignation situation treat suchgmeation as a
retirement for purposes of payment on the CF

» Death — Amounts reflect the target award value of awgmaisuant to the fiscal 2008-2010 and
2009-2011 performance cycles, pro-rated for théignoof each performance cycle completed at the tifindeath.
The pro-rata factors used are 66.6% for the fi2g08B-2010 performance cycle and 33.3% for the
200¢-2011performance cycle

e Change in Control— Amounts are based on the maximum award valu@léf target) of awards pursuant to the
fiscal 200€-2010and200¢-201 1 performance cycle!

(5) The amount shown represents the amount we woulgpaspant to the severance agreement with Mr.e3pitlorder to
eliminate the effect of any excise taxes underiGe@999 of the Code following or in connectionhwi change in
control.

(6) The amounts shown represent the value of unvestalaaated restricted stock, valued at the clopiige of Sysco
common stock on the New York Stock Exchange on 28n2009, the last business day of our 2009 figeat, plus the
difference between the exercise prices of unvestedlerated options and the closing price of Sgetamon stock on
the New York Stock Exchange on June 26, 2009 migtioy the number of such options outstanding. ‘“€agstandini
Equity Awards at Fiscal Year-Eridfor disclosure of the events causing an accelaratfmutstanding unvested options
and restricted stock. Assumes accelerated vestiall unvested restricted stock and stock optis

(7) Includes payments we will make in connection witlditional life insurance coverage, long-term diigbcoverage,
including disability income coverage, and long-terane insurance. For all named executive officecept
Mr. Schnieders, in the event of death, a lump s@siBLife Insurance benefit is payable in an amauytal to one-
times the executive’s prior year W-2 earnings, eabat $150,000. An additional benefit is paid iraamount equal to
one-times the executive’s prior year W-2 earninggped at $1,050,000. The value of the benefitalgayis doubled in
the event of an accidental death. For all namedugie officers except Mr. Schnieders, in the evafrdisability, a
monthly Lon¢-Term Disability benefit of $25,000 is payable te &b, following e18C-dayelimination period

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

(9) Mr. Schnieders retired on June 27, 2009, the lagtad fiscal 2009. All amounts shown are actual ante the Compan
will pay to Mr. Schnieders as a result of his etient.
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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, as an anataher, plus reimbursement of expenses for alices as a director,
including committee participation or special asaigmts. We pay the annual retainers quarterly. Bire@re invited to hay
their spouses accompany them to dinners and athetiébns held in connection with one or two boamktings each year,
and the company pays, either directly or througimibersement, all expenses associated with theiekta and attendance
these business-related functions. Reimbursememiioremployee director travel may include reimbonset of amounts
paid in connection with travel on private aircrafcluding 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

The Board is currently contemplating changing thepensation for non-employee directors to elimitlagemeeting fees
and increase the retainer amounts. Any such chamgelsl be effective beginning January 1, 2010. omployee directors
also receive discounts on products carried by ¢timepany and its subsidiaries comparable to the digsooffered to all
company employees.

Non-Executive Chairman of the Board Compensation

In addition to the compensation received by all-earployee directors, Mr. Fernandez, Sysco’s Nonektiee
Chairman of the Board, receives an additional ahratainer of $250,000 per year, paid quarterly.

Directors Deferred Compensation Plan

Non-employee directors may defer all or a portibtheir annual retainer, including the Non-Execati¥hairman of the
Board'’s annual retainer, and meeting attendanceueder the Directors Deferred Compensation Plam-&mployee
directors may choose from a variety of investmertioms, including Moody’s Average Corporate BoneéMiplus 1%, with
respect to amounts deferred prior to fiscal 2008s Thvestment option was reduced to Moody’s Aver@grporate Bond
Yield, without the addition of 1%, for amounts deésl after fiscal 2008. We credit such deferred am® with investment
gains or losses until the non-employee direct@tsement from the Board or until the occurrenceartain other events.

2005 Non-Employee Directors Stock Plan

As of September 21, 2009, 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 NoneltegpDirectors Stock Option Plan. We may only meadditional
grants under the 2005 Non-Employee Directors SRlak, so the description below relates only to sulah.

Options

The 2005 NorEmployee Directors Stock Plan gives discretiorhtBoard to determine the size and timing of atiaoy
grants under the plan, as well as the specificseand conditions of all options, but specifies tfiegctors may not exercise
an option more than seven years after the graetatad that no more than 3 of the options contained in any grant may vest
per year for the first three years following thamgrdate. All options currently outstanding under plan have seven year
terms and vest ratably over three years on thevarsary of the grant date.

Generally, if a director ceases to serve as atdiret Sysco, he or she will forfeit all the optohe or she holds, whetl
or not those options are exercisable. Howevehgfdirector leaves the Board after serving oubhiser term, or at any tin
after reaching age 71, his or her options will ramia effect and continue to vest and become egabtée and expire as if t
director
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had remained a director of Sysco. All unvestedamstiwill automatically vest upon the director’s theand the director’'s
estate may exercise the options at any time witirige years after the director’s death, but na ka@n the option’s original
termination date.

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. This election is not availabletfe@ Non-Executive
Chairman of the Board’s additional annual retaiffea.director makes this election, on the datewake each quarterly
payment of the director’s annual retainer fee wiéaredit the director’s stock account with:

» The number of shares of Sysco common stock thaliteetor could have purchased on that date withptbrtion of
his or her cash retainer that he or she has closegeive in stock, assuming a purchase priceleqgule last closin
price of the common stock on the first businessptayr to that date; we call these shares eledtades; ant

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

The elected shares and additional shares vesbasasowe credit the director’s account with theat, 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 additionalreBawill 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 m @mounts and on
such terms as it determines but specifies that ox@ iant/ 3 of the shares contained in any grant may vest ger fpor the
first three years following the grant date. A ries&d stock unit is an award denominated in unitese value is derived
from common stock, and which is subject to simiéstrictions and possibility of forfeiture as igtrestricted stock. All
outstanding grants of restricted stock to the nmpleyee directors vest ratably over three yearfheranniversary of the
grant date. We have not issued any restricted stoitk under the plan.

Generally, if a director ceases to serve as atdiret Sysco, he or she will forfeit all the unwestrestricted stock and
restricted stock units that he or she holds. Howef/the director leaves the board after servingtas or her term, or for
any reason after reaching age 71, his or her céstiristock and restricted stock units will remaireifect and continue to
vest as if the director had remained a directdyafco. 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 whislerms restricted stock grants made under theplavides that any
unvested portion of a restricted stock award wabtvif a person or persons acting together acépeaineficial 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 2009 Noi-Employee Director Compensatic

The following table provides compensation inforraatfor fiscal 2009 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) $)@EB) $)R)4) Earnings($)(5; Compensation($ Total($)

Cassada $ 120,25(  $19297¢ $ 13,01 $ — (6) $326,23
Craven 122,00( 181,22: 11,56: 1,76¢ (6) 316,55:
Fernande:; 101,50( 177,47 — 1,58¢ (6) 280,56:
Golden 91,00( 177,47¢ 11,56: 21,12: (6) 301,16(
Hafner 126,75( 188,80¢ 11,56: — (6) 327,12(
Koerber 103,00 177,51 — 13  $ 13,51¢6) 294,04.
Merrill(7) 56,00( 53,11¢ 11,56: 7,15 (6) 127,83:
Newcomb 101,50( 177,47 — — (6) 278,97
Sewell 104,50( 177,47¢ 11,56: 13,74¢ (6) 307,28
Tilghman 127,00 183,55: 11,56 — (6) 322,11t
Ward 120,25( 181,22. 11,56: 4,95] (6) 317,99:

(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 df easl fees for the fourth quarter of fiscal 200t there paid at the
beginning of fiscal 2010. 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#gpeelected shares reflect shares issued anthefecalendar 2008
for calendar 2008 service. The number of sharesook actually credited to each non-employee dirésiccount in
lieu of cash during fiscal 2009 is as follows: Miassaday — 1,746 shares, Dr. Craven — 1,746 shares,

Mr. Fernandez — 1,437 shares, Mr. Golden — 1,42resh Mr. Hafner — 1,746 shares, Dr. Koerber — 7 gt#ares,
Mr. Merrill — 280 shares, Ms. Newcomb — 1,437 sisaMrs. Sewell — 1,437 shares, Mr. Tilghman — 1,gHéres
and Ms. War— 1,746 shares

(2) For fiscal 2009, the Board, upon the recommendatfdhe Corporate Governance and Nominating Coremjtt
determined that it would grant approximately $160,th long-term incentives to each of the non-emgéodirectors.
Therefore, on November 11, 2008, the Board graeteth of the non-employee directors other than Marri
6,403 shares of restricted stock valued at $24e9%ipare, the closing price of Sysco common stocthe New York
Stock Exchange on November 10, 2008. Mr. Merritl karved a portion of his term during fiscal 200%, was not
standing for re-election at the November 2008 AhiMeseting of Stockholders; therefore, on Novemhbkr2008, the
Board granted Mr. Merrill 1,601 shares of restidcstock valued at $24.99 per share, the closingepi Sysco commc
stock on the New York Stock Exchange on Novembe2008. The amounts in this column reflect theatadimount
recognized for financial statement reporting pugsd®r the fiscal year ended June 27, 2009 in decme with
Statement of Financial Accounting Standards NoRl23hare-based Payments,” and include amounts &wards
issued prior to fiscal 2009 as well as those issliethg and with respect to fiscal 2009. See Né@teflthe consolidated
financial statements in Sysco’s Annual Report fiar year ended June 27, 2009 regarding assumptiatesiying
valuation of equity award:

The amounts in this column also reflect the ddlaount recognized for financial statement reportingposes for the
fiscal year ended June 27, 2009 in accordanceStiatement of Financial Accounting Standards NoRL2&h respect
to a 50% stock match for directors who elect t@nge a portion of their annual retainer fee in cammrstock. The value
of any “elected” shares is included in the columtitked “Fees Earned or Paid in Cash” as describddotnote

(1) above. See “2005 Non-Employee Directors Stdaek'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 @ies terminates. Therefore, the amounts shown n@gpect to
matched shares reflect shares issued at the evadevidar 2008 for calendar 2008 service. The numibadditional
shares actually credited to each non-employeetdirs@ccount during fiscal 2009 is as follows: Miassaday —

873 shares, Dr. Craven — 873 shares, Mr. Fernand@17 shares, Mr. Golden — 717 shares, Mr. Hafner —

873 shares, Dr. Koerber — 717 shares, Mr. Merrilll40 shares, Ms. Newcomb — 717 shares, Mrs. Sewell

717 shares, Mr. Tilghman — 873 shares and Ms. Waigi73 shares.
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(3) The aggregate number of options and unvested stwakds held by each n@mployee director as of June 27, 2009
as follows:

Aggregate Unvested Stoc Aggregate Options
Awards Outstanding as of Outstanding as of
June 27, 200¢ June 27, 200¢

Cassada 11,93: 15,00(
Craven 10,59¢ 47,00(
Fernande; 12,59¢ 3,50(
Golden 10,59¢ 55,00(
Hafner 11,93: 23,00(
Koerber 9,41( —
Merrill 5,79¢ 55,00(
Newcomb 12,59¢ 3,50(
Sewell 10,59¢ 55,00(
Tilghman 10,59¢ 31,00(
Ward 10,59¢ 39,00(

(4) None of the no-employee directors received option grants durisgal 2009. 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 Notef1Be consolidated financial statements in Syséwsisual Report for
the year ended June 27, 2009 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 Nioplkiyee Director Deferred Compensation Plan. Dinectvho 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 amount shown with respect to Dr. Koerber rédléive amount paid for spousal travel in conneotiith business
events. The total value of all perquisites and gaasbenefits received by each of the other nonleyee directors,
including reimbursements for spousal airfare andlmassociated with certain Board meetings, wasthem $10,00(

(7) Mr. Merrill retired from the Board of Directors Movember 2008

None of Messrs. Schnieders, DeLaney or Spitlerivedeany compensation in or for fiscal 2009 for Bbservice other the
the compensation for his services as an execuffieepthat is disclosed elsewhere in this proxatetment.

Non-Employee Director Compensation Consultant

For the past several years and through the fimttquof fiscal 2010, the Corporate Governancelmahinating
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 ars@and type of
compensation paid to non-employee directors attinepanies in Sysco’s peer group, and has alsoifiégntrends 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 &fe years of service as a non-employee dirgstach
individuals are expected to continuously own a mimin of 10,000 shares of Sysco common stock. Athefcurrent
directors beneficially held the requisite numbesloéres as of September 21, 2009. Stock ownersidelges applicable 1
executive officers are described under “Stock Owinigr— Stock Ownership Guidelines.”

Proposed 2009 Non-Employee Directors Stock Plan arieuity Deferral Plan

See “Proposal to Approve the 2009 Non-Employeeddirs Stock Plan” for a description of the propo26a89 Non-
Employee Directors Stock Plan. If such plan is appd by the stockholders, we will also implemetigectors Equity
Deferral Plan that will include provisions for etyudeferrals pursuant to the 2009 Non-Employee dines Stock Plan.

REPORT OF THE AUDIT COMMITTEE

The Audit Committee has met and held discussiotis management and the independent public accogntag#rding
Sysco’s audited consolidated financial statemeattghie year ending June 27, 2009. Management reqpexs to the Audit
Committee that Sysco’s consolidated financial st&tets were prepared in accordance with generaflgped accounting
principles, and the Audit Committee has reviewed discussed the audited consolidated financiatstants with
management and the independent public
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accountants. The Audit Committee also discusseld tvé independent public accountants the mattersned to be
discussed by Statement on Auditing Standards Noa$amended and adopted by the Public Companyufitiog
Oversight Board. Sysco’s independent public acanistprovided to the Audit Committee the writtesathsures and the
letter required by the Independence Standards Bo&tdndard No. 1, “Independence Discussions witHidACommittees,”
as modified or supplemented, and the Audit Commitiscussed with the independent public accounthatdirm’s
independence.

Based on the Audit Committee’s discussion with ngemaent and the independent public accountantshendudit
Committee’s review of the representations of mamege and the report of the independent public atzmts, the Audit
Committee recommended to the Board of Directorsttfmaudited consolidated financial statementmtieded in Sysco’s
Annual Report on Form 10-K for the year ended Rine2009 for filing with the Securities and Exchar@ommission.

AUDIT COMMITTEE

Joseph A. Hafner, Jr.
Hans-Joachim Koerber

Nancy S. Newcomb

Richard G. Tilghman, Chairman

Fees Paid to Independent Registered Public Accountj Firm

The following table presents fees billed for prefesal audit services rendered by Ernst & Young faPthe audit of
Sysco’s annual financial statements for fiscal 2808 2008, and fees billed during those periodsfioer services rendered
by Ernst & Young LLP:

Fiscal 2009 Fiscal 2008

Audit Fees(1, $4,147,150  $5,303,28.
Audit-Related Fees(Z 513,55( 569,02:
Tax Fees(3 3,034,77. 3,458,311

All Other Fees — —

(1) Audit fees billed for fiscal 2009 included $3,62800related to the audit and quarterly reviews efd¢bnsolidated
financial statements (including an audit of thesefiveness of the company’s internal control ouearicial reporting),
$298,750 related to the preparation of auditedniirel statements for one of the company’s subsaia$215,500
related to comfort letters, consents and assistaitbeand review of documents filed with the SE@ &7,900 related to
a statutory audit. Audit fees billed for fiscal Bdcluded $3,836,000 related to the audit andtgusureviews of the
consolidated financial statements (including anitaafdhe effectiveness of the company’s interraitcol over financial
reporting), $1,089,538 related to the preparatioaudited financial statements for one of the conyfmsubsidiaries,
$218,500 related to comfort letters, consents,aasistance with and review of documents filed whth SEC and
$159,245 for consultations regarding various actingrstandards

(2) Audit-related fees billed in fiscal 2009 include2il$,550 related to acquisition due diligence, $0Q,lated to the
audits of the Company’s benefit plans, $225,00G:@rsultations regarding various accounting stadsland $5,000 for
other audit-related services. Audit-related fedledbin fiscal 2008 included $489,526 related tquasition due
diligence, $39,000 for agreed upon proceduresagltt one of the subsidiaries, $34,000 relategatidit of one of tt
compan’s benefit plans and $6,495 for other a-related service:

(3) Tax fees billed in fiscal 2009 included $2,415,8&kted to local, state, provincial and federabme tax return
preparation, $320,909 related to various tax exatiuns, $177,206 related to a transfer pricingst$d 15,842 related
to various state tax matters and $5,000 relatédet@Company’s benefit plans filing. Tax fees billadiscal 2008
included $2,691,656 related to local, state, proeirand federal income tax return preparation 56832 related to
various tax examinations, $221,736 related torssfex pricing study, $25,459 related to a revieweatain subsidiary
legal structures and $3,713 related to varioug $éat matters

Pre-Approval Policy

In February 2003, the Audit Committee adopted andrpolicy concerning approval of audit and noniaservices to
be provided by the independent auditor to the camp@ihe 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 or with respect to fiscaD20and fiscal 2008
were approved in advance by the Audit Committesyamt to the foregoing pre-approval policy and pdoces. During
fiscal 2009, Ernst & Young did not provide any seeg prohibited under the Sarbanes-Oxley Act.
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PROPOSAL TO APPROVE THE 2009 NON-EMPLOYEE
DIRECTORS STOCK PLAN ITEM NO. 2 ON THE PROXY CARD

The 2009 Non-Employee Directors Stock Plan (thariPlwas recommended by the Corporate Governamte an
Nominating Committee (th“Committee”) on September 3, 2009, and adoptedhbyBoard of Directors on September 3,
2009, subject to stockholder approval. If approbedhe stockholders at the Annual Meeting, the Ridinbecome effective
on November 18, 2009.

The Plan will replace the 2005 Non-Employee Dires®Btock Plan (the “Prior Directors Plan”). We exip® issue
elected shares and the related additional shageeged for calendar 2009 service on December 319 20 as soon as
practicable thereafter and, as described in tHeviiidg paragraph, we will also make our annual tgaf restricted stock
and/or restricted stock units to nemployee directors in November 2009. With respeeinly such issuances, shares me
issued under either the Prior Directors Plan derafs effective date, the Plan.

As of September 21, 2009, 153,500 shares wereadaifor the issuance of options, 73,294 shares aeilable for th
issuance of restricted stock, restricted stocksustbck elections and stock matches, and 10,08@shvere available for
issuance pursuant to dividend equivalent rightseutitke Prior Directors Plan. Of the 73,294 shavedlable as of
September 21, 2009 under the Prior Directors Riathk issuance of restricted stock, restrictedkstmits, stock elections
and stock matches, 12,473 shares had been alldcatié@ctors’accounts for elected and matched shares for thiehiif of
calendar 2009 and allocations of approximatelysémae amount will be made in the second half ofnckle 2009. This
amount will fluctuate based on the closing pric&géco’s common stock on September 30, 2009 andrbeer 31, 2009.
Our stock option grant administrative guidelinestBe second Tuesday in November as the annual das®, subject to
certain exceptions. For 2009, that would be Tuesdayember 10, approximately one week before theuahMeeting at
which stockholders will be asked to approve thenPiaor fiscal 2009, the Board determined that itildagrant
approximately $160,000 in long-term incentivesdoleof the non-employee directors, resulting inisseance of
65,631 shares in November 2008. We do not knovexiaet number of shares that will be granted to employee director
in November 2009, although the Board currently expto make an award similar to the one grantédowember 2008.
Based on Sysco’s closing stock price on Septembe?2@09, such an award would use approximatelyO8Pgh the
remaining shares available for the issuance oficéstl stock pursuant to the Prior Directors PR a result, if the Plan is
approved, a substantial portion of the sharesatiéatto directors’ accounts for elected and matsihedes in calendar 2009
will be issued under the Plan, instead of the HBioectors Plan. If the Plan is not approved, edichctor will receive cash
in lieu of the elected and matched shares he ootteewise would have received for calendar 20@@. ‘®irector
Compensation” for information regarding non-employlirector compensation, including awards granteteuthe Prior
Directors Plan in fiscal 2009.

Stockholder Approval

Under applicable New York Stock Exchange rules;lgtolder approval is required with respect to gliiey
compensation plans.

Sysco Stock Price
On September 21, 2009, the closing price of Sysoarsmon stock as reported by the NYSE was $25.59.
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The 2009 Nor-Employee Directors Stock Plar

The following is a summary of the principal prowiss of the Plan. The full text of the Plan is ditat hereto as
Annex A.

Key Terms of the Plan

Plan Term The Plan is effective through November 18, 2

Eligible Participants All members of Sysco’s Board of Directors who ao¢ n
current employees of Sysco or any of its subsiel

Total Shares Authorized 750,000 shares of Sysco’s common stock are reséoved
issuance under the Pl

Shares Authorized Under the Plan as a Percent of Approximately 0.13%

Outstanding Shares (based on Shares Outstandinf as
September 21, 200
Award Type: Restricted Stock, Restricted Stock Units, Electkdr8s and
Additional Shares (all types, collective“award")
Vesting Period for Restricted Stock and Restri@tmtk Units Determined by the Committee, but no earlier tham year
following the date of grar

Purpose

The purpose of the Plan is to make available shafresmmon stock for award to or purchase by employee directol
of Sysco in order to attract, retain and providspensation for the services of experienced and ledgeable non-
employee directors for the benefit of Sysco andtidekholders, and enable them to increase thaiecship of Sysco
common stock and their personal financial stakibénCompany, in addition to underscoring their camrimterest with
stockholders in increasing the value of Sysco tivedong term.

Eligibility

All members of Sysco’s Board of Directors who ao¢ current employees of Sysco or any of its subsie are eligible
to participate in the Plan. There currently arerten-employee directors on the Board.

Adjustments to Shares Subject to the Plan

The number of shares covered by the Plan is sutgjextjustment in the event of stock dividendsclstplits,
combinations of shares, mergers, consolidatioghisiofferings, reorganizations or recapitalizagicor in the event of other
changes in Sysco’s corporate structure or sham@gsAch adjustment will be made only if adjustmemtsmade to awards
under the Companyg’incentive plans for management then in effecir&hissued under the Plan may consist, in whaile
part, of authorized but unissued shares, treadwases or shares purchased on the open market.

If any shares of common stock subject to an aweedafeited or cancelled, or if an award termisabe expires withot
a distribution of shares to the grantee, the shaithsrespect to such award will, to the extenany forfeiture or
cancellation, again be available for awards unidemlan. Shares will not again be available if ssltdres are surrenderec
withheld as payment of withholding taxes in resp#cn award. Awards that are settled solely ifhaa#l not reduce the
number of shares of Common Stock available for daar

Administration of the Plan

The Plan is administered by the Board. The Boasdthe authority to terminate or amend the Pladgtermine the
terms and provisions of the respective award agee¢snto construe award agreements and the Pldripanake all other
determinations in the judgment of the Board necgssadesirable for the administration of the Plaiowever, the Plan m:
not be amended by the Board to revoke or altempaayision in a manner which is unfavorable to thengee of Restricted
Stock, Restricted Stock Units, Elected Shares dtithahal Shares then outstanding. In addition,aiarinaterial
amendments of the Plan are subject to stockhofgfmosal, including increasing the number of shangthorized for
issuance, expanding the types of awards that mayarged, materially expanding the class of paréiots or materially
extending the term of the Plan.

The Board may delegate any or all of its autharitger the Plan to the non-employee directors, anfotwo or more
thereof. The Corporate Governance and Nominatingr@ittee, pursuant to its charter, is charged withvigling guidance
and making recommendations to the Board on direxompensation and on current and prospective dirdenefit plans,
including incentive compensation and equity-badad$
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Restricted Stock and Restricted Stock Unit:

The Board of Directors may grant shares of Resuli&tock and/or Restricted Stock Units to partigipdn such
amounts and upon such terms and conditions asdahel&hall determine; provided, however, that ramgof Restricted
Stock or of any Restricted Stock Unit shall in @went vest earlier than one year following the aditgrant. Grants of
Restricted Stock are grants of common stock andriReesl Stock Units are awards denominated in umitese value is
derived from common stock. Awards of RestricteccBtand Restricted Stock Units may be subject tfefiure based on
the passage of time, the achievement of performgaaks, and/or upon the occurrence of other eatietermined by the
Board in its discretion.

The Board may impose, at the time of grant or &ang thereafter, such other conditions andéstrictions on any shar
of Restricted Stock or Restricted Stock Units gedmtursuant to the Plan as it may deem advisabledimg, without
limitation, a requirement that participants payipudated purchase price for each share of ResttiStock or each
Restricted Stock Unit, that specific performancalgde obtained, the imposition of time-based ig&ins on vesting
following the attainment of the performance gotifeg-based restrictions, restrictions under applesaws or under the
requirements of any stock exchange or market uguohwsuch shares are listed or traded, or holddggirements or sale
restrictions placed on the shares following vesting

Common stock subject to a Restricted Stock Awarg ntd be sold, assigned, transferred, pledgedtaratise
encumbered prior to the date it is vested. Restfi€tock Units may not be transferred, except lasraise specified by the
Board.

To the extent required by law, non-employee dinecio whose names shares of Restricted Stock swedsshall be
granted the right to exercise full voting rightdlwiespect to those shares during the period tricgan. A participant shall
have no voting rights with respect to any Restd@ock Units. During the period of restrictionpremployee directors
holding shares of Restricted Stock or RestrictetiStUnits may, if the Board so determines, be ¢eedivith dividends pai
with respect to the underlying shares or dividequiealents. The Board, in its sole discretion, rdatermine the form of
payment of dividends or dividend equivalents, idahg cash, unrestricted common stock, RestrictediSor Restricted
Stock Units. When and if Restricted Stock Unitsdime payable, a non-employee director having reddive grant of such
units shall be entitled to receive payment from@oenpany in cash, in shares of common stock ofvademt value (based
on the fair market value thereof on the first bassday prior to the date on which the RestrictedkSUnits became
payable), in some combination thereof, or in arneoform determined by the Board in its sole disore

Elected and Additional Shares

A non-employee director who is otherwise eligilbeeceive an annual cash retainer fee for seryipegded as a
director, including any additional retainer feecht the Non-Executive Chairman of the Board far dvi her service in such
capacity and any fees paid to a committee chairfimahis or her service in such capacity, may eledorego up to 100% ¢
his or her annual retainer fee, in 10% incremeensl(sive of any fees or other amounts payablati@ndance at meetings
of the Board or for service on any committee thBremd receive in its stead Sysco common stocinpiamount determin
as set forth below. Upon making such an electiod glected amount is deducted ratably from thetgwampayment of the
director’s annual retainer fee, and the electimgador’s account is credited on the date of eagrtquy payment of the
annual retainer fee (“Quarterly Payment Date”) witht number of shares of Sysco common stock déterhby dividing
his or her elected amount by the fair market vahsegefined in the Plan, of one share of Sysco camstock as of the first
business day prior to such Quarterly Payment D&eted Shares”).

A non-employee director who chooses Elected Shasedescribed in the previous paragraph, alsoweséhat number
of shares of common stock determined by dividingp5i the elected amount attributable to the portibthe Elected
Shares representing up to half of his or her anraiainer fee (excluding any additional retainer aid for chairing the
Board or one of its committees and any fees paideeting attendance or service on a committeefhdyair market value
of one share of Sysco common stock as of thelfirsiness day prior to such Quarterly Payment Datditional Shares).

The issuance date of common stock credited purdéaanhon-employee director’s election to foregdaaf00% of his
or her annual retainer fee is December 31 of thendar year as to which the director has electaddeive stock in lieu of
cash retainer payments or the last business daytprDecember 31, if December 31 is not a busidagof the Companyg’
transfer agent. If a director who has elected ¢eike common stock in lieu of cash retainer paysieatises to be a director
for any reason, certificates for such shares $lgaissued within 60 days following the date suchalor ceases to serve on
the Board.

All Elected Shares and Additional Shares are 10@%ted as of the date they are credited to theirdedirector.
Additional Shares, however, may not be sold ordiemed for a period of one year after the datevbich they are issued,
or, if deferred, the date as of which they wouldéhbeen issued, but for the deferral (the “Re$omc}. The Restriction
remains in
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effect after the date an electing director ceasé®ta director; provided, however, that the Retsbn lapses (i) if an electil
director ceases to be a director by reason of tliiyatr under circumstances which would not cafaéeiture of unvested
Restricted Stock or Restricted Stock Units (asufised at “Termination of Service” below); or (i) the date of certain
defined changes of control of Sysco. For a desoripif change in control provisions contained witttie Plan, seeChang:
in Control” under the Proposal to Approve Amendmdntthe 2007 Stock Incentive Plan.

Deferral of Shares

A non-employee director may elect to defer recefyll or any portion of any shares of common stisskied under the
Plan, whether such shares are to be issued astoffaestricted Stock, Elected Shares or Additi@tares, or upon the
vesting of a Restricted Stock Unit grant. Generdhg receipt of stock may be deferred until thdiest to occur of the dee
of the non-employee director, the date on whichnihie-employee director ceases to be a directdreoCorporation, or a
change of control of Sysco. All such deferral etatt shall be made in accordance with the termscanditions set forth in
Sysco’s 2009 Board of Directors Stock Deferral Plan

Termination of Service

Under the Plan, unless otherwise determined bBtad, upon cessation of service as a non-empldiyeetor, all
unvested Restricted Stock Awards and RestrictedkStmits are forfeited, unless:

» The nor-employee director serves out his or her term baesdwt stand for reelection at the end of the t
» The nor-employee director retires from service prior to éxpiration of his or her term and after attainaug 71; o
» Termination is due to the death of the -employee directol

Upon a non-employee directerdeath, all unvested Restricted Stock Awards asstrRted Stock Units will vest, and
restrictions with respect to Additional Shares Véfse.

Other Rights

No nonemployee director has any claim or right to be tpdror issued a Restricted Stock Award, Restristedk Unit,
Elected Shares or Additional Shares, except asdgedvn the Plan. Nothing contained in the Plaridfeconstrued as
giving any non-employee director any right to biireed as a director of the Company.

Effect of Plan Termination

No awards may be credited or awarded under thedanits termination date, but Restricted StocRestricted Stock
Units granted prior to Plan termination shall coné to vest and be paid in accordance with theindeand Elected Shares
and Additional Shares credited prior to Plan teation shall continue to be subject to the termthefPlan and may be
issued in accordance with the terms of the Plan.

U.S. Federal Income Tax Consequences

The following is a general description of the U&leral income tax consequences of awards gramger the Plan.
This summary does not address any state, loca&igioior other non-federal income tax consequenssscated with the
Plan. This discussion is intended for the informraif stockholders considering how to vote at ttveual meeting and not
as tax guidance to individuals who participatehi@ Plan. Participants in the Plan should conselt thwn tax advisors to
determine the tax consequences to them based iowe particular circumstances.

Restricted Stock.Upon the grant of Restricted Stock, no incomec®gnized by a non-employee director (unless the
director timely makes an election under SectiorbB8{ the Internal Revenue Code (“Section 83(i)d the Company is
not allowed a deduction at that time. When the dwassts and is no longer subject to a substanglabf forfeiture for
federal income tax purposes, the non-employeetdireecognizes taxable ordinary income in an ameanotl to the fair
market value at the time of vesting of the RestdcBtock (less the purchase price paid for theeshérany), and the
Company is entitled to a corresponding deductighatttime. If a non-employee director makes a liyne¢ection under
Section 83(b), then the non-employee director reizag taxable ordinary income in an amount equtiédair market
value at the time of grant of the Restricted Stdeks the purchase price paid for the sharesyif, @md the Company is
entitled to a corresponding deduction at that time.

Restricted Stock UnitsUpon the grant of a Restricted Stock Unit, nmme is recognized by the non-employee
director, and the Company is not allowed a deduoatitthat time. When the award vests and is nodoagbject to a
substantial risk of
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forfeiture for federal income tax purposes, the-eamployee director recognizes taxable ordinary ireéman amount equ
to the cash or the fair market value at the timeesfting of the shares received by the non-empldireetor (less the
purchase price paid for the shares, if any), ardCtbmpany is entitled to a corresponding deducttdhat time.

Elected Shares and Additional Share&.non-employee director who elects to receivecteled Shares and Additional
Shares will recognize ordinary compensation incamen amount equal to the fair market value of stlidres as of the d:
they are credited to his or her account. The Compalh generally be entitled to a deduction for ga@ount included in the
income of the non-employee director for the Compmtgxable year within which the non-employee dioes taxable year
ends.

Section 409A of the Internal Revenue Codavards made under the Plan, including awardstgcannder the Plan that
are considered to be deferred compensation forgsepof Section 409A of the Internal Revenue Ctlection 409A"),
must satisfy the requirements of Section 409A michadverse tax consequences to recipients, whiighlénclude the
inclusion of amounts not payable currently in inegrand an excise tax of 20% tax on any amountdieclun income and
interest. The company intends to structure any @svander the Plan such that the requirements (8&letiion 409A are
either satisfied or are not applicable to such dsiar

Deferred CompensationStock that is deferred by a non-employee diregtater the Plan pursuant to the terms of the
2009 Board of Directors Stock Deferral Plan, anended dividends, if any, payable with respect todderred stock will k
taxed as ordinary compensation upon receipt byptimeemployee director and the Company is entitbeal torresponding
deduction at that time.

Certain Interests of Directors

In considering the recommendation of the Board wapect to the Plan, stockholders should be athatenembers of
the Board have interests that present them witfflictsof interest in connection with this proposalapprove the Plan, as
non-employee directors would be eligible for thargrof awards under the Plan. However, the Boalid\uss that approval
of the Plan will advance the interests of the Comypand its stockholders by encouraging non-emplalyestors to make
significant contributions to the long-term succebthe company and attracting future non-employieectbrs.

Required Vote

The affirmative vote of a majority of votes casther for, against or abstain, is required to apprthis proposal. In
addition, the total votes cast on the proposal memtesent over 50% of shares outstanding. Brokervotes are not
considered to be votes cast for either of thespqags.

The Board of Directors recommends a vote FOR appioaf the 2009 Non-Employee Directors Stock Plan.
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PROPOSAL TO APPROVE AMENDMENTS TO THE 2007 STOCK INCENTIVE PLAN
ITEM NO. 3 ON THE PROXY CARD

On September 3, 2009, upon recommendation of timep@nsation Committee, the Board of Directors amértkde 200
Stock Incentive Plan, subject to stockholder apakd¥ approved by the stockholders at the Annuaklihg, the
amendments to the 2007 Stock Incentive Plan wibbee effective on November 18, 2009.

Proposed Amendments to the 2007 Stock Incentive Pla

If approved, the Plan would be amended as follows.

1) Increase the Total Number of Shares Authorized fotssuance under the Plar

The proposed amendments would increase the totabeuof number of shares available for issuanceutig: Plan
from 30 million to 55 million. As of September 22009, 14,038,419 shares or options to purchaseshad been issued
under the Plan, leaving 15,961,581 shares avaifabissuance. As such, the proposed amendmentklwauease the total
shares remaining available for issuance by 25anilto 40,961,581. The amounts discussed in thisqzal do not take into
account the issuance on October 5, 2009 of optmpsirchase 75,000 shares and 5,000 restrictek stots to Sysco’s
newly appointed Executive Vice President and Chir&ncial Officer.

2) Increase the Total Number of Shares Authorized foissuance as Options and Stock Appreciation Rightsnaer
the Plan

The proposed amendments would increase the totab@uof number of shares available for issuandem®ons and
Stock Appreciation Rights, or SARs, under the Rtam 25 million to 55 million. As of September 22009, Options to
purchase 13,962,597 shares and no SARSs had Iseed isnder the Plan, leaving 11,037,403 sharekhbigfor issuance
as Options and SARs. As such, the proposed amernsmvenld increase the shares remaining availables$oance as
Options and SARs by 30 million to 40,961,581 (althlo only 25 million of such shares are for a netharization;
approximately 4.9 million of such shares were prasly authorized for the issuance of Restricteal§tRestricted Stock
Units and Other Stock-Based Awards and the amentinsanply allow them to be used for options and SAdrthe extent
that they are not used for such full-value awar@six. stock option grant administrative guidelinesthe second Tuesday in
November as the annual grant date. For 2009, thatdbe Tuesday, November 10, approximately onekveegore the
Annual Meeting at which stockholders will be aske@pprove these amendments to the Plan. In NoveRil}8, we issue
a total of approximately 7.8 million options to eloyees. We do not know the exact number of optibaswill be granted
to employees in November 2009; however, if the neinab option awards were similar to those awardeldovember 200¢
approximately 3.2 million shares would remain aafalié for the issuance of Options and SARs pri@pproval of the
proposed amendments.

All other provisions relating to Options and SARghe Plan, including the definition of each teremain unchanged
the proposed amendments.

3) Increase the Total Number of Shares Authorized foissuance as Restricted Stock, Restricted Stock Usitind
Other Stock-Based Awards under the Plan and Remowe Provision Allowing Issuances in Excess of theofal
Number of Shares Authorized for such Awards

The proposed amendments would increase the totabeuof shares available for issuance as Restrigtieck,
Restricted Stock Units and Other Stock-Based Awartdter the Plan from 5 million to 10 million. As $&ptember 21,
2009, 75,822 shares had been issued as Restricteld Restricted Stock Units and Other Stock-Basedrds under the
Plan, leaving 4,924,178 shares available for issei@s Restricted Stock, Restricted Stock Units@ther Stock-Based
Awards, prior to the adjustment described belows#hsh, the proposed amendments would increasé#inessremaining
available for issuance as Restricted Stock, RésttriStock Units and Other Stock-Based Awards bylkomto 9,924,178.
If any of such shares are issued, they will redheenumber of shares available for the issuan€gpbdibns and SARs
described above. The Compensation Committee remitnec?i8% stock match from our Management Inceritiea,
beginning with the fiscal 2009 bonus that woulddnbeen payable in fiscal 2010. This change was rnimaoleler to shift th
compensation mix emphasis from short-term to loftgen incentives, with the expectation that sucttipo of the bonus
will be replaced beginning in November 2009 withmgs of restricted stock or restricted stock uvétsting over a thregeal
period. It is currently expected that less thanillion shares will be issued as Restricted StocRestricted Stock Units in
November 200¢

The proposed amendments would also remove a poavisithe Plan that provides that Restricted StBastricted
Stock Units and Other Stock-Based Awards may hessén excess of the limitation contained in thevipus paragraph,
provided
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that the aggregate number of shares availables$maince under the Plan is reduced by four shareséh share in excess
the limitation. As of September 21, 2009 and pricthe amendment to remove this provision, if ndhfer grants of Optior
or SARs were made pursuant to the Plan, up to 23%88%hares of Restricted Stock, Restricted Stauksldnd Other Stock-
Based Awards could be issued in reliance on ttagipion.

All other provisions relating to Restricted StoBestricted Stock Units and Other Stock-Based Awardise Plan,
including the definition of each term, remain unoped by the proposed amendments.

4) Clarify an Ambiguity regarding the Duration of the Plan

The proposed amendments would clarify an ambigudtytained in Section 5.1 of the Plan regardingtae’s duration.
Section 5.1 states that the Plan shall have aidarat seven years from its Effective Date, whichswNovember 9, 2007. In
the 2007 proxy statement, the proposal to approeétan also states that the Plan has a term ehsmars. However, the
last line of Section 5.1 provides that no Award raygranted under the Plan on a date more thae yle@'s after the
Effective Date. The proposed amendments would rentiai¢ prohibition and clarify that awards may bade under the
Plan through November 9, 2014.

5) Remove Certain Provisions of only Historical Signitance

With respect to the Plan’s three-year rolling agerannual usage rate limitation, Section 3.1 oRla@ sets the method
of calculation for fiscal years 2008 and 2009. Be talculation of this rate for fiscal years 2008 2009 is no longer
relevant for purposes of Plan administration, tt@ppsed amendments would remove this language $ection 3.1.

Stockholder Approval Required

Under applicable New York Stock Exchange rulestanterms contained within the Plan, stockholderapal is
required to approve any increase in the numbeharfes available for issuance under the Plan anckeftain other material
revisions to the Plan. In addition, stockholderrappl is required for a company to (i) grant inéeatstock options (“ISO9”
to employees under Section 422 of the Internal ReeeCode and (ii) ensure that certain compensatarbe eligible for a
exemption from the limits on tax deductibility imged by Section 162(m) of the Internal Revenue Gtsection 162(m)”).
Section 162(m) limits the deductibility of certaiompensation paid to individuals, referred to hress 162(m) Officers,
who are, at the end of the tax year in which thmgany would otherwise claim its tax deduction, ¢benpany’s chief
executive officer and its other three highest-peidcutive officers other than the chief financificer.

Sysco Stock Price
On September 21, 2009, the closing price of Sysoarsmon stock as reported by the NYSE was $25.59.

The 2007 Stock Incentive Plan

The following is a summary of the principal prowiss of the Plan, as proposed to be amended. ThexXubf the Plan,
including the proposed amendments described almattached hereto as Annex B.

Key Terms of the Plan

Plan Term The Plan is effective and awards may be grantenifir
November 9, 201

Eligible Participants All employees selected by the Commit

Total Shares Authorized (including prior issuances) 55 million, with up to 55 million authorized to esued as

Options or SARs and up to 10 million authorizedéoissue
as Restricted Stock, Restricted Stock Units anaO&tock-
Based Award:

Awards Outstanding (as of September 21, 2| Options with respect to 13,962,597 shares, asagell
75,822 shares of unvested Restricted Stock; as of
September 21, 2009, there are no outstanding SARs,
Restricted Stock Units or Other St-Based Award:
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Shares Remaining Available for Issuance (as ofedaiper 21 15,961,581 total shares would remain availablédewance
2009) under the Plan, with 11,037,403 shares availablesoancs

as Options and SARs and up to 4,924,178 sharelableai
for issuance as Restricted Stock, Restricted Sthits and
Other Stoc-Based Award:
Our stock option grant administrative guidelinestbe
second Tuesday in November as the annual grantfeate
2009, that would be Tuesday, November 10, appraeina
one week before the Annual Meeting at which stotidrs
will be asked to approve these amendments to e Fi
November 2008, we issued a total of approximatedy
million options to employees. We do not know thactx
number of options that will be granted to employiees
November 2009; however, if the number of option @s
were similar to those awarded in November 2008,
approximately 3.2 million shares would remain aafalié for
the issuance of Options and SARs prior to approf/tie
proposed amendmen
The Compensation Committee removed the 28% stot¢kh
from our Management Incentive Plan, beginning it
fiscal 2009 bonus that would have been payablesaaf
2010. This change was made in order to shift the
compensation mix emphasis from short-term to losigen
incentives, with the expectation that such portbthe
bonus will be replaced beginning in November 200® w
grants of restricted stock or restricted stockaunésting ove
a three-year period. It is currently expected tass than 1
million shares will be issued as Restricted Stack o
Restricted Stock Units in November 20!

Three-Year Rolling Average Annual Utilization Rate 1.5% of common shares outstanding
Limitation
Award Type: Stock Options (Incentive and Non-Qualified) (“Opts3),

Restricted Stock, Restricted Stock Units, Otheclst®ased
Awards, and Stock Appreciation Rights (“SARSs") (sibes,
collectively,“award!")

Individual Share Limit: Options and/or SARs relating to no more than
750,000 shares may be granted to any individuahingiver
fiscal year, and all awards other than Options SARs
granted to any individual in any given fiscal yaae limited
to no more than 250,000 sha

Vesting Period Determined by the Committee, but no more than third-of
the shares subject to each grant may vest peffgetre firs
three years, except for awards conditioned on ttananent
of Performance Goa

Stock Option Exercise Period Determined by the Committee, but not more than sgear:
from the date of grar

Stock Option Exercise Price Not less than fair market value on date of graetingéd as
the closing price on the NYSE on the day prior tang

Prohibited » Repricings without stockholder appro

« Reload options and discounted stock opti

« Acceleration of payment or vesting of any awatfaer
than for death, disability, retirement or upon arte in
control

Purpose of the Plan

The purpose of the Plan is to promote the inteiefstise company and its stockholders by providirgeaitive officers
and other employees of the company and its denbdidiaries with appropriate incentives and rewandencourage them
to enter into and remain in their positions wite tompany and to acquire a proprietary intereterlong-term success of
the
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company, as well as to reward the performanceasfalindividuals in fulfilling their personal resgililities for long-range
and annual achievements.

We believe strongly that our equity compensatiagpams and emphasis on employee stock ownershigbeen
integral to our past success and will be importarur ability to achieve consistently superiorfpenance in the years
ahead.

Administration of the Plan

Unless otherwise determined by the Board, the Cosgteon Committee (the “Committee”) administers fen. The
Committee is composed solely of “non-employee det within the meaning of Rule 16bt®der the Securities Exchar
Act of 1934, as amended (the “Exchange Act”), “addlirectors” within the meaning of Section 162@h}the Internal
Revenue Code, and “independent directors” withénrtteaning of NYSE listing standards.

The Committee has the power, in its discretiorgramt awards under the Plan, to select the indal&lto whom awards
are granted, to determine the terms of the grémisterpret the provisions of the Plan and to otlige administer the Plan.
Except as prohibited by applicable law or stockhexge rules, the Committee may delegate all oo#itg responsibilities
and powers under the Plan to one or more of its Ineesn including, without limitation, the power tesignate participants
and determine the amount, timing and term of awandter the Plan. In no event, however, shall the@itee have the
power to accelerate the payment or vesting of arard, other than in the event of death, disabiligfirement or a change
control of the company.

The Plan provides that members of the Committel sbandemnified and held harmless by the comaom any loss
or expense resulting from claims and litigatiorsiaug from actions related to the Plan.

Adjustments to Shares Subject to the Plan

If any shares of common stock subject to an aweedafeited or cancelled, or if an award termisabe expires withot
a distribution of shares to the grantee, the shafreemmon stock with respect to such award stathe extent of any such
forfeiture or cancellation, again be availabledwrards under the Plan; provided, however, that reipect to SARs that ¢
settled in common stock, the aggregate numberareshof common stock subject to the SAR grant $leatlounted against
the shares available for issuance under the Planashare for every share subject thereto, reggs dif the number of
shares used to settle the SAR upon exercise. sltsoes of stock will not again be available if sabbres are surrenderec
withheld as payment of either the exercise pricarodward and/or withholding taxes with respe@rnaward. Awards that
are settled solely in cash will not reduce the nends shares of stock available for awards.

If the company undergoes a recapitalization, radiaation, stock split, stock dividend, combinatjsubdivision or
another similar transaction affecting the commaelstor if the company makes an extraordinary dimitl or distribution
(including, without limitation, to implement a spiff), then, subject to any required action by stadkers, the number and
kind of shares available under the Plan, and thiewsaward grant limitations contained in the Plaitl be automatically
adjusted accordingly. In addition, subject to aeguired stockholder action, the number and kinshafres covered by
outstanding awards and the price per share ofamdstg awards, shall be automatically proportiolyaejusted to reflect
such an event.

If the company merges or consolidates with anatbeporation, or is liquidated or disposes of alsabstantially all of
its assets, then the Committee may deal with cudétg Options under the Plan in any of the follogvimays: First, it may
provide for each holder of an Option or other awtarceceive, upon exercise of such Option or awtel same securities or
other property that the company’s stockholdersiveda the transaction. Second, it may providedach holder of an
Option or other award to receive, upon exercisgugh Option or award, stock of the surviving cogtion in the
transaction, having a value equal, on a per shasis ko the per share consideration receiveddgdmpany’s stockholders
in the transaction. Third, it may cause Optionstber awards to vest (if they have not otherwisstea under the
change-in-control provisions of the Plan). Fouittimay cancel Options or SARs, provided that in¢hsee of
in-the-moneyOptions or SARS, the cancellation shall be contimggpon a payment to the participants of an ameguoal tc
the difference between the value of the underlgingres (based on the transaction considerationihanekercise or base
price.

Eligibility and Participation

Eligibility to participate in the Plan is limited €mployees of the company and its defined subgdiaAll employees
(currently approximately 47,000 employees) are withe class eligible for selection to participatehe Plan, although in
fiscal 2009 approximately 1,700 employees receaxgdrds under the Plan.
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Options and Other Awards

The Committee may grant Options and other awaradigdle employees. The Committee will have cortgple
discretion, subject to the terms of the Plan, tewcheine the persons to whom Options and other aswaiitibe awarded, the
time or times of grant, and the other terms andlitimms of the grant. The awards may be grantet walue and payment
contingent upon Performance Goals.

Performance Goals

Under the Plan, Performance Goals may be based@onromore of the following criteria applied to asremore of the
company, its defined subsidiaries, and/or certpectiied affiliates (if applicable, such criteriaadl be determined in
accordance with generally accepted accounting iplee (“GAAP”) or based upon the company’s GAAPaficial
statements): (1) return on total stockholder eqty earnings per share of Stock; (3) earningsteeény or all of interest,
taxes, minority interest, depreciation and amaotitira (4) economic profit; (5) sales or revenuég;réturn on assets, capital
or investment; (7) market share; (8) control ofrafiag or non-operating expenses; (9) implememadiocompletion of
critical projects or processes; (10) operating dbwsi, (11) free cash flow, (12) return on capitalincrease in pretax
earnings; (13) net earnings; (14) margins; (15)ketgprice of the company’s securities, and (16) @mwbination of, or a
specified increase in, any of the foregoing. Thégsmance goals may be based upon the attainmesteafified levels of
performance under one or more of the criteria diesdrabove relative to the performance of otherganable entities. To
the extent permitted under Section 162(m) of thermal Revenue Code (including, without limitati@ompliance with any
requirements for stockholder approval), the Comamithay designate additional business criteria dohwthe Performance
Goals may be based or adjust, modify or amendftireraentioned business criteria. Performance Guoalginclude a
threshold level of performance below which no awailtilbe earned, a level of performance at whioh tidrget amount of
award will be earned and a level of performanoghath the maximum amount of the award will be edrrighe Committee
in its sole discretion has the authority to makeitadple adjustments to the Performance Goals iogeition of unusual or
non-recurring events.

Option Exercise Price and Vesting of Awards

The Committee determines the exercise price wiheet to each Option at the time of grant. The @ptixercise price
per share of common stock may not be less than 1iiGfe fair market value per share of the comntonksunderlying the
Option on the date of grant, and no Option mayepeiced in violation of the repricing limitationgsdussed in Amendmen
and Termination” below. For purposes of determirtimgy Option exercise price, fair market value ifirgi as the closing
price on the NYSE the first business day prioti® date of grant. The Committee may determineeatithe of grant the
terms under which Options and SARs shall vest @udine exercisable. However, no Option or SAR ma laaterm in
excess of 7 years, and all awards are subjecirtimianum three-year vesting schedule, with no mbemtone-third of the
shares subject to the award vesting each yearigadyhowever, that at the time of the grant oOgation or SAR, the
Committee may place restrictions on the exercigghil vesting of the Option or SAR that shall laps whole or in part,
only upon the attainment of Performance Goals; igexvthat such Performance Goals shall relate iog® of performance
of at least one fiscal year, and if the Option ARSs granted to a 162(m) Officer, the grant of @gtion or SAR and the
establishment of the Performance Goals shall besrdadng the period required under Internal Revebode Section 162

(m).

Special Limitations on ISOs

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

Stock Appreciation Rights (SARS)

An SAR is the right to receive stock, cash, or offreperty equal in value to the difference betwiengrant price of
the SAR and the market price of the company’s stoctkhe exercise date. SARs may be granted indep#gdr in tandem
with an Option at the time of grant of the rela@ption. An SAR granted in tandem with an Optionlishe exercisable onl
to the extent the underlying Option is exercisaBle SAR confers on the grantee a right to receivaraount with respect
each share of common stock subject thereto, upertise thereof, equal to the excess of (A) therfairket value of one
share of common stock on the date of exercise @)ethe grant price of the SAR (which in the caam SAR granted in
tandem with an Option shall be equal to the exerpigce of the underlying Option, and which in t@se of any other SAR
shall be such price as the Committee may detertnihé no event shall be less than the fair mavkéie of a share of
common stock on the date of grant of such SAR).
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Exercise of Options and SAR!

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

Transferability of Awards

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

Termination of Options and Other Awards

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

With respect to all other awards, any unvested dsvahall immediately vest, and all restrictionggieing to such other
awards shall lapse and have no further effect, dipermolder’'s death or retirement in good standindisability under the
established rules of the company then in effeatepkas otherwise provided by the Committee attgrithe award.

Restricted Stock and Restricted Stock Units

Restricted Stock is common stock that the compaagtg subject to transfer restrictions and vestiitgria. A
Restricted Stock Unit is a right to receive stockash equal to the value of a share of stockeaettt of a specified period
that the company grants subject to transfer réigtmis and vesting criteria. The grant of these awamnder the Plan are
subject to such terms, conditions and restrictamthe Committee determines consistent with thegeaf the Plan.

At the time of grant, the Committee may place festins on Restricted Stock and Restricted Stockd.that shall laps
in whole or in part, only upon the attainment offBenance Goals; provided that such Performancd<Zbell relate to
periods of performance of at least one fiscal yaad, if the award is granted to a 162(m) Officke, grant of the award and
the establishment of the Performance Goals shatidde during the period required under InternaldRee Code
Section 162(m). Except to the extent restrictedenride award agreement relating to the RestricteckSa grantee granted
Restricted Stock shall have all of the rights stackholder including the right to vote Restric&dck and the right to
receive dividends.

Unless otherwise provided in an award agreemei tipe vesting of a Restricted Stock Unit, theraldbe delivered ti
the grantee, within 30 days of the date on whidhsaward (or any portion thereof) vests, the nunabshares of common
stock equal to the number of Restricted Stock Um#isoming so vested.

Other Stock-Based Awards

The Plan also allows the Committee to grant “Oieck-Based Awardsyvhich means a right or other interest that
be denominated or payable in, valued in whole gart by reference to, or otherwise based on,late@ to, common stock.
This includes, without limitation, (i) unrestrictstbck awarded as a bonus or upon the attainmdPerddrmance Goals or
otherwise as permitted under the Plan and (iilatiio acquire stock from the company containimgngeand conditions
prescribed by the Committee. At the time of thengaf Other Stock-Based Awards, the Committee mageprestrictions
on the payout or vesting of Other Stock-Based Awandt shall lapse, in whole or in part, only uploe attainment of
Performance
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Goals; provided that such Performance Goals sblalter to periods of performance of at least ormafigear, and if the
award is granted to a 162(m) Officer, the grarthef Award and the establishment of the Perform&uwas shall be made
during the period required under Internal RevenadeCSection 162(m). Other Stock-Based Awards mapagranted
with the right to receive dividend equivalent payrse

Dividend Equivalent Rights

Subject to the requirements of Internal RevenueeCettion 409A, an award of Restricted Stock Uniay provide the
grantee with the right to receive dividend equinéigayments with respect to stock subject to thardyboth before and
after the stock subject to the award is earnededesr acquired), which payments may be eitherawanrently or credited
to an account for the grantee, and may be setiledsh or stock, at such times as determined bgdimemittee on the date
of the grant of the Restricted Stock Unit. Any sgeftlements and any such crediting of dividendwedents may, at the
time of grant of the Restricted Stock Unit, be madkject to the transfer restrictions, forfeitusks, vesting and conditions
of the underlying Restricted Stock Units or sudteotconditions, restrictions and contingencieshasGommittee shall
establish at the time of grant of the RestricteatitUnit, including a requirement that such crediéenounts are reinvested
in stock equivalents, provided that all such cdndg, restrictions and contingencies shall comgiy the requirements of
Internal Revenue Code Section 409A. Other StocleBa@svards may not be granted with the right to isexdividend
equivalent payments.

Awards to Employees Subject to Taxation Outside dhe United States

Without amending the Plan, awards may be grantegaotees who are foreign nationals or who are eyepl outside
the United States or both, on such terms and donditlifferent from those specified in the Plamasy, in the judgment of
the Committee, be necessary or desirable to futtieepurpose of the Plan. Such different termscamdlitions may be
reflected in addenda to the Plan or in the applicalvard agreement. However, no such differentdesntonditions shall
be employed if such terms or conditions constitaten effect result in, an increase in the aggtegamber of shares that
may be issued under the Plan or a change in theogrbeligible grantees.

Forfeiture

Notwithstanding any other provision of the Plan amdept as discussed under “Change in Control'vipelfothe
Committee finds by a majority vote that: (i) thetmpant, before or after termination of his or leenployment relationship
with the company or any of its defined subsidiaf@sany reason, (a) committed fraud, embezzlentkaft, a felony, or
proven dishonesty in the course of his employmadtthat such act damaged the company or any défteed subsidiarie:
or (b) disclosed trade secrets of the company poéits defined subsidiaries, or (ii) the partigift, before or after
termination of his or her employment relationstopdny reason, participated, engaged or had adiabor other interest
(whether as an employee, officer, director, comasujtcontractor, stockholder, owner, or otherwisegdny commercial
endeavor in the United States which is competitiith the business of the company or any of itsraefisubsidiaries in
violation of the Sysco Code of Business Conduéh agfect on the date of such participation or o#regagement or in such
a manner that would have violated the Code of BassirConduct had the participant been employedéogampany or any
of its defined subsidiaries at the time of the\aftiin question, then any outstanding Options 8AdRs which have not be
exercised and any awards other than Options ands$#d® have not vested will be forfeited. The deaci®f the Committee
as to the nature of a participant’s conduct, thealge done to the company or any of its definedidigsies and the extent
of the participant’'s competitive activity will ben&l. No decision of the Committee, however, wifeat the finality of the
discharge of the participant in any manner. The @dtee may, in its discretion, include a form ohacompete, non-
solicitation and/or non-disparagement agreemeahinaward agreement, and such non-compete, naitatidin or non-
disparagement agreement may be personalized, Ddimamittee’s discretion, to fit the circumstancéamy specific
grantee.

Change in Control

In the event of a specified change in control ef tbmpany (a “Change in Controlfjcluding but not limited to, certa
acquisitions of 20% or more of the Compangutstanding common stock, certain changes irdtity of a majority of th
members of the Board of Directors and certain ntergewhich the company’s then existing shareha@dier not own at
least 60% of the outstanding voting securitieshefgurviving entity, all outstanding Options andR%Ashall vest and
become exercisable and all other outstanding avsral$ vest and all restrictions pertaining to satirer awards shall lapse
and have no further effect. In the event that theleyment of a participant who is an employee ef¢bmpany or any of its
defined subsidiaries is terminated by the compahgrahan for cause, as defined below, during thendnth period
following a Change in Control, all of such partigifi’'s outstanding Options and SARs may thereafteaxercised by the
participant, to the
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extent that such Options and SARs were exercisabtd the date of such termination of employmeont(xX) a period of

24 months from such date of termination or (y) luespiration of the stated term of such Option 8RS whichever period
shorter. The forfeiture provisions relating to catition as described in the immediately precediaggraph shall not app
to any participant who incurs a termination of eoyphent pursuant to the Change in Control provisiartee Plan. For
purposes of these provisions, the term “cause’l shehn “cause” as defined in the participant’s asgreement or written
employment, consulting or other agreement withciirapany or a subsidiary, or if not defined in angtsagreement,
“cause” shall mean conviction of the participantddelony, dishonesty while performing his empl@mrhduties, or a
participant’s willful or deliberate failure to perin his or her duties in any material respect.

Tax Withholding

Issuance of shares under the Plan is subject tdheliing of all applicable taxes, and the Committesy condition the
delivery of any shares or other benefits undePlag on satisfaction of the applicable withholdoidigations. The
Committee, in its discretion, and subject to swefuirements as the Committee may impose priorg@tturrence of such
withholding, may permit such withholding obligat®to be satisfied through cash payment by thegigatit, through the
surrender of shares of common stock which the @patit already owns, or through the surrender afeshof common sto
to which the participant is otherwise entitled untie Plan, but only to the extent of the minimumoant required to be
withheld under applicable law.

Term of the Plan

Unless earlier terminated by the Board of Directtre Plan will terminate on November 9, 2014. M@aids may be
granted under the Plan subsequent to that datdisdgssed above under “Proposed Amendments tddié Stock
Incentive Plan,” the proposed amendments wouldfglan ambiguity contained within the Plan regagithe Plan’s
duration.

Amendment and Termination

The Board may, at any time, amend or terminatdtha, except that the following actions may notdien without
stockholder approval: (i) any increase in the nundfeshares that may be issued under the Plan fjekgecertain
adjustments provided under the Plan); (ii) any geain the class of persons eligible to receive 18@der the Plan; (iii) any
change in the requirements of the Plan regardiagxercise price of Options or grant price of SA[Rg;any repricing or
cancellation and regrant of any Option or, if apgliile, other award at a lower exercise, base @hpse price, whether in
the form of an amendment, cancellation or replacémeant, or a cash-out of underwater options gramtion that provides
for awards that contain a so- called “reload” featunder which additional Options or other awangsgranted
automatically to the grantee upon exercise of tigiral Option or award; or (v) any other amendmerthe Plan that
would require approval of the company’s stockhaderder applicable law, regulation, rule or stox&hange listing
requirement.

Federal Income Tax Consequences

The following discussion addresses certain antiegh&nited States federal income tax and certaijpl@yment tax
consequences to the company and to recipients afdmwmade under the Plan who are citizens or netsiaé the United
States for federal income tax purposes. It is baseithe Internal Revenue Code and interpretatiomsedf as in effect on tl
date of this proxy statement. This summary is nterided to be exhaustive and, among other thirgs dot describe the
state, local, or foreign tax consequences of atgreawards under the Plan. Moreover, it is notited as tax advice to any
individual.

IRS Circular 230 Notice

To ensure compliance with requirements imposedbyriternal Revenue Service, you are hereby ndtifiat any
discussion of tax matters set forth in this prospewvas written in connection with the promotiommarketing (within the
meaning of IRS Circular 230) of awards made unkderRtlan, and was not intended or written to be ,ueed cannot be
used, by any taxpayer for the purpose of avoidimgtax-related penalties under federal law. Eacipient of an award
under the Plan should seek advice based on hiergudtticular circumstances from an independenathxsor.

Summary of Current Federal Income Tax Rates foivlddals

Ordinary income of individuals, such as compensatigome, is currently taxed at a top marginal cdt85%. In
addition, for capital assets sold the maximum lterga capital gains rate for individuals is currgritb%. The maximum
federal income tax rate for qualifying dividendse®ed by individuals is currently 15%.
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Options

Grant of Options There are no federal income tax consequencé®tgrantee of an Option or the company upon the
grant of either an ISO or an NQO under the Plan.

Exercise of NQOs Upon the exercise of an NQO, the grantee gerendlllrecognize ordinary compensation income,
subject to withholding and employment taxes, imarount equal to: (a) the fair market value, ondht of exercise, of the
acquired shares of common stock, less (b) the eeepeice paid for those shares. In general, g danthe company
satisfies the applicable reporting requirements cismpany will be entitled to a tax deduction eqaahe compensation
income recognized by the grantee. Gains or logsgxynized by the grantee upon a subsequent digpositthe shares will
be treated as long-term capital gain or loss ifstha@res are held for more than a year from theafagercise. Such gains or
losses will be short-term capital gains or losééise shares are held for one year or less. FQyga@s of computing gain or
loss, the grantee’s basis in the shares receivitbevihe exercise price paid for the shares glesaimount of compensation
income, if any, recognized upon exercise of theddpt

Exercise of ISOs Upon the exercise of an I1SO, the grantee wilbgaize no immediate taxable income for regular
income tax purposes, provided the grantee wasraamisly employed by the company or a subsidiamp ftioe date of grat
through the date which is three months prior todate of exercise (or through the date which isyaer prior to the
exercise date in the case of termination of emphaytnas a result of total disability). If an Optionginally designated as an
ISO is exercised after those employment periogseitercise of the Option will be treated as the@se of an NQO for
income tax purposes, and compensation income witebognized by the optionee and the company wittitled to a
deduction in accordance with the rules discussedeaboncerning NQOs.

The exercise of an ISO will, however, result inaajustment for alternative minimum tax purposearnramount equal
the excess of the fair market value of the sharegexrcise over the exercise price. That adjustmeyt result in alternative
minimum tax liability to the grantee upon the exsemf the ISO. Subject to certain limitationseafiative minimum tax
paid in one year may be carried forward and crdditgainst regular federal income tax liability émbsequent years. If the
grantee retains the shares acquired upon the egestihe ISO for more than two years from the dagrant and one year
from the date of exercise, any gain or loss ortex lEale of the shares will be treated as a long-tapital gain or loss, and
the company will not be entitled to any tax deductvith respect to the ISO.

If the grantee disposes of the shares of commak sexeived upon the exercise of an ISO beforexpération of the
two-year and one-year holding periods discussegegla“Disqualifying Disposition” occurs. In thatent, the grantee will
have ordinary compensation income, subject to irctar withholding and employment taxes, and thepzomg will be
entitled to a corresponding deduction at the tiftn® Disqualifying Disposition. The amount of ardry income and
deduction generally will be equal to the lesser(@f:the fair market value of the shares of comistock on the date of
exercise minus the exercise price; or (b) the ammalized upon disposition of the common stockusithe exercise price.
If the amount realized in the Disqualifying Dispami exceeds the value of the shares on the darestise, that additional
amount will be taxable as either a long-term orsterm capital gain depending on how long the sbavere held by the
grantee following exercise of the Option. To batkt to a deduction as a result of a Disqualifyidigposition, the
company must satisfy applicable reporting requinaisie

Stock Appreciation Rights

Grant of SARs There will be no federal income tax consequetceither the grantee or the company upon the grant
of an SAR.

Exercise of SARs The grantee generally will recognize ordinary pemsation income upon the exercise of an SAR in
an amount equal to the aggregate amount of castharfdir market value of any shares of commonksteceived upon
exercise. Subject to the company satisfying apbleceeporting requirements with respect to shassdd upon exercise, 1
company will be entitled to a deduction equal ® #mount includible in the grantee’s income as amsption income as a
result of the exercise of the SAR. Any shares afitmn stock received by the grantee upon the exeofian SAR will
have a tax basis equal to the fair market valub@tommon stock on the date of exercise. Uporbaegjuent sale of those
shares, any gain or loss realized by the grantbdelong-term or short-term capital gain or lodspending upon whether
the shares were held for more than one year frentdte of exercise.

Restricted Stock and Restricted Stock Units

Restricted Stock A recipient of Restricted Stock generally doesnegognize income and the company generally is not
entitled to a deduction at the time of grant. ladtethe recipient recognizes compensation incordetacompany is
generally
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entitled to a deduction on the date on which tbekstvests or the substantial risk of forfeituresiap with respect to the
Restricted Stock (“Vesting Date”). The amount afdme recognized and the amount of the company’satiech will equal
the fair market value of the vested stock on thetivig Date. However, the recipient may make antielecinder Section 83
(b) of the Code (a “Section 83(b) Election”) tolumte in income the fair market value of Restricidck at the time of
grant. If a Section 83(b) Election is made, the pany’s deduction will equal the fair market value of Bestricted Stock
the time of grant. If a grantee of Restricted Stiscletirement eligible at the time of grant or bies retirement eligible at
any time prior to the date on which the stock vabis Restricted Stock is no longer subject tolstantial risk of forfeiture
as of such date and these grantees are requimeclide in income the fair market value of any wted Restricted Stock
held by the grantee at the time the grantee becostiesment eligible. The company will be entitkeda deduction equal to
the fair market value of the Restricted Stock asuah time.

The Restricted Stock received by the grantee \aiieha tax basis equal to the fair market valudeRestricted Stock
of the Vesting Date or, if the grantee makes ai&e&3(b) Election the fair market value of the Riesed Stock on the date
of grant. Upon a subsequent sale of those sharggan or loss realized by the grantee will begké@rm or short-term
capital gain or loss, depending upon whether tlageshwere held for more than one year from thein@g®fate or, if the
grantee makes a Section 83(b) Election, the dageantt.

Restricted Stock Units A recipient of a Restricted Stock Unit generalbes not recognize income and the company is
not entitled to a deduction at the time of granstéad, the recipient recognizes compensation iaarthe time payment 1
the Restricted Stock Units is received by the fieaip The amount of compensation income recognigetthe recipient will
equal the fair market value of any shares of comgammon stock received at the time payment folRbstricted Stock
Units is received by the recipient. Subject todhmpany satisfying applicable reporting requireragtite company
generally will be entitled to a deduction equathte amount included in the recipient’s income attime payment for the
Restricted Stock Units is received by the recipidmty shares of common stock received by the geanpon payment for
the Restricted Stock Units will have a tax basisatdp the fair market value of the common stockhendate of payment.
Upon a subsequent sale of those shares, any ghiasorealized by the grantee will be long-ternstoort-term capital gain
or loss, depending upon whether the shares wedeftveimore than one year from the date of payment.

Dividends or Dividend Equivalent PaymentsAny dividends on Restricted Stock, or dividendigglent payments wit
respect to Restricted Stock Units, paid to thepieai prior to the Vesting Date for Restricted &toc the time of payment
for Restricted Stock Units will be includible inetecipient’s income as compensation income anddatidde as such by the
company. If the recipient makes a Section 83(bgtitla with respect to Restricted Stock, any dividieneceived by the
recipient will be taxed as a dividend to the remipiand the company will not be entitled to a dédac

Section 162(m) Limitation

In general, Section 162(m) of the Internal Reve@uode limits to $1 million the federal income taxddetion that may
be claimed in any tax year of the company with eespo certain compensation payable to any emplogeeis the chief
executive officer or one of the other three highpest executive officers of the company, other tthenchief financial
officer, on the last day of that tax year. Thisitidoes not apply to “performance-based compensagiaid under a plan tr
meets the requirements of Section 162(m) of theriai Revenue Code and the regulations promuldagrdunder. The
company believes that Options granted under the drialify for the performance-based compensatiaejgtion to the
Section 162(m) limitations under current law beeastockholder approval has been obtained for the, Rind any taxable
compensation with respect to Options granted isdbaslely on an increase in value of the stock #fie date of grant of tt
Option since the Option exercise price will be esslthan the fair market value of the company comsbtack on the date
grant. Compensation from Restricted Stock, Resti@tock Units and Other Stock-Based Awards gegesdl be
performance-based compensation only if the vestimglitions as established by the Committee aredbagen the
Performance Goals and the grant of the awardswibeicomplies with Section 162(m).

Golden Parachute Tax and Section 280G of the laldRevenue Code

The Plan provides for immediate vesting of all tieeitstanding unvested awards upon a Change in @olitthe vestiny
of the award is accelerated as the result of a @hanControl, all or a portion of the value of thward at that time might
a “parachute payment” under Section 280G of theeJodcertain employees of the company. Sectiorz2g§énerally
provides that if compensation received by the grathat is contingent on a Change in Control equaéxceeds three tim
the grantee’s average annual compensation foithdgxable years preceding the Change in Cordrtypérachute
payment”), the company will not be entitled to @detion, and the recipient will be subject to a 28%ise tax with respect
to that portion of the parachute payment in exoéslse grantee’s average annual compensation. Se@estance
Arrangements — Tax Gross-Up
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Payments” for a description of the compangayment obligations under its outstanding seweragreement with respect
this excise tax. Section 280G of the Code geneggdplies to employees or other individuals who qrenfservices for the
company if, within the 12-month period preceding @hange in Control, the individual is an officétlee company, a
shareholder owning more than 1% of the stock ottirapany, or a member of the group consisting @fe¢kser of the
highest paid 1% of the employees of the compartfi@highest paid 250 employees of the company.

Deferred Compensation

Awards made under the Plan, including awards gdamteler the Plan that are considered to be defemegbensation
for purposes of Section 409A of the Internal Rewe@ode, must satisfy the requirements of InterrealeRue Code
Section 409A to avoid adverse tax consequencescipients, which could include the inclusion of amts not payable
currently in income, an excise tax of 20% tax op amount included in income and interest. The camgpatends to
structure any awards under the Plan such thaetiigirements under Internal Revenue Code SectioA 408 either
satisfied or are not applicable to such awards.

The discussion set forth above is intended only sismmary and does not purport to be a complet@eration or
analysis of all potential tax effects relevantaoipients of awards under the Plan. We have nottakien to discuss the tax
treatment of awards under the Plan in connectidh avimerger, consolidation or similar transact®uach treatment will
depend on the terms of the transaction and theadethdealing with the awards in connection thetewi

Certain Interests of Directors

In considering the recommendation of the Board iné®ors with respect to the proposed amendmeritset®lan,
stockholders should be aware that members of tlaedBaf Directors may from time to time have intésehat present them
with conflicts of interest in connection with tlpsoposal to approve amendments to the Plan. Fongbea Directors who
are also employees of the company will be eligibtehe grant of awards under the Plan; howevdy, btessrs. DeLaney
and Spitler are currently both a director and erygéoof the company, and neither individual servethe Compensation
Committee. The Board of Directors believes thatrapgl of the proposed amendments to the Plan wilhace the interests
of the company and its stockholders by encouragimpgloyees to make significant contributions toltmg-term success of
the company.

New Plan Benefits

Because of the discretionary nature of any futwards under the Plan, the amount of such awanastideterminable .
this time with respect to the company’s executiffeeers, including the named executive officersg dime company’s other
employees. Information regarding options and retstri stock granted in fiscal 2009 to certain exgeutfficers of the
company under the Plan is set forth in the tabgicaed “Grants of Plan-Based Awards,” and infolioraregarding
outstanding options and restricted stock undePtaa and the Company’s prior stock and stock optians is set forth in
the table captioned “Outstanding Equity Awardsiat& Year-End.”

Required Vote

The affirmative vote of a majority of votes casther for, against or abstain, is required to apprthis proposal. In
addition, the total votes cast on the proposal memtesent over 50% of shares outstanding. Brokerviotes are not
considered to be votes cast for either of thespqaas.

The Board of Directors recommends a vote FOR apploef the amendments to 2007 Stock Incentive Plan.

PROPOSAL TO APPROVE THE 2009 MANAGEMENT INCENTIVE P LAN
ITEM NO. 4 ON THE PROXY CARD

The 2009 Management Incentive Plan (the “2009 MiPthe “Plan”) was recommended by the Compensation
Committee (the “Committee”) on September 3, 200@, adopted by the Board of Directors on Septemp20@9, subject
to stockholder approval. If approved by the stodttars, the 2009 MIP will become effective on NovemB0, 2009 for
awards granted on or after May 1, 2010. The 2000 il terminate on November 30, 2014 unless eatdieminated by
action of the Board of Directors. Awards made ptotermination of the Plan with respect to the2€@4cal year will
remain in effect following termination of the Plarhe Committee will not make any awards or pay emypensation under
the 2009 MIP without stockholder approval.
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The 2009 MIP will replace the 2005 Management ItigerPlan (the “2005 MIP"). However, awards madéhwespect
to fiscal year 2010 will be governed by the terrhthe 2005 MIP.

Stockholder Approval

Stockholder approval of the 2009 MIP is nhecessamlisure that certain compensation paid underléredan be
eligible for an exemption from the limits on taxddetibility imposed by Section 162(m) of the InterRevenue Code
(“Section 162(m)”). Section 162(m) limits the dedhiity of certain compensation paid to individeateferred to herein as
Section 162(m) Officers, who are, at the end oftétxeyear in which the company would otherwiserol#@s tax deduction,
the company’s chief executive officer and its otteee highest-paid executive officers other thendhief financial officer.
Compensation that qualifies as performance-basegluiigposes of Section 162(m) is not subject toatimeual Section 162
(m) limit on the deductibility of compensation iraess of $1 million with respect to Section 162fficers. One of the
requirements for compensation to constitute perfmmre-based compensation is that the material tenahsr which
compensation is to be paid to Section 162(m) Officeacluding any performance goals, be discloseahtd voted on by the
Company’s stockholders in a separate stockholder bvefore the payment of the compensation. Ittenided that such
approval apply to all awards payable with respedistal years 2011, 2012, 2013, 2014 and 2015.

The following summary of the material terms of #8909 MIP is qualified in its entirety by the terwfsthe 2009 MIP, a
copy of which is attached as Annex C hereto.

Purpose of the 2009 MIP

The purpose of the 2009 MIP is to promote the eter of the Company and its stockholders by pragidicentives to
(i) certain key management personnel for outstapgarformance in the management of one or moreeo€Company’s
Operating Companies, as defined below, and (ifpaeicorporate personnel for managing the operatigrihe Company as
a whole and/or managing the operations of one aerabthe Company’s Operating Companies. To achtiexepurpose,
the 2009 MIP permits the grant of performance-bédmedis awards, payable in cash, as further exgldiréw.

Administration of the 2009 MIP

The Committee will administer the 2009 MIP, exctatt it may delegate administrative powers withpegs$ to awards
to non-executive officers. The Committee is complomatirely of “non-employee directors” within theeaming of SEC
Rule 16b-3 promulgated under the Securities Exohaxa of 1934, as amended, and “outside directartiin the meaning
of Section 162(m). The members of the Committeeame “independent” as that term is defined by Newk Stock
Exchange listing requirements and the Company’'p@ate Governance Guidelines.

The Committee will have the power in its discretiorgrant awards under the 2009 MIP, to selecirttiriduals to
whom awards are granted, to determine the terrai afvards under the 2009 MIP, to interpret thevjmions of the 2009
MIP, including the manner of determining financald accounting concepts discussed in the Plancasttherwise
administer the Plan.

Eligibility and Participation

The Committee designates those employees of thep@uyrand its Operating Companies who are eligibleteive a
bonus under the 2009 MIP. Operating Companiegydgnoses of the 2009 MIP, are 1) entities in whighCompany,
directly or indirectly, owns more than 50% of thatesor value of the equity interests issued by srthy or 2) any other
entity, operating division, employment locationbmisiness unit designated by the Committee as such.

To the extent possible, the Committee will designarticipants for a particular fiscal year beftire start of that year,
or as soon as practicable during the fiscal yearhith a person first becomes eligible. Exceptescdbed below in
connection with a Change of Control, the Committesy remove an employee from participation in thenPivith or
without cause, at any time, even if he or she lraady been designated to participate, and suangioyee will not be
entitled to any bonus under the Plan for the yeavhich he or she is removed, regardless of wheimglsuch year he or
she is removed.

If the Committee determines that a participant &eation 162(m) Officer for a particular fiscal yeihe officer will be
deemed a “Senior Executive Participant” for purgosithe Plan. Such officer’s bonus will be caltethwithout regard to
such designation; however, any bonus for Seniocikee Participants shall be subject to certairititions and restrictions
further described herein.
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Currently, approximately 170 employees of the Comypend its subsidiaries are within the class eligib participate i
the 2009 MIP.

Payment of Bonuses

The Committee will designate the particular fispahr over which performance is to be measured‘Reegormance
Period”), the date that payment of bonuses wiliaagle with respect to any Performance Period, thlefsance Goals, as
described below, for the Performance Period, aaditbthod for evaluating performance for the Peréoroe Period.
Bonuses are paid solely in cash within 90 day®¥dlhg the end of the Performance Period in whighltbnus is earned.

Performance Goals

Performance Goals for a Performance Period maydecany one or more of the following criteria:

Return on capita

Return on asset

Sales growth

Market share

Margin growth;

Return on equity

Total shareholder retur

Increase in net aft-tax earnings per shai

Increase in operating f-tax earnings

Operating profit or improvements in operating pirc

Improvements in certain asset or financial meas{inetuding working capital and the ratio of sateset working
capital);

Reductions in certain costs (including reductiansiventories or accounts receivable or reductioreperating or
nor-operating expenses

Net earnings

Pre-tax earnings or variations of income criteria imyitag time periods

Economic value added, defined as a formula equi

o net operating profit after tax, le

o average total assets, net of intercompany balaan@sorinterest liabilities, times weighted average cdstapital;
General comparisons with other peer companiesdusiny groups or classifications with regard to onenore of
these criteria; o

Market price of the Compa’s securities

With respect to participants other than Senior Exge Participants, the Committee may establistiderance Goals
pursuant to other factors directly tied to the parfance of the Company or its Operating Companies.

The relative weights of criteria that comprise Beformance Goals are determined by the Committés sole
discretion. In establishing the Performance GaaiafPerformance Period, the Committee may eskabifferent
Performance Goals for different individuals andugr®. Also, the Committee may alter the performaniteria with respect
to any participant, provided that any such alteratvith respect to a Senior Executive Participansitomply with the
requirements of the “performance-based compensatiareption under Section 162(m).

Additional Bonuses

Participants who are employed by an Operating Compee also eligible for an additional bonus, a®igheined by the
Committee and without respect to the Performancal$Gaescribed above; provided, however, that Séfecutive
Participants are only eligible for such additiohahus to the extent that the additional bonustabéished in accordance
with the requirements of the “performance-basedpsmation” exception under Section 162(m).

Accounting Principles for Performance Periods

In calculating whether or not a bonus is earnedfparticular Performance Period, generally acceapbeounting
principles shall be applied on a basis consistéiiit prior periods unless otherwise modified by @@mmittee; provided,
however, that no such modification shall apply ®emior Executive Participant unless the requiramian the
“performance-based compensation” exception undeti®®el162(m) have been satisfied with respect tdhsuodification.
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Limitations on Bonuses

Bonus opportunities awarded to Senior Executivéi¢daants depend upon the criteria described abidegever, no
Senior Executive Participant may receive a bonusifiy given Performance Period in excess of $100000 Otherwise,
there is no limit to the bonus that participants earn under the 2009 MIP.

Adjustments for Long Fiscal Years

In calculating whether or not a bonus has beeneglamr the amount of any bonus earned, Perform@neds for fiscal
years containing 53 weeks are subject to adjustmesrter to provide comparability with -week years, at the discretion
of the Committee; provided that the Committee matyaxercise such discretion after the first 90 dzfythe Performance
Period with respect to Senior Executive Participamtless such exercise of discretion results edaction of the bonus
payable.

Clawback of Bonus

If a restatement of the Company’s financial resutier than a restatement due to a change in atngupolicy, occurs
within 36 months of the payment of a bonus under2®09 MIP, the Committee has the right, subjeetpiplicable law, to
recoup from any recipient the portion of the bopagment that would not have been earned had thestween calculated
based on the restated results, in such form asdchi time as determined in the sole discretiom@Qommittee.

Change of Control

In the event of a specified change of control ef@ompany (a “Change of Control”), including but himited to,
certain acquisitions of 20% of more of the Compargutstanding common stock, certain changes irdémity of a
majority of the members of the Board of Directonsl @ertain mergers in which the Companthien existing stockholders
not own at least 60% of the outstanding voting s&es of the surviving entity, in lieu of any avebine or she might
otherwise be entitled to under the 2009 MIP, eatigpant will generally be entitled, within 90ydafollowing the Change
of Control, to a bonus amount that is prorated thase

« the portion of the year that has elapsed;
e an amount equal to the award to which the partitipsould have been entitled based on annualizefdipeance
results for the interim period ending with the mastently completed fiscal quart:

For example, if a Change of Control occurred eya@fl days through the fiscal year, and the Commamgst recently
completed interim results on an annualized basidavioave entitled a participant to a $50,000 bdoushat year, then he
she would instead be entitled to $12,328.77 (orCBBD x 90/365).

Participants Remaining at End of Year

If a participant remains employed by the Compangror Operating Company through the last day ofidual year in
which the Change of Control occurs, and if the sotiat would have been paid to him or her for disgdal year under the
Plan based on the Company’s actual performancdiéoentire year would have been greater than tleianhe or she
received under the foregoing paragraph, then asashequal to the difference in value will be paid.

Participants with Severance Arrangements

Notwithstanding the foregoing, with respect to agayticipant who has a severance agreement wit@tmepany, any
bonus paid pursuant to the foregoing paragraphtishaeduced by any portion of the participangserance which is
determined by reference to payments received be teeceived under the 2009 MIP or any of its predsar or successor
plans. Currently, only Mr. Spitler is a party te@/erance agreement. See “Executive Compensati@mreédee
Arrangements.”

Amendment and Early Termination

The 2009 MIP allows amendment at any time by tharBof Directors. Any such amendment shall be éffeas of
commencement of the Performance Period during wihiel2009 MIP is amended, regardless of the datieecimendment,
unless otherwise stated by the Board of Directbing. 2009 MIP may be terminated at any time by tbarB of Directors
and termination will be effective as of the comnmment of the Performance Period in which such adtderminate the
2009 MIP is taken.
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Federal Income Tax Consequence

The following discussion addresses certain antiegh&nited States federal income tax and certaipl@ment tax
consequences to the Company and to recipients afdswnade under the Plan who are citizens or nesiaéd the United
States for federal income tax purposes. It is baseithe Internal Revenue Code and interpretatiomsedf as in effect on tl
date of this proxy statement. This summary is ntarided to be exhaustive and, among other thirges dot describe the
state, local, or foreign tax consequences of atgrbawards under the Plan. Moreover, it is notinted as tax advice to any
individual.

Cash Bonuses

A participant will recognize ordinary compensatinonome at the time a participasthonus is paid and will be subjec!
withholding for federal, and generally for stateldocal, income taxes at the time the participanbgnizes ordinary incon
with respect cash received. Ordinary income ofvitldials, such as compensation income, is curreéadgd at a top
marginal rate of 35%.

Deductibility — In General

Subject to the discussion below, the Company welehtitled to a deduction for federal income taxppses that
corresponds to the timing and amount of compensaticome recognized by a participant.

Tax Code Limitations on Deductibility

In order for the amounts described above to be aédde by the Company, such amounts must consticgeonable
compensation for services rendered or to be redderd must be ordinary and necessary business seqen

Golden Parachute Tax and Section 280G of the laldRevenue Code

The ability of the Company to obtain a deductionfédure payments under the 2009 MIP could be &ohiby the golde
parachute rules of Section 280G of the InternaldRee Code (“Section 280G”). Section 280G genegalhyides that if
compensation received by the grantee that is ogerinon a change of control equals or exceeds times the grantee’s
average annual compensation for the five taxaldesypreceding the change of control (a “parachayengnt”), the
company will not be entitled to a deduction, ang ribcipient will be subject to a 20% excise taxhwéspect to that portion
of the parachute payment in excess of the granteg’sage annual compensation. See “Severance Amags — Tax
Gross-Up Payments” for a description of the compapayment obligations under its outstanding seweragreement wit
respect to this excise tax. Section 280G geneaalplies to employees or other individuals who penfeervices for the
company if, within the 12-month period preceding tihange of control, the individual is an officétlee company, a
shareholder owning more than 1% of the stock ottirapany, or a member of the group consisting @fe¢kser of the
highest paid 1% of the employees of the compartfi@highest paid 250 employees of the company.

Section 162(m) Limitation

As noted above, Section 162(m) limits to $1 millibe federal income tax deduction that may be @diin any tax ye:
of the company with respect to certain compensagi@yable to Section 162(m) Officers. This limit do®t apply to
“performance-based compensation” paid under athiainmeets the requirements of Section 162(m)efrternal Revenue
Code and the regulations promulgated thereunder 2089 MIP has been drafted and is intended tabegréstered in a
manner that would enable the compensation paiéttich 162(m) Officers to qualify as performancedzhfor purposes of
Section 162(m). Stockholder approval of the 200% 4l necessary in order for compensation paid uthee2009 MIP to
qualify as performance-based for purposes of Sedt®?(m).

Deferred Compensation

Awards made under the 2009 MIP, including awar@stgd under the 2009 MIP that are considered tteferred
compensation for purposes of Section 409A of therival Revenue Code, must satisfy the requirenaritgernal Revenue
Code Section 409A to avoid adverse tax consequéaaesipients, which could include the inclusidramounts not
payable currently in income, an excise tax of 28%dn any amount included in income and intergsé. Company intends
to structure any awards under the Plan such teateifuirements under Internal Revenue Code Se¢fiBA are either
satisfied or are not applicable to such awards.

The discussion set forth above is intended only sismmary and does not purport to be a complet@eration or
analysis of all potential tax effects relevanteoipients of awards under the 2009 MIP. We havaindertaken to discuss
the tax
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treatment of awards under the 2009 MIP in connactiith a merger, consolidation or similar transatiSuch treatment
will depend on the terms of the transaction andtleéhod of dealing with the awards in connectiarélvith.

New Plan Benefits

Because of the discretionary nature of any futwards under the Plan, the amount of such awandstideterminable .
this time with respect to the Company’s executiffieers, including the named executive officersg éime Company’s other
employees.

Executive Deferred Compensation Plan

Participants in the 2009 MIP will be entitled tdeleportions of any bonus payable under the 2000 kHd receive
matching contributions to their accounts underGoenpany’s Executive Deferred Compensation Plan.“Sempensation
Discussion and Analysis — Retirement/Career Ingesti— Nonqualified Executive Deferred Compensalitan”.

Supplemental Executive Retirement Plan

Bonuses payable under the 2009 MIP capped at 15@B& participant’'s base salary in effect at thd ehthe relevant
fiscal year will be included in calculating a peipant’s final average compensation for purposegetérmining benefits
payable under the current Supplemental ExecutivgdReent Plan. See “Compensation Discussion andyAisa—
Retirement/Career Incentives — Supplemental ExeeRietirement Plan”.

Certain Interests of Directors

In considering the recommendation of the Board iné®ors with respect to this proposal to apprdwe2009 MIP,
stockholders should be aware that members of tlaedBaf Directors may from time to time have intésehat present them
with conflicts of interest in connection with thpsoposal. For example, Directors who are also eygas of the company
will be eligible for the grant of awards under 2@09 MIP; however, only Messrs. DeLaney and Spitercurrently both a
director and employee of the company, and neithdividual serves on the Compensation Committee.Bdeed of
Directors believes that approval of the 2009 MIK advance the interests of the Company and iskstolders by
encouraging employees to make significant contidimstto the long-term success of the Company.

Required Vote

The affirmative vote of a majority of votes casther for or against, is required to approve thisposal. Broker non-
votes and abstentions are not considered to be east for this purpose.

The Board of Directors recommends a vote FOR appioaf the 2009 Management Incentive Plan.

PROPOSAL TO RATIFY APPOINTMENT OF INDEPENDENT REGIS TERED PUBLIC ACCOUNTING FIRM
ITEM NO. 5 ON THE PROXY CARD

The Audit Committee of the Board has appointed E&n¥oung LLP as Sysco’s independent registeredipub
accounting firm for fiscal 2010. Ernst & Young LIRS served as the company’s independent publistezgd public
accounting firm providing auditing, financial araktservices since their engagement in fiscal 2008etermining to
appoint Ernst & Young, the Audit Committee carefudbnsidered Ernst & Young's past performance liercompany, its
independence with respect to the services to Henpaed and its general reputation for adherengedfessional auditing
standards.

Although the company is not required to seek i&tfon, the Audit Committee and the Board belignis sound
corporate governance to do so. If stockholdersataatify the appointment of Ernst & Young, the 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 2010.

Representatives of Ernst & Young LLP will be prasztthe Annual Meeting and will have the opportyid 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 théfieation of the
appointment of the independent registered publicaanting firm for fiscal 2010.
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ADVISORY VOTE ON EXECUTIVE COMPENSATION
PHILOSOPHY, POLICIES AND PROCEDURES
ITEM NO. 6 ON THE PROXY CARD

We believe that our compensation policies and ghoEs are centered on a pay-for-performance plalgsand are
strongly aligned with the long-term interests of etockholders.

We also believe that both Sysco and its stockhsldenefit from corporate governance policies thatasponsive to
stockholder concerns. A number of our stockholtierse expressed an interest in a non-binding advisate on the overall
executive compensation philosophy, policies anadguares employed by the Company. Thus, with thecaap of the
Board of Directors and its Compensation Committiee Company is voluntarily providing stockholderighvthe right to
cast an advisory vote on our executive compensatidosophy, policies and procedures at the 200®@ialhmeeting of
stockholders.

This proposal, commonly known as a “Say-on-Payppsal, gives you as a stockholder the opportunignidorse or
not endorse our executive pay philosophy, poliaies procedures. This vote is intended to provideemall assessment of
our executive compensation program rather thansfocuany specific item of compensation. The ComgiEms Committee
and the Board intend to take into account the auécof the vote when considering future executivepensation
arrangements. However, because your vote is as@gyinon-binding vote, it will not directly affeot otherwise limit any
existing compensation or award arrangements ob&oyr named executive officers. As described e‘tBompensation
Discussion and Analysis”, the following key prinlegp remain the cornerstone of Sysco’s executivepemsation
philosophy:

» Pay for performanc

» Enhance stockholder vali

* Strike appropriate balance between short-term ang-term compensation and short-term and long-tetenests of
the busines

» Provide competitive executive compensation and fitsr

By adhering to these key principles, we believe tha application of our compensation philosoploligies and
procedures have resulted in executive compensdéoisions that are appropriate and that have httkthe Company ov
time. Sysco’s executive compensation program redtesl in a corporate culture that recognizes andrits individual and
team performance and that aligns the interestiokBolders and executives by linking a substapiation of
compensation to the Company’s performance. For pl&am

» The named executive officers did not receive aruahbonus for fiscal 2009 because the minimum perémce
criteria of a 4% increase in diluted earnings frers was not satisfie

» Approximately 83% of the total fiscal 2008 compeimadisclosed in the 2008 Summary CompensatioreTial our
named executive officers (excluding the increaghénvalue of retirement benefits and earningseferded
compensation), were annual and longer-term incestincluding MIP bonus, supplemental bonus, casfopnance
unit grants and stock option grants, that werdsétif certain performance criteria were not satidfor were subject |
our future performance; ar

» Despite the fact that our corporate officers eame®IP bonus for fiscal 2009, approximately 59%ha total fiscal
2009 compensation disclosed in the Summary ComgiensBable for our named executive officers (exahgdthe
increase in the value of retirement benefits amdiegs on deferred compensation), were annual @mgel-term
incentives, including cash performance unit gramid stock option grants, that were at risk if darpgerformance
criteria were not satisfied or were subject to fotmre performance

The Compensation Committee of our Board of Diresstarhich is responsible for determining the compéns of our
executive officers, is composed solely of outsiadtealors who satisfy the independence requiremaintse New York Stoc
Exchange. To assist it, the Compensation Committgages Mercer, an independent compensation cansuls a result,
the Compensation Committee provides independentsigfe and engages in an ongoing independent reviell aspects
of our executive compensation programs.

In addition, during fiscal 2009, the Compensatianinittee and Board adopted a policy that requiresiompany to
recapture incentive payments paid to an executjweithin 36 months after the payment and followtegytain specified
restatements of financial results, it is determitied such incentive payments would have been |badrthey been
calculated based on such restated results. Sppaificsions enforcing this clawback policy werelired in the fiscal 2010
MIP awards granted in May 2009 and are expectde tocluded in the CPU awards to be issued in Nd»ezrai009.

We invite you to consider the details providedha tCompensation Discussion and Analysis”, as agllhe Summary
Compensation Table and the tables and other infiwméhat follow it. These will provide you with éhbreadth of the
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considerations that are taken into account whdingetompensation, as well as details of the vadnatf the individual
elements of the compensation program. The Summanyp@nsation Table and its footnotes allow you &wwihe trends in
compensation and application of our philosophiek@actices for the years presented.

Given the information provided above and elsewlirethis proxy statement, the Board of Directorssagu to approve
the following resolution:

“Resolved, that Sysco’s stockholders approve the ggensation philosophy, policies and procedures empled by
Sysco’s Compensation Committee, as described in th@ompensation Discussion and Analysis” and the taldar
disclosure regarding named executive officer compeaation (together with the accompanying narrative diclosure) in
this proxy statement”

The Board of Directors recommends that you vote “ROthis proposal
approving the compensation philosophy, policies gmmdcedures of the Compensation Committee.

STOCKHOLDER PROPOSAL TO REQUEST THAT THE
BOARD OF DIRECTORS ADOPT CERTAIN PRINCIPLES FOR HEA LTH CARE REFORM
ITEM NO. 7 ON THE PROXY CARD

The AFL-CIO Reserve Fund of 815 Sixteenth Streéty NWashington, D.C. 20006, owner of 455 shareSysico
common stock, has notified us that it intends &spnt the following proposal at the Annual Meetimgaccordance with
applicable proxy regulations, the proposal and ettpmg statement, for which Sysco accepts no resipdity, are set forth
below exactly as they were submitted by the proptne

RESOLVED: Shareholders of Sysco Corporation (the “Companyge the Board of Directors to adopt principles fo
health care reform based upon principles reporetthd Institute of Medicine:

1. Health care coverage should be universal.
2. Health care coverage should be continuous.
3. Health care coverage should be affordable tividghoals and families.
4. The health insurance strategy should be afféedaid sustainable for society.
5. Health insurance should enhance health andbe#lh by promoting access to high-quality thatfieative,
efficient, safe, timely, patient-centered, and &jle.
SUPPORTING STATEMENT

The Institute of Medicine, established by Congiesgart of the National Academy of Sciences, is$wedorinciples
for reforming health insurance coverage in a repgosuring Americés Health: Principles and Recommendati®?t04). W«
believe principles for health care reform, suclthase set forth by the Institute of Medicine, assemtial if public
confidence in our Company’s commitment to healtle @verage is to be maintained.

Access to affordable, comprehensive health cargamee is the most significant social policy issu&merica
according to polls by NBC New3he Wall Street Journalthe Kaiser Foundation arffthe New York Timd€BS News. In
our opinion, health care reform also is a censsiié in the presidential campaign of 2008.

Many national organizations have made health eem a priority. In 2007, representing “a starlpaeure from
practice,” the American Cancer Society redirecte@ntire $15 million advertising budget “to thensequences of
inadequate health coverage” in the United Stafés2(New York Time8/31/07).

John Castellani, president of the Business Routel{adpresenting 160 of the country’s largest conigs), has stated
that 52 percent of the Business Roundtable’s mesrdser health costs represent their biggest econdmaitenge. “The cost
of health care has put a tremendous weight on tBe é&tonomy,” according to Castellani, “The curmghiation is not
sustainable in a global, competitive workplaceBuginessWeekluly 3, 2007).

The National Coalition on Health Care (whose memliezriude some of the largest publicly-held compani
institutional investors and labor unions) also tigsated principles for health insurance reform.gkding to the National
Coalition on Health Care, implementing its prineplould save employers presently providing heafthrance coverage
an estimated $595-$848 billion in the first 10 yweaf implementation.
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We believe that the 47 million Americans withouglhl insurance results in higher costs, causingdverse effect on
shareholder value for our Company, as well asta#moU.S. companies which provide health insurdadbeir employees.
Annual surcharges as high as $1,160 for the urgasare added to the total cost of each employesikthinsurance,
according to Kenneth Thorpe, a leading health eedstoat Emory University. Moreover, we feel thatri@asing health care
costs further reduces shareholder value whendsleampanies to shift costs to employees, theretyaing employee
productivity, health and morale.

BOARD OF DIRECTORS’ STATEMENT IN OPPOSITION OF THE PROPOSAL

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

While we recognize the ongoing national dialoguatesl to health care and the importance of progidiomprehensive
employee benefits (including health care) to atteamel retain employees, the Board has consideeesttitkholder proposal
and believes its adoption is unnecessary. Furtherniee Board does not believe that Sysco’s AnMesdting is the proper
forum for this national policy debate.

The Board believes that supplying efficient aneetif’e health care coverage at the company le\a isnportant
employee benefit issue best addressed by Syscaiageeent. Sysco is committed to providing its elygés, retirees and
their families with quality, cost-effective heatind life management benefits designed to meet diarse and changing
needs. We provide medical, dental and vision cayerith the majority of the cost borne by Sysco. & offer wellness
programs to many of our employees, including oa-séalth screenings, on-site fitness centers etteel locations, a
smoking cessation program, lifestyle coaching,alisenanagement and decision-making tools to hefposees better
manage their overall health. These benefits, whrehhighly valued by our employees, also help agiress by enhancing
employee well-being and productivity.

Comprehensive health care reform involves compgislative and public policy issues. Furthermadne, (IOM
principles upon which the proposal is based arg semplex. A full and complete explanation of ti&M principles and
how they relate to the many pending health carmeproposals would require voluminous detail andlysis. This would
be an expensive and time consuming project, andeleve that Sysce’Annual Meeting is not the proper forum to cone
these matters. The Board believes that such issedsest addressed by elected officials, healn aad public policy
experts, and industry groups. Furthermore, the @daes not believe that Sysco’s adoption of thadbrand vague health
care principles in this proposal would effectivebntribute to the ongoing debate surrounding hezltk reform.

Finally, it is not in the best interests of Sysoal @ur stockholders for the Board to potentiallpstoain the Company’s
ability to provide health care programs to our esgpks by adopting the principles of any single oizition. We must be
able to make appropriate determinations about Wwhalth care alternatives are in the best intedsisr employees and
their families and to offer innovative health caodutions.

For the foregoing reasons, the Board of Directetieles that this stockholder proposal is not libst interest of
Sysco and its stockholdefEherefore, the Board of Directors unanimously reconends a vote “AGAINST” this
stockholder proposa
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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®i0 Annual
Meeting of Stockholders, send the proposal in fioneus to receive it no later than June 9, 201€hdfdate of our 2010
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 businesaia2010 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?0, 2010, but
not before July 11, 2010, 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 2010 Annual Meeting if you submit such tenit recommendation in conformity with the procetiaral
informational requirements set forth at “Corpor@tvernance And Board Of Directors Matters — NominmgCommittee
Policies and Procedures in Identifying and Evahg®otential Director Nominees” no later than MayQ10. You may
also nominate someone yourself at the 2010 Annwedtivig, as long as the Corporate Secretary recaitase of such
nomination between July 11, 2010 and August 2002amd you follow the procedures outlined in Adit| Section 7 of the
company’s Bylaws.

Meeting Date Changes

If the date of next year's Annual Meeting is advethby more than 30 days prior to or delayed by 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
2009 NON-EMPLOYEE DIRECTORS STOCK PLAN

ARTICLE 1
GENERAL

This 2009 Non-Employee Directors Stock Plan (thifiP) is established to attract, retain and comptnfor service as
members of the Board of Directors highly qualifiadividuals who are not current employees of SySogoration (the
“Corporation”) and to enable them to increase tbeinership in the Corporation’s common stock. Ten will be
beneficial to the Corporation and its stockholdsnge it will allow these Directors to have a gezgtersonal financial stake
in the Corporation through the ownership of theg@oation’s common stock, in addition to undersogtimeir common
interest with stockholders in increasing the vaitithe Corporation over the longer term. The Plaovjgles for the grant of
Restricted Stock, Restricted Stock Units, Electedr8s and Additional Shares (all as defined heegid,collectively,
“Awards”)

SectionN 1.1 Eligibility. All members of the Corporation’s Board of Directarso are not current employees of the
Corporation or any of its subsidiaries (“Non-EmpeyDirectors”) are eligible to participate in tRign.

SecTioN 1.2 Shares Available.

(&) Number of Shares AvailableThere are reserved for issuance under this P8r0@0 shares of the Corporation’s
Common Stock, $1.00 par value (“Common StocWhich may be authorized but unissued shares, trgabares, or shar
purchased on the open market.

(b) Recapitalization Adjustmentin the event of a reorganization, recapitaliaatistock split, stock dividend,
combination of shares, merger, consolidation, ggtitering, or any other change in the corporatactire or shares of the
Corporation, adjustments in the number and kinshafres authorized by this Plan and in the numbekend of shares that
may or are required to be issued hereunder pursoamty type of Award hereunder shall automaticaflymade if, and in
the same manner as, similar adjustments are maalgaals issued under the Corporation’s incentimagfor management
of the Corporation then in effect.

(c) Replenishment.If any shares of Common Stock subject to an Aveaedforfeited or cancelled, or if an Award
terminates or expires without a distribution of r&sato the grantee, the shares of Common Stockresiect to such Award
shall, to the extent of any such forfeiture or @dlation, again be available for Awards under ttPShares of Common
Stock shall not again be available if such sharesarrendered or withheld as payment of withh@daxes in respect of an
Award. Awards that are settled solely in cash shatlreduce the number of shares of Common Stoailkadle for Awards.

SectionN 1.3 Deferral of Shares. A Non-Employee Director may elect to defer receifpall or any portion of any
shares of Common Stock to be issued under this Ria@ther such shares are to be issued as a dglestricted Stock,
Elected Shares or Additional Shares, or upon tiséing of a Restricted Stock Unit grant. Deferralotions shall be made in
accordance with terms and conditions set fortihéSysco Corporation 2009 Board of Directors Sideferral Plan (the
“Deferred Stock Plan”). Shares of Common Stockeadsued to the Non-Employee Director as a re$atdeferral
election, without regard to the reinvestment ofrdeé dividends, if any, at the times and in the fpnovided under the
Deferred Stock Plan shall not be available for ofheards under this Plan. Notwithstanding the faieg, in the event that
Common Stock to be issued under the Deferred Setauk resulting from the reinvestment of deemeddéinds, if any,
would cause the Corporation to exceed the maximumber of shares of Common Stock that may be issnddr this Plai
the Common Stock attributable to such dividenddl $legpaid to the Non-Employee Director in cashdabsn the Fair
Market Value on the date the Non-Employee Direstdéferral otherwise is paid. For purposes of dateéng the “Fair
Market Value” of a share of Common Stock as of date, the “Fair Market Value” as of that date sbhaltthe last closing
price of the Common Stock on the first businessptéyr to that date on the New York Stock Exchaagef the Common
Stock is not listed on the New York Stock Exchargreany other exchange or quotation system on whiel€Common
Stock is listed or quoted.

ARTICLE 2
ELECTION TO RECEIVE COMMON STOCK

SecTioN 2.1 Eligibility.

(a) A Non-Employee Director who is otherwise ellgito receive cash payment for services providea Rgector may
elect to receive up to 100% of his or her annualimer fee (excluding (i) any additional retainee foaid for serving as a
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committee chairman (a “Committee Chairman”), (iydees or other amounts payable for attendantteeaneetings of the
Board or for service on any committee thereof aiijdafry additional retainer fee paid to a Non-Extdee Chairman of the
Board (a “Board Chairman”) for his or her servinesuch capacity), in 10% increments, in the fornrcommon Stock (a
“Stock Election”), subject to the following termgthis Article 2.

(b) In addition to the Stock Election, a Board Civgin or a Committee Chairman who is otherwise lgliégio receive an
additional cash payment for his or her serviceuichscapacity (the “Chairman’s Fee”) may elect tweree up to 100% of
such Chairman’s Fee, in 10% increments, in the fof@ommon Stock (a “Chairman’s Stock Election)bgect to the
following terms of this Article 2.

(c) The amount of the fee which a Non-Employee &or Board Chairman or Committee Chairman electeteive in
Common Stock is referred to herein as the “Eleétesbunt.” The Elected Amount shall be deducted rgtédom the
quarterly payments of the annual retainer fee paymbsuch Non-Employer Director, Board ChairmaiCommittee
Chairman in that calendar year in which the Eleétatunt would have been paid but for the Stock tidec

SecTioN 2.2 Common Stock.

(a) Any Non-Employee Director, Board Chairman on@uittee Chairman who makes a Stock Election or i@ieai’'s
Stock Election pursuant to Section 2.1 (an “Elecfirector”) shall have an account created on the books of ¢inpdtatior
to which shares of Common Stock shall be creditetidebited as provided in this Article 2 (the “Stdccount”).

(b) The “Eligible Elected Amount” is the lesseraoNon-Employee Director’s Stock Election made pansuo
Section 2.1(a) or 50% of his or her annual retaieereligible for a Stock Election made pursuaréation 2.1(a). With
respect to this Section 2.2(b), only a Non-Emplop@ector’s Eligible Elected Amount shall be usedtlie calculation of
Additional Shares, as described in Section 2.2fi)élow. Each Electing Director who makes a StB#ction pursuant to
Section 2.1(a) shall, except as provided in Secti@nhave credited to his or her Stock Accounthendate of each quarte
payment of the annual retainer fee (the “QuartBdyment Date”) the sum of (i) that number of shafé€Sommon Stock
determined by dividing his or her Elected Amouttiltitable to a Stock Election made pursuant tdiSe.1(a) by the
Fair Market Value on such Quarterly Payment Datet{sshares are referred to as “Elected Shares {igrkbdat number of
shares of Common Stock determined by dividing 56% @ Eligible Elected Amount by the Fair Marketlif@ on such
Quarterly Payment Date (such shares are referrad tddditional Shares”).

(c) Any Board Chairman or Committee Chairman whdesaa Chairman’s Stock Election pursuant to Se@ia(b)
shall, except as provided in Section 1.3, havei@édo his or her Stock Account on the Quartedyment Date that
number of shares of Common Stock determined bylfigihis or her Elected Amount attributable to ai@han’s Stock
Election made pursuant to Section 2.1(b) by the Market Value on such Quarterly Payment Date (siares are referre
to as “Chairman’s Elected Shares”). For purposdhiefPlan, all references to “Elected Shares”Idfmteemed to include
the Chairman’s Elected Shares.

SectioN 2.3 Vesting. All Elected Shares and Additional Shares shall ®@24 vested as of the date they are credit:
the Electing Director’'s Stock Account. Elected Sfsamay not be sold or transferred prior to the thedg are issued.
Additional Shares may not be sold or transferrecafperiod of one year after the date as of whiely are issued (or, if
deferred, the date as of which they would have ligsred, but for the deferral) and such share$ skat a legend setting
forth this restriction (the “Restriction”). The Rastion shall remain in effect after the date dadfing Director ceases to be
a Director; provided, however, that (i) if an ElagtDirector ceases to be a Director by reasoreath disability or
cessation of service under the circumstances destiin Section 4.1 (a) or (b), or as otherwiserdateed by the Board of
Directors, the Restriction shall lapse and be ofunther force or effect on or after the date affsdeath, disability,
cessation of service or determination; and (ii)Restriction shall lapse and be of no further fayceffect on the date of a
Change in Control, as defined below.

For purposes of this Plan, “Change in Control” neean

(i) The acquisition by any individual, entity oragip (within the meaning of Section 13(d)(3) or )42y of the
Securities Exchange Act of 1934, as amended (tkeH&nge Act”)) (a “Person”) of beneficial ownerslgthin the
meaning of Rule 13d-3 promulgated under the Exchaka) of 20% or more of either (A) the then-outstimg shares
of Common Stock of the Corporation (the “OutstagdBorporation Common Stockdy (B) the combined voting pow
of the then-outstanding voting securities of thepgboation entitled to vote generally in the eleotaf directors (the
“Outstanding Corporation Voting Securitiespyovided, however, that, for purposes of this definition, the follogy
acquisitions shall not constitute a Change in Ginff) any acquisition directly from the Corpomtj (2) any
acquisition by the Corporation, (3) any acquisitipnany employee benefit plan (or related trustnspred or
maintained by the Corporation or any company cdletidoy, controlling or under common control witfetCorporation
or (4) any
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acquisition by any corporation pursuant to a tratisa that complies with subparagraphs (iii)(A}i)(B) and (iii)(C)
below;

(i) The occurrence of the following: Individualshe, as of November 18, 2009, constitute the Botal (
“Incumbent Board”) cease for any reason to cortstia least a majority of the Boahovided, however, that any
individual becoming a director subsequent to Noveni8, 2009 whose election, or nomination for ébecby the
Corporation’s stockholders, was approved by a wbt# least a majority of the directors then corsipg the Incumbent
Board shall be considered as though such individieaé a member of the Incumbent Board, but exctydior this
purpose, any such individual whose initial assuomptf office occurs as a result of an actual oedbened election
contest with respect to the election or removalicgctors or other actual or threatened solicitabbproxies or consen
by or on behalf of a Person other than the Board;

(iii) Consummation of a reorganization, mergerfudtary share exchange or consolidation or simitaporate
transaction involving the Corporation or any ofstsidiaries, a sale or other disposition of aubstantially all of the
assets of the Corporation, or the acquisition eétssor stock of another entity by the Corporatipany of its
subsidiaries (each, a “Business Combination”)aohecase unless, following such Business Combimat#) all or
substantially all of the individuals and entitibat were the beneficial owners of the Outstandiogo@ration Common
Stock and the Outstanding Corporation Voting S¢iesrimmediately prior to such Business Combinakieneficially
own, directly or indirectly, more than 60% of theh-outstanding shares of common stock and the io@ahlvoting
power of the then-outstanding voting securitiestiexdtto vote generally in the election of directoas the case may be,
of the corporation resulting from such Business Gimation (including, without limitation, a corporan that, as a rest
of such transaction, owns the Corporation or afudrstantially all of the Corporation’s assetsasitlirectly or through
one or more subsidiaries) in substantially the sproportions to one another as their ownership idiately prior to
such Business Combination of the Outstanding Caitjmor Common Stock and the Outstanding Corporatioting
Securities, as the case may be, (B) no Personu@ird any corporation resulting from such Busin@smbination or
any employee benefit plan (or related trust) of@meporation or such corporation resulting fromrsBeisiness
Combination) beneficially owns, directly or inditlg 20% or more of, respectively, the then-outdiag shares of
common stock of the corporation resulting from sBeisiness Combination or the combined voting posfeéhe then-
outstanding voting securities of such corporatextept to the extent that such ownership existexdt o the Business
Combination, and (C) at least a majority of the rhem of the board of directors of the corporatiesuiting from such
Business Combination were members of the IncumBeatd at the time of the execution of the initigfeement or of
the action of the Board providing for such Busin€ssnbination; or

(iv) Approval by the stockholders of the Corporatiaf a complete liquidation or dissolution of ther@oration.

SecTioN 2.4 Date of Issuance.The effective date of issuance of Common Stockeidquursuant to this Article 2 (the

“Issue Date”) shall be December 31 for any yedoasghich a Non-Employee Director, Board Chairmai€ommittee
Chairman has made a Stock Election or Chairmamwsk3tlection as described in Section 2.1 hereoif, December 31 is
not a business day for the Corporation’s trangfeng the last business day of the Corporatioaissifier agent prior to
December 31. On, or as soon as practicable dfieissue Date, a certificate for the total numberested shares in his or
her account on the Issue Date shall be issuedctoElecting Director subject to the other terms aoditions of this Plan,
and at that time, the balance in such Electingddires Stock Account shall be debited by the nundfeshares issued.
Notwithstanding the foregoing, if a N-Employee Director, Board Chairman or Committee €han ceases to be a direc
for any reason when there are shares creditecctoditector’s Stock Account, certificates for sttares shall be issued
within 60 days of the date such Non-Employee DaedBoard Chairman or Committee Chairman ceasbs @ Director
and the Issue Date of such shares shall be thesdelteNon-Employee Director ceased to be a director

SectioN 2.5 Method of Election. A Non-Employee Director, Board Chairman or Comneit@hairman who wishes to
make a Stock Election or Chairman’s Stock Electiarst deliver to the Secretary of the Corporatiavritten irrevocable
election specifying the Elected Amount by Decen8feof the calendar year immediately prior to thierdar year to whic
the Stock Election or ChairmanStock Election relates (or at such other timeired under rules established by the Boz

SecTioN 2.6 Calendar 2009 Stock ElectionsElected Shares and Additional Shares may bedssnder the Plan
pursuant to Stock Elections made in calendar 2@@8uyant to the Corporation’s Amended and Resta268 Rlon-
Employee Directors Stock Plan (the “Prior DirectBtan”); provided, however, that such shares di@bubject to the
provisions of the Prior Directors Plan.
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ARTICLE 3
RESTRICTED STOCK AND RESTRICTED STOCK UNITS

SectioN 3.1 Grant of Restricted Stock or Restricted Stock UnBsibject to the terms and provisions of the Plaa, th
Board of Directors, at any time and from time tadi may grant shares of Restricted Stock and/ariResl Stock Units, as
such terms are defined below, to participants shsamounts and upon such terms and conditionsaBdard shall
determine; provided, however, that no grant of Retetd Stock or of any Restricted Stock Unit sliraliny event vest earli
than one year following the date of grant. “RestcStock” means an award of Common Stock subgefeirfeiture based
on the passage of time, the achievement of perfiecengoals, and/or upon the occurrence of othertevaandetermined by
the Board in its discretion, granted subject totdrens of this Plan. “Restricted Stock Unit” meamnsaward denominated in
units whose value is derived from Common Stockwhith is subject to forfeiture based on the passdgiene, the
achievement of performance goals, and/or upon¢haroence of other events as determined by thedBodts discretion,
granted subject to the terms of this Plan.

SecTioN 3.2 Restricted Stock or Restricted Stock Unit Agreemé&ach Restricted Stock and/or Restricted Stock Unit
grant shall be evidenced by an Award Agreement dxgcuted by the Corporation and the NEmployer Director to whol
the award is granted that shall specify the pesipd(d types of restrictions, the number of shaféestricted Stock or the
number of Restricted Stock Units granted, and aich ®ther provisions as the Board shall determine.

SecTioN 3.3 Other Restrictions.

(a) The Board shall impose, in the Award Agreenatithe time of grant or anytime thereafter, su¢teptonditions
and/or restrictions on any shares of RestrictedkSto Restricted Stock Units granted pursuanti®Rtan as it may deem
advisable including, without limitation, a requirent that participants pay a stipulated purchasmgar each share of
Restricted Stock or each Restricted Stock Unit, shacific performance goals be obtained, the intiposof time-based
restrictions on vesting following the attainmentloé performance goals, time-based restrictiorsttictions under
applicable laws or under the requirements of aogksexchange or market upon which such sharesséed lor traded, or
holding requirements or sale restrictions placethershares by the Corporation upon vesting of edtricted Stock or
Restricted Stock Units. Except as otherwise praVidethis Article 3 or the applicable Award Agreamheshares of
Restricted Stock covered by each Restricted Staekdashall become freely transferable by the pisiat, subject to
compliance with applicable laws, after all conditcand restrictions applicable to such shares baga satisfied or lapse.

(b) Common Stock subject to a Restricted Stock dw@ay not be sold, assigned, transferred, pledgetherwise
encumbered prior to the date it is vested, andpba=® otherwise specified by the Board, Restri€tatk Units may not be
transferred.

(c) Each certificate issued in respect of CommatiSpursuant to a Restricted Stock award shalebestered in the
name of the Non-Employee Director and depositetl thié Corporation until such time as all restrictidvave lapsed.

SecTion 3.4 Certificate Legend. In addition to any other legends placed on cediés, each certificate representing
shares of Restricted Stock granted pursuant t®lge may bear a legend such as the following:

The sale or other transfer of the shares of stepkesented by this certificate, whether voluntarypluntary, or by
operation of law, is subject to certain restrici@m transfer as set forth in the Sysco Corpor&@¥® Non-Employee
Directors Stock Plan, and in the associated AwagtckAment. A copy of the Plan and such Award Agregmmy be
obtained from Sysco Corporation.

SectioN 3.5 Voting Rights. To the extent required by law, participants in wdhaames shares of Restricted Stock
granted hereunder shall be issued, shall be grainéedght to exercise full voting rights with resp to those shares during
the period of restriction. A participant shall haxevoting rights with respect to any Restrictedc&tUnits granted
hereunder.

SectioN 3.6 Dividends and Other DistributionsDuring the period of restriction, participantdding shares of
Restricted Stock or Restricted Stock Units grameunder may, if the Board so determines, betecdvith dividends
paid with respect to the underlying shares or dimlequivalents while they are so held in a made@rmined by the
Board in its sole discretion. The Board may apply gestrictions to the dividends or dividend eqlewss that the Board
deems appropriate. The Board, in its sole disanetisay determine the form of payment of dividenddigidend
equivalents, including cash, unrestricted Commamti§tRestricted Stock, or Restricted Stock Units.

SectioN 3.7 Payment in Consideration of Restricted Stock Unighen and if Restricted Stock Units become payi
a participant having received the grant of suclisustiall be entitled to receive payment from thepGmation in cash, shares
of Common Stock of equivalent value (based on tie Market Value thereof), in some combination &afy or in any othe
form determined by the Board in its sole discretibine Board'’s determination regarding the form aygut shall be set
forth or reserved for later determination in theakd Agreement pertaining to the grant of the Retstti Stock Unit.
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ARTICLE 4
MISCELLANEOUS

SecTion 4.1 Cessation of ServiceExcept as set forth below and unless otherwisemé@ted by the Board, upon
cessation of service as a Non-Employee Directarrfasons other than death), all Restricted StadkRestricted Stock
Units shall be forfeited by the grantee; provideolever, that, unless otherwise determined by therd if (2) any Non-
Employee Director serves out his/her term but dmgstand for re-election at the end thereof orafb) Non-Employee
Director shall retire from service on the Board (feasons other than death) prior to the expiradfdms or her term and on
or after the date he or she attains age 71, sutiteg’s Restricted Stock and Restricted Stock ghigdl remain in effect
and vest as if the grantee had remained a Non-BmplDirector of the Corporation. The status of EdShares and
Additional Shares shall be governed by Section 2.3.

SecTioN 4.2 Death. Upon the death of a Non-Employee Director, all Retstd Stock and Restricted Stock Units shall
vest and all restrictions with respect to AdditibShares shall lapse.

SecTioN 4.3 Administration. This Plan shall be administered by the Board oé€twrs of the Corporation. This Plan
may be terminated or amended by the Board of Direcs they deem advisable. The Board may delégatathority
hereunder to the Non-Employee Directors, or totamyor more thereof.

SecTioN 4.4 Amendments.No amendment may revoke or alter in a manner umédole to the grantees any Restricted
Stock, Restricted Stock Units, Elected Shares ddithahal Shares then outstanding, and no amendraelgss approved by
the Corporation’s stockholders, can increase tmelrau of shares authorized for issuance hereunder.

SecTioN 4.5 Term. No Restricted Stock, Restricted Stock Unit, Ele@®dres or Additional Shares may be credits
awarded under this Plan after November 18, 2016trireed Stock and Restricted Stock Units grantéat o
November 18, 2016 shall continue to vest in acamdavith their terms and may be paid in accordavittethe terms
thereof and Elected Shares and Additional Shaestited prior to November 18, 2016 shall continubdasubject to the
provisions hereof and may be issued in accordaiitbetire terms hereof.

SecTioN 4.6 No Other Rights. Except as provided in this Plan, no Non-Employee@or shall have any claim or
right to be granted or issued a Restricted StockiiwRestricted Stock Unit, Elected Shares or Aaidiiti Shares under this
Plan. Neither this Plan nor any actions hereunhdalt e construed as giving any Director any righbe retained as a
director of the Corporation.

SecTioN 4.7 Regulations and Other Approvals.

(a) The obligation of the Corporation to deliverm@mon Stock with respect to any Award granted utigeiPlan shall
be subject to all applicable laws, rules and regpra, including all applicable federal and stagewities laws, and the
obtaining of all such approvals by governmentahages as may be deemed necessary or appropridte [Board.

(b) Each Award is subject to the requirement tifi@t any time the Board determines, in its absotliscretion, that the
listing, registration or qualification of Stock issble pursuant to the Plan is required by any #@siexchange or under any
state or federal law, or the consent or approvaingfgovernmental regulatory body is necessaryesirable as a condition
of, or in connection with, the grant of an Awardtloe issuance of Common Stock, no such Award sleadjranted or
payment made or Common Stock issued, in whole parfy unless listing, registration, qualificati@onsent or approval
has been effected or obtained free of any conditrat acceptable to the Board.

(c) In the event that the disposition of CommoncEtacquired pursuant to the Plan is not covered then current
registration statement under the Securities Adi9#3, as amended (the “Securities Act”), and isatieerwise exempt from
such registration, such Common Stock shall beiotstr against transfer to the extent required leyShcurities Act, or
regulations thereunder, and applicable state s@ulaws, and the Board may require a granteaviageCommon Stock
pursuant to the Plan, as a condition precederdeipt of such Common Stock, to represent to thpdation in writing
that the Common Stock acquired by such granteegsiged for investment only and not with a viewdtstribution.

(d) With respect to persons subject to SectionftB@Exchange Act, it is the intent of the Corgimna that the Plan and
all transactions under the Plan comply with alllayagle provisions of Rule 16b-3, as promulgatedarnthe Exchange Act.

SecTioN 4.8 Prior Plan. This Plan supersedes the Prior Directors Plan.c@gtijranted under the Prior Directors Plan
shall continue to become exercisable and may beciseel according to their terms, Restricted Stowlardls and retainer
stock awards granted under the Prior Directors Bleatl continue to vest in accordance with theimteand Additional
Shares (as defined in the Prior Directors Planhtgcunder the Prior Directors Plan shall contitauke subject to the
provisions thereof. Awards (as defined within thi@PDirectors Plan) with respect to a Non-Employaeector’s service in
calendar 2009 may be issued under the Prior Dire&tan.
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ANNEX B

SYSCO CORPORATION
2007 STOCK INCENTIVE PLAN
(conformed version as amended)

SECTION 1
GENERAL

1.1 Purpose. The Sysco Corporation 2007 Stock Incentive Pla@ “Plan”) has been established by Sysco
Corporation (the “Company”) to promote the intesesttthe Company and the stockholders of the Compgrproviding
executive officers and other employees of the Campdth appropriate incentives and rewards to eragel them to enter
into and continue in the employ of the Company anaicquire a proprietary interest in the long-teunacess of the
Company, as well as to reward the performanceeddtindividuals in fulfilling their personal ressiilities for long-range
and annual achievements. The Plan provides fogriduat, in the sole discretion of the Committeegefined below, of
options (including “incentive stock options” andotrqualified stock options”), stock appreciatiorhtig restricted stock,
restricted stock units and other stock- based asvdige Plan is designed so that awards granteditdee intended to
comply with the requirements for “performance-baseschpensation” under Section 162(m) of the Code cwemyply with
such requirements, and the Plan and such awarti®ehaterpreted in a manner consistent with secfuirements.

1.2 Definitions. Capitalized terms in the Plan shall be definedet forth below:

In addition to the other definitions contained feréne following definitions shall apply:

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

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

(c) Award Agreement The term “Award Agreementheans a written employment, consulting or simizreamen
between a Grantee and the Company or a written dgant agreement under the Plan.

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

(e) Cause. The term “Cause” means, unless otherwise proMiyethe Committee, (1) “Cause” as defined in any
Award Agreement to which the Grantee is a party2pif there is no such Award Agreement or ifded not define
Cause: (A) conviction of the Grantee for committanéelony under federal law or the law of the statehich such
action occurred, (B) dishonesty in the course Hilling the Grantee’s employment duties or (C) ifuil and deliberate
failure on the part of the Grantee to perform tmaree’s employment duties in any material respdwt. Committee
shall, unless otherwise provided in an Award Agreetwith a Grantee, have the sole discretion terdghe whether
“Cause” exists, and its determination shall belfina

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

(i) The acquisition by any individual, entity orayp (within the meaning of Section 13(d)(3) or 4%} of the
Securities Exchange Act of 1934, as amended (tlkeH&nge Act”)) (a “Person”) of beneficial ownerskithin
the meaning of Rule 13d-3 promulgated under then&mge Act) of 20% or more of either (A) the thenstanding
shares of common stock of the Company (the “OutitgnCompany Common Stock”) or (B) the combinedngpt
power of the then-outstanding voting securitiethef Company entitled to vote generally in the ébecof directors
(the “Outstanding Company Voting Securitiegdjpvided, however, that, for purposes of this definition, the
following acquisitions shall not constitute a Chariig Control: (1) any acquisition directly from t@@mpany,

(2) any acquisition by the Company, (3) any acdjoisiby any employee benefit plan (or related yrappnsored c
maintained by the Company or any Affiliated Company4) any acquisition by any corporation; purduara
transaction that complies with subparagraphs 4i)i)(iii)(B) and (iii))(C) below;

(ii) The occurrence of the following: Individualsha, as of November 9, 2007, constitute the Bodmel (t
“Incumbent Board”) cease for any reason to corstia least a majority of the Boamtovided, however, that any
individual becoming a director subsequent to Noventh 2007 whose election, or nomination for etatty the
Company'’s stockholders, was approved by a vote lelaat a majority of the directors then compridiing
Incumbent Board shall be considered as though sulividual were a member of the Incumbent Board, bu
excluding, for this
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purpose, any such individual whose initial assuomptf office occurs as a result of an actual oedbened election
contest with respect to the election or removalitdctors or other actual or threatened solicitatibproxies or
consents by or on behalf of a Person other thaBtiaed;

(iii) Consummation of a reorganization, mergerfugtary share exchange or consolidation or simitaporate
transaction involving the Company or any of itssidlaries, a sale or other disposition of all dostantially all of
the assets of the Company, or the acquisition s#tasr stock of another entity by the Companyngrd its
subsidiaries (each, a “Business Combinatiom’gach case unless, following such Business Caatibim, (A) all ot
substantially all of the individuals and entitibat were the beneficial owners of the Outstandiogh@any
Common Stock and the Outstanding Company Votingi®tézs immediately prior to such Business Comborat
beneficially own, directly or indirectly, more th&9% of the then-outstanding shares of common siackthe
combined voting power of the then-outstanding \@8ecurities entitled to vote generally in the &tecof
directors, as the case may be, of the corporagisulting from such Business Combination (includinghout
limitation, a corporation that, as a result of strelmsaction, owns the Company or all or substtytd of the
Company’s assets either directly or through onmare subsidiaries) in substantially the same pripws as their
ownership immediately prior to such Business Comtiim of the Outstanding Company Common Stock had t
Outstanding Company Voting Securities, as the o@gebe, (B) no Person (excluding any corporaticultang
from such Business Combination or any employeefitgrian (or related trust) of the Company or sgolnporatior
resulting from such Business Combination) bendficmwvns, directly or indirectly, 20% or more o&spectively,
the then-outstanding shares of common stock ofdingoration resulting from such Business Combimatiothe
combined voting power of the then-outstanding v@8ecurities of such corporation, except to themxthat such
ownership existed prior to the Business Combinationl (C) at least a majority of the members ofitbard of
directors of the corporation resulting from suctsiBess Combination were members of the Incumbeatdat the
time of the execution of the initial agreement bthe action of the Board providing for such Busiae
Combination; or

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

(g) Code. The term “Code” means the Internal Revenue @dd€986, as amended. A reference to any provision o
the Code shall include reference to any successeigion of the Code.

(h) Committee The term “Committee” means the committee ofBlard described in Section 3 hereof and any
sub-committee established by such Committee putsaa®ection 2.3.

(i) Covered Employee The term “Covered Employee” means an employee ig/hor who is anticipated to become,
between the time of grant and payment of the Awargovered employee,” as such term is definedeictiBn 162(m)
(3) of the Code (or any successor section thereof).

() Eligible Grantee. The term “Eligible Grantee” shall mean any exa®uofficer or employee of the Company or
a Subsidiary, as determined by the Committee isdts discretion.

(k) Fair Market Value. For purposes of determining the “Fair Marketuélof a share of Stock as of any date, the
“Fair Market Value” as of that date shall be thesahg sale price of the Stock on the first busirdssprior to that date
on the New York Stock Exchange.

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

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

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

(o) Option. The term “Option” means a right, granted to éigikle Grantee under Section 4.2(a), to purchase
shares of Stock. An Option may be either an 1IS@ONQSO.

(q) Other StockBased Award The term “Other Stock-Based Award” means a raghather interest granted to an
Eligible Grantee under Section 4.2(e) of the Plat tnay be denominated or payable in, valued inlevboin part by
reference to, or otherwise based on, or relate8ttk, including but not limited to (i) unrestect Stock awarded as a
bonus or upon the attainment of Performance Gaoadsherwise as permitted under the Plan, and f(iiglet granted to
an Eligible Grantee to acquire Stock from the Conypeontaining terms and conditions prescribed lgyGommittee.
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() Performance Goals The term “Performance Goals” means performanedsgoased on the attainment by the
Company or any Subsidiary of the Company or anyliaféd Company (or any division or business ufiiay such
entity), or any two or more of the foregoing, offeemance goals prestablished by the Committee in its sole discre
based on one or more of the following criteriaafifplicable, such criteria shall be determined roagance with
generally accepted accounting principles (“GAAP"pased upon the Company’s GAAP financial states)ent
(1) return on total stockholder equity; (2) earsiqpgr share of Stock; (3) earnings before anylaf ahterest, taxes,
minority interest, depreciation and amortizatiof); économic profit; (5) sales or revenues; (6)retun assets, capital
investment; (7) market share; (8) control of opgagabr non-operating expenses; (9) implementatiocompletion of
critical projects or processes; (10) operating dbmsi, (11) free cash flow, (12) return on capitalincrease in pretax
earnings; (13) net earnings; (14) margins; (15)ketgprice of the Company’s securities, and (16) emybination of, or
a specified increase in, any of the foregoing. Pegformance Goals may be based upon the attairohepéecified
levels of performance under one or more of thedtdescribed above relative to the performancagher comparable
entities. To the extent permitted under Section(th)df the Code (including, without limitation, cqifance with any
requirements for stockholder approval), the Comamith its sole discretion may designate additiboainess criteria on
which the Performance Goals may be based or adjustpdify or amend the aforementioned busineserai
Performance Goals may include a threshold levekoformance below which no Award will be earneteel of
performance at which the target amount of an Aweilidbe earned and a level of performance at whighmaximum
amount of the Award will be earned. The Committeés sole discretion shall have the authority Ekenequitable
adjustments to the Performance Goals in recognifamusual or non-recurring events affecting tleenpany or any
Subsidiary of the Company or any Affiliated Compamythe financial statements of the Company or @ulysidiary of
the Company or any Affiliated Company, in respotsehanges in applicable laws or regulations, idiclg changes in
generally accepted accounting principles or prastior to account for items of gain, loss or expatetermined to be
extraordinary or unusual in nature or infrequendéaurrence or related to the disposal of a segofembusiness, as
applicable.

(s) Restricted Stock The term “Restricted Stock” means an Award @freb of Stock to an Eligible Grantee under
Section 4.2(c) that may be subject to certainidi&ins and to a risk of forfeiture. Stock issugmbn the exercise of
Options or SARs is not “Restricted Stock” for pusps of the plan, even if subject to post-issuaraaester restrictions
or forfeiture conditions. When Restricted Stocktse# ceases to be “Restricted Stock” for purpagabke Plan.

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

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

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

(w) Stock Appreciation Right or SARThe term “Stock Appreciation Right” or “SAR” mesthe right, granted to
an Eligible Grantee under Section 4.2(b), to be pai amount measured by the appreciation in theMraiket Value of
Stock from the date of grant to the date of exeroisthe right.

(x) Subsidiary. The term “Subsidiary” means any present or figubsidiary corporation of the Company within
the meaning of Section 424(f) of the Code, andmmegent or future business venture designatededbZdmmittee in
which the Company has a significant interest, iditlg, without limitation, any subsidiary corporatim which the
Company has at least a 20% ownership interesetasndined in the discretion of the Committee, asd ancluding the
Baugh Supply Chain Cooperative, Inc. and all ofrismbers.

SECTION 2
ADMINISTRATION

2.1 Committee The authority to manage the operation of andiaidter the Plan shall be vested in a committee (th
“Committee”) in accordance with this Section 2. Te@mmittee shall be selected by the Board, and sbasist solely of
two or more members of the Board who are non-eng@alirectors within the meaning of Rule 16b-3 amdaatside
directors within the meaning of Code Section 162(dn)less otherwise determined by the Board, Sys€otapensation
Committee shall be designated as the “Committeegureder.
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2.2 Powers of Committee The Committee’s administration of the Plan shallubject to the following:

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

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

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

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

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

(f) Anything in the Plan to the contrary notwithstiing, the Committee’s authority to modify outstemgdAwards
shall be limited to the extent necessary so thatttistence of such authority does not (i) causaveard that is not
otherwise deferred compensation subject to Sed@®A of the Code to become deferred compensatibjestio
Section 409A of the Code or (ii) cause an Award thatherwise deferred compensation subject tai@ed09A of the
Code to fail to meet the requirements prescribe8&dstion 409A of the Code.

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

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

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

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

3.1 Shares Available for Awards; Individual LimitationsSubject to the adjustments described belownt&eimum
number of shares of Stock reserved for the grafwards under the Plan shall be 55 million shafeStock. Of the
55 million shares of Stock reserved for the grdmiwards under the Plan, up to 55 million shareStafck may be issued in
the aggregate pursuant to Options, which may bereiSOs or NQSOs, and SARs, and up to 10 milllares of Stock m:
be awarded under the Plan in the aggregate inecespAwards other than Options and SARs. The marinmumber of
shares of Stock that may be covered by all OptismBor SARs granted to any individual during aisgdi year under the
Plan is 750,000. The maximum number of sharesafkIhat may be covered by all Awards other thatiddp or SARs
granted to any individual during any fiscal yeadenthe Plan is 250,000. Shares of Stock issuaskuhder may, in whole
or in part, be authorized but unissued sharesamestof Stock that shall have been or may be réachy the Company in
the open market, in private transactions or otheewl he Company’s thrgesar rolling average annual usage of shares |
the Plan will not exceed/ 2% of total shares outstanding, measured as ofr$tedfiy of each fiscal year in which grants
are being made. If any shares of Stock subjeat thveard are forfeited or cancelled, or if an Awaedminates or expires
without a distribution of shares to the Grantee,ghares of Stock with respect to such Award stwathe extent of any such
forfeiture or cancellation, again be available Aavards under the Plan; provided, however, that wetipect to SARs that
are settled in Stock, the aggregate number of stadr8tock subject to the SAR grant shall be caliaginst the shares
available for issuance under the Plan as one $baexery share subject thereto, regardless oftimber of shares used to
settle the SAR upon exercise. Shares of Stock sbatgain be available if such shares are surredd® withheld as
payment of either the exercise price of an Award/ an withholding taxes in respect of an Award. Adsthat are settled
solely in cash shall not reduce the number of shaf&tock available for Awards. Upon the exerafany Award granted
in tandem with any Award pursuant to Section 4 @b3uch related Awards shall be cancelled toetktent of the number
of shares of Stock as to which the Award is exertisnd, notwithstanding the foregoing, such nurobehares shall no
longer be available for Awards under the Plan.

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

3.3 Certain Mergers and Other Extraordinary Eventtf the Company merges or consolidates with agroth
corporation, whether or not the Company is a simgicorporation, or if the Company is liquidatedsetls or otherwise
disposes of substantially all of its assets whilexercised Options or other Awards remain outstapdnder the plan,

(A) subject to the provisions of clause (C) belafter the effective date of the merger, consolatatliquidation, sale or
other disposition, as the case may be, each hofder outstanding Option or other Award shall bétkel, upon exercise of
that Option or Award or in place of it, as the cas®gy be, to receive, at the option of the Commitee in lieu of shares of
Stock, (i) the number and class or classes of shadrstock or other securities or property to whiod holder would have
been entitled if, immediately prior to the mergmmsolidation, liquidation, sale or other dispasitithe holder had been the
holder of record of a number of shares of Stoclaétiuthe number of shares of Stock as to which@dion may be
exercised or are subject to the Award or (ii) sharfestock of the company that is the survivingpooation in such merger,
consolidation, liquidation, sale or other dispasithaving a value, as of the date of payment u@ijdabove, as determined
by the Committee in its sole discretion, equaht® value of the shares of stock or other secumitiggoperty otherwise
payable under (i) above; (B) if Options or otherakds have not already become exercisable or vesigel Section 4.2(g)
hereof, the Committee may waive any limitationsfegh in or imposed pursuant to the Plan so tHaptions or other
Awards, from and after a date prior to the effexiilate of that merger, consolidation, liquidatiese or other disposition,
as the case may be, specified by the Committed,lshaxercisable in full and/or fully vested; aft@) all outstanding
Options or SARs may be cancelled by the Commitseef #he effective date of any merger, consolidatimuidation, sale
or other disposition, provided that any such cdatieh pursuant to this Section 3.3 shall be caggint upon the payment to
the affected Grantees, in the case of an in-theemm@ption or SAR, cash, property or a combinatf@réof having an
aggregate value equal to the excess of the valtleegier-share amount of consideration paid putdoahe merger,
consolidation, liquidation, sale or other dispasitias the case may be, giving rise to such caticell over the exercise
price of such Option or SAR multiplied by the numbéshares of Stock subject to the Option or SARy
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adjustments pursuant to this Section 3.3 shall héenby the Commiittee in its sole discretion, asdliétermination in that
respect shall be final, binding and conclusiveardtgss of whether or not any such adjustment slaak the result of
causing an ISO to cease to qualify as an ISO.

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

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

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

SECTION 4
AWARDS

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

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

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

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

(i) Exercise Price The exercise price of each Option granted uttderSection 4.2 shall be established by
Committee or shall be determined by a method esteddl by the Committee at the time the Option &ntd,;
provided, however, that the exercise price shdlbedess than 100% of the Fair Market Value dias of Stock
on the date of grant of the Award.

(iii) Exercise.

(A) Subject to the provisions of the Plan, Optishsall be exercisable in accordance with such temmals
conditions and during such periods as may be estedol by the Committee; provided, however, tha©ption
may be exercised more than seven years afterdtg date.

(B) Except as set forth in Section 5.11, no Opticanted hereunder may be exercised after the eaflie
(I) the expiration of the Option or (I) ninety dagfter the severance of an Option holder's empéotrwith
the Company or any Subsidiary. At the time of theng of Options, the Committee may place restnittion
the exercisability or vesting of Options that staise, in whole or in part, only upon the attainina
Performance Goals; provided that such Performaru@dsGhall relate to periods of performance oéast ont
fiscal year, and if the Award is granted to a CedeEmployee, the grant of the Award and the esfafvient ¢
the Performance Goals shall be made during thegeequired under Code Section 162(m).
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(C) Whether an authorized leave of absence, obaerge for military or government service, contsdgu
severance of an Option holdeemployment relationship with the Company or asRliary will be determine
by the Committee at the time of the event, in de sliscretion.

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

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

(B) The exercise price shall be payable in caghyaendering (either by actual delivery of shareby
attestation) shares of Stock that are acceptaliteet€ommittee and were valued at Fair Market Valief th
day the shares are tendered, or in any combinafioash, shares, or attested shares, as deterinjribe
Committee.

(C) To the extent permitted by applicable law amel policies adopted from time to time by the Contesi
a Grantee may elect to pay the exercise price thexercise of an Option by irrevocably authodzinthird
party to sell shares of Stock (or a sufficient ortof the shares) acquired upon exercise of thiso®p@nd
remit to the Company a sufficient portion of théegaroceeds to pay the entire exercise price agdaan
withholding resulting from such exercise.

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

(i) In General. SARs may be granted independently or in tandetim an Option at the time of grant of the
related Option. An SAR granted in tandem with ani@pshall be exercisable only to the extent theéaulying
Option is exercisable. Payment of an SAR may beenm@dash, Stock, property, or a combination offtliegoing,
as specified in the Award Agreement or determimetthé sole discretion of the Committee. At the tiofiche grant
of SARs, the Committee may place restrictions @nekercisability or vesting of SARs that shall kps whole or
in part, only upon the attainment of Performancal§grovided that such Performance Goals shalteeb perioc
of performance of at least one fiscal year, anldéfAward is granted to a Covered Employee, thatgrbthe
Award and the establishment of the Performance $siadll be made during the period required undeieCo
Section 162(m).

(i) Term and Exercisability of SARSSARSs shall be exercisable over the exercise gaicuch times and
upon such conditions as the Committee may deterramesflected in the Award Agreement; providedyénwer,
that no SAR may be exercised more than seven gfarsits grant date. Except as set forth in Sadsid 1, no SAI
granted hereunder may be exercised after the eafl{@) the expiration of the SAR or (B) ninetyydaafter the
severance of an SAR holder’'s employment with them@any or any Subsidiary.

(i) Payment An SAR shall confer on the Grantee a right teeheg an amount with respect to each share of
Stock subject thereto, upon exercise thereof, eguile excess of (A) the Fair Market Value of gshare of Stock
on the date of exercise over (B) the grant prichefSAR (which in the case of an SAR granted fiéan with an
Option shall be equal to the exercise price ofuhéerlying Option, and which in the case of anyeotBAR shall b
such price as the Committee may determine but ievemt shall be less than the Fair Market Valua sihare of
Stock on the date of grant of such SAR). An SAR maexercised by giving written notice of such eig to the
Committee or its designated agent.

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

(i) Issuance and Restrictions Restricted Stock shall be subject to such re&iris on transferability and other
restrictions, if any, as the Committee may impds@date of grant, which restrictions may lapsgasately or in
combination at such times, under such circumstameesich installments, or otherwise, as the Cotemitnay
determine. The Committee may place restrictionRestricted Stock that shall lapse, in whole orant ponly upon
the attainment of Performance Goals; providedshah Performance Goals shall relate to periodedbpmance
of at least one fiscal year, and if the Award iarged to a Covered Employee, the grant of the Avaactithe
establishment of the Performance Goals shall beerdadng the period required under Code Sectiorfrhi2
Except to the extent restricted under the Awarde&grent relating to the Restricted Stock, a Gramgtaeted
Restricted Stock shall have all of the rights et@ckholder including, without limitation, the rigto vote Restricte
Stock and the right to receive dividends thereon.
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(ii) Certificates for Stock Restricted Stock granted under the Plan may liereed in such manner as the
Committee shall determine. If certificates repréisgnRestricted Stock are registered in the naméefGrantee,
such certificates shall bear an appropriate legefatring to the terms, conditions, and restrictiapplicable to
such Restricted Stock, and the Company may retaisipal possession of the certificate.

(i) Dividends. Except to the extent restricted under the applecAward Agreement, cash dividends paid on
Restricted Stock shall be paid at the dividend paytndate subject to no restriction. Unless otherwlistermined t
the Committee, Stock distributed in connection waitstock split or stock dividend shall be subjedtie transfer
restrictions, forfeiture risks and vesting condigdo the same extent as the Restricted Stockresiect to which
such Stock or other property has been distributed.

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

(i) Conditions to Vesting At the time of the grant of Restricted Stock Wnthe Committee may place
restrictions on Restricted Stock Units that shegilske, in whole or in part, only upon the attainmedriRerformance
Goals; provided that such Performance Goals sblalle to periods of performance of at least oreafigear, and if
the Award is granted to a Covered Employee, thetgriithe Award and the establishment of the Peréorce
Goals shall be made during the period required uGdele Section 162(m).

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

(i) Dividend Equivalents Subject to the requirements of Section 409A ef@wode, an Award of Restricted
Stock Units may provide the Grantee with the righteceive dividend equivalent payments with respe&tock
subject to the Award (both before and after thelStubject to the Award is earned, vested, or aedyi which
payments may be either made currently or credadexhtaccount for the Grantee, and may be settledsh or
Stock, as determined by the Committee. Any sudtesetnts and any such crediting of dividend eqeintd may,
at the time of grant of the Restricted Stock Ulnét,made subject to the transfer restrictions, fionfe risks, vesting
and conditions of the Restricted Stock Units antgjestt to such other conditions, restrictions andticgencies as
the Committee shall establish at the time of gadrnihe Restricted Stock Unit, including the reinvesnt of such
credited amounts in Stock equivalents, providetidhauch conditions, restrictions and contingeaahall comply
with the requirements of Section 409A of the Code.

(e) Other StockBased Awards The Committee is authorized to grant Awards tarees in the form of Other
StockBased Awards, as deemed by the Committee to bestentswith the purposes of the Plan. At the tirhéhe gran
of Other Stock-Based Awards, the Committee mayeptastrictions on the payout or vesting of OtheckiBased
Awards that shall lapse, in whole or in part, ompon the attainment of Performance Goals; provitiatisuch
Performance Goals shall relate to periods of peréorce of at least one fiscal year, and if the Awsugtranted to a
Covered Employee, the grant of the Award and thkedishment of the Performance Goals shall be ndadieg the
period required under Code Section 162(m).

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

(f) Settlement of Options and SARShares of Stock delivered pursuant to the eserf an Option or SAR shall
subject to such conditions, restrictions and cganties as the Committee may establish in the cgipé Award
Agreement. Settlement of SARs may be made in sledr&sck (valued at their Fair Market Value at timee of
exercise), in cash, or in a combination thereofjetermined in the discretion of the Committee. Tlenmittee, in its
discretion, may impose such conditions, restrictiand contingencies with respect to shares of Stogkired pursuant
to the exercise of an Option or an SAR as the Cdteendetermines to be desirable.

(9) Vesting; Additional Terms Except as set forth below and in Sections 3B3%ah1, and other than Options,
SARs, Restricted Stock, Restricted Stock Units thre©Stock-Based Awards conditioned upon the atiaimt of
Performance Goals that relate to performance pgwbdt least one fiscal year, no Award grante@tnetler may vest in
excess of 1/3 of the number of shares subjectet@d\thard per year for the first three years afterghant date. Unless 1
Committee determines otherwise, the date on wiielCtommittee adopts a resolution expressly grammgward sha
be considered the day on which such Award is gdaritee term of any Award granted under the Plahnait exceed
seven years from the date of grant. Notwithstanttiegforegoing, if before the expiration of an @ptor SAR, the
holder’s




employment relationship with the Company or a Siibsy terminates as a result of retirement in gstaahding or
disability under the established rules of the Comypaien in effect, the Option or SAR will remaineffect, vest and be
exercisable in accordance with its terms as itiblder remained an employee of the Company or 8isrgi In the
event of an Option or SAR holder’s death duringtren of his or her Option or SAR, all unvestediOmps and SARs
will vest immediately and may be exercised by thkelér's estate, or by the person to whom such right degdirom th:
holder by reason of his or her death, at any tirtkimthree years after the date of the holgleeath but in no event la
than the original termination date of the OptiorSéR. In no event may an Option or SAR be exercaftat three yeal
following the holder’s death. With respect to ather Awards, any unvested Awards shall immediatelst, and all
restrictions pertaining to such other Awards slagdse and have no further effect, upon the hold#éth or retirement
in good standing or disability under the establishdes of the Company then in effect, except hemtise provided by
the Committee at grant of the Award. Upon the o@nee of a Change in Control, all outstanding Oystiand SARs
shall vest and become exercisable and all othatanding Awards shall vest and all restrictiondgiring to such other
Awards shall lapse and have no further effect.

SECTION 5
OPERATION

5.1 Duration. Grants may be made under the Plan through Noge®2014. In the event of Plan termination while
Awards remain outstanding, the Plan shall remakffect as long as any Awards under it are outstanélthough no
further grants may be made following Plan termirati

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

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

5.4 Use of Shares Subject to the limitations on the number of ssasf Stock that may be delivered under the Phea
Committee may use available shares of Stock afotheof payment for compensation, grants or rigtgmed or due under
any other compensation plans or arrangements d@dnepany or a Subsidiary, including the plans anangements of the
Company or a Subsidiary assumed in business cotidyisa

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

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

5.7 Agreement With CompanyAn Award under the Plan shall be subject to geams and conditions, not inconsist
with the Plan, as the Committee shall, in its stiéeretion, prescribe. The terms and conditionsnyf Award to any Grante
shall be reflected in such form of written documasis determined by the Committee. A copy of simtument shall be
provided to the Grantee, and the Committee maynbetl not, require that the Grantee shall sigrpg obsuch document.
Such document is referred to in the Plan as an t8wareement” regardless of whether any Granteeasige is required.

5.8 Gender and Number Where the context admits, words in any gendall siclude any other gender, words in the
singular shall include the plural and the pluralkmclude the singular.
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5.9 Limitation of Implied Rights

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

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

5.10 Forfeiture; NonCompetition AgreementsNotwithstanding any other provision of the Plarcept as provided in
Section 5.11 below, if the Committee finds by aonigy vote that: (i) the Grantee, before or afesntination of his or her
employment or consulting relationship with the Camyp or a Subsidiary (as used in this Section m@0Employer”) for
any reason, (a) committed fraud, embezzlementt, thdéélony, or proven dishonesty in the courshisfor her employment
or other engagement by Employer, and by such asadad Employer, or (b) disclosed trade secretswgfl&yer; or (ii) the
Grantee, before or after termination of his orémployment or other engagement with Employer for r@ason,
participated, engaged or had a financial or othtarést (whether as an employee, officer, direcmnsultant, contractor,
stockholder, owner, or otherwise) in any commereraeavor in the United States competitive withtthginess of
Employer (a) in violation of the Sysco Corporati@ade of Business Conduct, as in effect on the afedeich participation
or other engagemenbr (b) in such a manner that would have violatedGoede of Business Conduct had Grantee been
employed by Employer at the time of the activitygirestion, then any outstanding Awards which, exdase of Options or
SARs, have not been exercised and, in the casavafds other than Options or SARs, have not vestdidhe forfeited.
The decision of the Committee as to the nature@fantee’s conduct, the damage done to Employethandxtent of the
Grantee’s competitive activity will be final. Nodsion of the Committee, however, will affect thieafity of the discharge
of the Grantee by Employer in any manner. The Cdtemimay, in its discretion, include a form of nompete, non-
solicitation and/or non-disparagement agreemeahinAward Agreement, and such non-compete, nogidlon or non-
disparagement agreement may be personalized, Ddimamittee’s discretion, to fit the circumstancéamy specific
Grantee.

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

5.12 Section 409A It is intended that all Options and SARs granteder the Plan shall be exempt from the provis
of Section 409A of the Code and that all other Adgannder the Plan, to the extent that they constfinon-qualified
deferred compensation” within the meaning of Sectio9A of the Code, will comply with Section 409Atbe Code (and
any regulations and guidelines issued thereund@gg.Plan and any Award Agreements issued hereundgibe amended
in any respect deemed by the Board or the Comntittbe necessary in order to preserve compliantte Séction 409A of
the Code.

5.14 Regulations and Other Approvals

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

(b) Each Award is subject to the requirement tifiat, any time the Committee determines, in itsadlte discretion, the
the listing, registration or qualification of Stoidsuable pursuant to the Plan is required by anyrities exchange or under
any state or federal law, or the consent or appravany governmental regulatory body is necessarmgesirable as a
condition of, or in connection with, the grant of Award or the issuance of Stock, no such Award sleegranted or
payment made or Stock issued, in whole or in peuless listing, registration, qualification, consenapproval has been
effected or obtained free of any conditions noeatable to the Committee.
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(c) In the event that the disposition of Stock aapipursuant to the Plan is not covered by a therent registration
statement under the Securities Act and is not atiserexempt from such registration, such Stockl fleatestricted against
transfer to the extent required by the Securitiesd% 1933, as amended, or regulations thereuaaer applicable state
securities laws, and the Committee may requireamt@e receiving Stock pursuant to the Plan, asdition precedent to
receipt of such Stock, to represent to the Compramyriting that the Stock acquired by such Gransegcquired for
investment only and not with a view to distribution

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

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

SECTION 6
AMENDMENT AND TERMINATION

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

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

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

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

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

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

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

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

SECTION 7
GOVERNING LAW

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

SYSCO CORPORATION
2009 MANAGEMENT INCENTIVE PLAN

This SYSCO CORPORATION 2009 MANAGEMENT INCENTIVE RIN (the “ Plan”) effective for awards granted
on or after May 1, 2010, was recommended by the fgmsation Committee (the ** Committ&eof the Board of Directors
(the “ Board of Director$) of Sysco Corporation (the “ Compafiyon September 3, 2009, and adopted by the Bofard o
Directors of the Company on September 3, 2009.

1. Statement of Principle

The purpose of the Plan is to reward (i) certaip kenagement personnel for outstanding performamtie
management of one or more Operating Companiesefaswed herein) and (ii) certain corporate persorioieianaging the
operations of the Company as a whole and/or magabaoperations of one or more Operating Compdasefined
herein). For purposes of the Plan, the term “ Opega&Company’ means (i) any entity in which the Company, dikecr
indirectly, owns more than 50% of the vote or vadfi¢he equity interests issued by such entityjipany other entity,
operating division, employment location or businesi designated by the Committee as an “Operafiogmpany” for
purposes of this Plan. All references to ** Perfanoe Period$in the Plan are to fiscal years of the Companless
otherwise specifically noted.

2. Plan Compensation Committee

The Committee is charged with structuring, propgshre implementation of, and implementing the teamd condition:
of the Plan. The Committee shall have the authdoityi) adopt, alter, amend and repeal such rgeilelines and practices
governing the Plan as it shall, from time to tirdeem advisable; (ii) interpret the terms and piiowis of the Plan and any
award issued under the Plan (and any agreemeatsethereto), including without limitation the maer of determining
financial and accounting concepts discussed ifPta; (iii) otherwise supervise the administratidrthe Plan; and,

(iv) except as to the application of the Plan teaitive officers, delegate such authority provitethe Committee under
the Plan as it may deem necessary or appropridite t6hairman of the Board, Chief Executive Offjc@nief Operating
Officer, President and any Executive Vice President any of them individually. All decisions mauethe Committee
pursuant to the provisions of the Plan shall beearindhe Committee’s sole discretion and shallibal fand binding on all
persons, including the Company and all Participéagsdefined herein).

3. Participation

(A) Designation of Participants The Committee shall designate from time to tilmese employees of the Company
and it's Operating Companies who are eligible teiee a bonus (each a, “ Participaand collectively, the * Participants
") under the Plan. To the extent possible, the Catemshall make such designation prior to the cemrement of the
Performance Period for which such employee wilelgible for a bonus under the Plan, or as sogorasticable during the
Performance Period in which an employee first bezosiigible to participate in the Plan. Except tiiewise provided
herein, once an employee has been designatedati@mant for a Performance Period, the Commistead| have the right
to remove such employee as a Participant in the fetasuch Performance Period, with or without eaa any time on or
before the last day of such Performance Periodeandpt as otherwise provided herein, the Partitighall not be entitled
to any bonus under the Plan for the Performancedar which such Participant is removed regardtdsshen during the
Performance Period the Participant is removed.

(B) Senior Executive Participants Notwithstanding anything to the contrary contdiferein, if it is determined that a
Participant is a “covered employee” of the Compuaithin the meaning of Section 162(m)(3) of the tne Revenue Code
of 1986, as amended (and any Treasury Regulatiogsidance issued thereunder) (the “ Ctdeer a Performance Period
(a " Senior Executive Participafi), such Participant’'s bonus shall be calculatetheut regard to such Participant’s status
as a Senior Executive Participant, provided, howehat such Participant’s bonus shall be subgeinty and all limitations
and restrictions applicable to Senior ExecutiveiBigants under the Plan and the annual incentiegnam (and any related
agreements) for the Performance Period.

4. Determination of Performance Goals.

(A) In General. Before the beginning of the relevant PerformdPegod, but in no event later than ninety (90) days
after the beginning of such Performance PeriodCibiamittee, in its sole discretion, shall estabfshsuch Performance
Period (i) the Performance Period over which penfamce is to be measured; (ii) the payment datthioPerformance
Period; (iii) the Performance Goals (as definedWglfor each Participant; and (iv) the method fealaating performance
for the Performance
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Period. Notwithstanding the foregoing, the Comneittball have the right to alter the bonus formulh wespect to any
Participant by changing the performance targetstlugrwise as determined in the sole discretiomefGommitteeprovided
thatany such change shall not apply to a Participamt isfalso a Senior Executive Participant with respe such
Performance Period unless such change complieghégtrequirements of the “performance based congpiems exception
under Section 162(m) of the Code.

(B) Performance Goals The Performance Goals established by the Comarfitiea Performance Period may include
any one or more of the following criteria (i) retusn capital, (ii) return on assets, (iii) salesvgih, (iv) market share,
(v) margin growth, (vi) return on equity, (vii) sdtshareholder return, (viii) increase in net after earnings per share,
(ix) increase in operating pre-tax earnings, (@rafing profit or improvements in operating profiti) improvements in
certain asset or financial measures (including wgrkapital and the ratio of sales to net workiagital), (xii) reductions in
certain costs (including reductions in inventogesccounts receivable or reductions in operatingom-operating
expenses), (xiii) net earnings, (xiv) pre-tax eagsior variations of income criteria in varying éiperiods, (xv) economic
value added, (xvi) general comparisons with otlesr gompanies or industry groups or classificatigitls regard to one or
more of these criteria; (xvii) market price of @empany securities or (xviii) with respect to atRgvant (other than a
Senior Executive Participant) other factors dinetitd to the performance of the Company or an @jgegy Company (the “
Performance Goal9. Subject to the Committee’s discretion to forauel a different bonus structure as to any Partitipa
other than Senior Executive Participants, the Perdmce Goals may be based on one or more of tlesviab: (i) the
performance of the Company as a whole; (ii) thégoerance of the Operating Company which employ$ Rarticipant (or
the Operating Company designated by the CommigekeaOperating Company by reference to which pedoce is to be
measured); or (iii) the aggregate performance ®Qperating Companies over which such Participastrhanagerial
authority. The relative weights of the criteriattbamprise the Performance Goals shall be detedrgehe Committee in
its sole discretion. In establishing the Perfornea@oals for a Performance Period, the Committee @stgblish different
Performance Goals for individual Participants arugps of Participants.

(C) Additional Bonus In addition to the bonus determined using thédPerance Goals set forth above, a Participant
employed by an Operating Company may also be &iddr an additional bonus (“* Additional Bonijsas determined by
the Committee in its sole discretion. The AdditibBanus may be established by the Committee atomeore times durin
such Performance Period or within ninety (90) dajlswing the end of such Performance Period baseduch criteria as
the Committee may develop in its sole discretfmoyvided howeveyrany Participant who is also a Senior Executive
Participant with respect to such Performance Pesiieadl not be eligible for an Additional Bonus wsdesuch Additional
Bonus is established in accordance with the remergs of the “performance based compensation” éxgepnder
Section 162(m) of the Code.

(D) General Rules Regarding Bonus Calculation

(i) Whether or not the results of operations of onenore Operating Companies or the Company faveng
Performance Period result in a bonus, generallg@ated accounting principles shall be applied oasisiconsistent with
prior periods unless otherwise modified by the Catie®; provided however, no such modification shalbly to a Senior
Executive Participant unless the requirementshHer‘performance based compensation” exception uidetion 162(m) of
the Code have been satisfied with respect to suadifivation. Any determination made pursuant ta tBection 4(D)(i)
shall be based on the calculations made by the @oynagnd shall be binding on each Participant.

(i) Except as provided in Section 9, as to Sehlixecutive Participants, there is no limit to thebs that can be earned
under this Plan. Prior to the payment of a bonws $@nior Executive Participant, other than a bgaysble following a
Change of Control pursuant to Section 7, the Cotemishall certify that the Performance Goals ahdranaterial terms of
the Plan have been achieved with respect to suciofSexecutive Participant.

(iii) This Section 4(D)(iii) shall apply whenevérd Performance Goals for a Performance Perioditageccount
performance for one or more fiscal years of 53 wdelach, a “ Long Fiscal Yedr In making any determination as to
whether the Performance Goals have been satisfiad m the amount of the bonus payable with reégpex Performance
Period, the relevant Performance Goals for a LdagdF Year shall be deemed to be a number equbktaumerical
measure of each such Performance Goal based petftemance of the Company and/or its Operating @aoes for such
Long Fiscal Year minus an amount equal to the prbdfi(i) 1/14t; and (ii) the numerical measure of each such
Performance Goal based on the performance of thep@oy and/or its Operating Companies for the lastaf quarter of
such Long Fiscal Year. Notwithstanding the foregoifie Committee may exercise its discretion iredeining the extent
of the adjustment, if any, to the calculation oy &erformance Goal for a Long Fiscal Year apprderia more accurately
compare performance during a Long Fiscal Year &b dlnring a 52-week fiscal year; provided that, @mmmittee may not
exercise such discretion after the first ninety) @@ys of the Performance Period with respect tadBd=xecutive
Participants unless such exercise of discretionlitem a reduction of the bonus payable to thei@dfxecutive Participants
for such Performance Period.
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5. Payment

The bonus payable to Participants under this Fiatl be paid solely in cash and shall be paid obedore ninety
(90) days following the end of each Performanceédéeprovided, howeveysubject to the requirements of the applicable
deferred compensation plan and such other ruleseapdrements as the Committee may from time te imescribe, the
Committee may allow a Participant to defer recefll or a portion of the Participant’s bonus untlee Plan if permitted
under the terms of the deferred compensation glansored by the Company in which the Participastigible to
participate.

6. Clawback of Bonus.

In accordance with the Company’s incentive paynetawback policy, in the event of a restatemenirmdricial results
(other than a restatement due to a change in atingysolicy) within thirtysix (36) months of the payment of a bonus ui
the Plan, if the Committee determines in its soleé absolute discretion, that the bonus paid toradi@ant under the Plan
would have been lower had it been calculated baredich restated results (the “ Adjusted MIP Bdhuthen the
Committee shall, subject to applicable governimg, laave the right to recoup from such Participansuch form and at
such time as the Committee determines in its sudeadosolute discretion, the difference betweeratheunt previously paid
to such Participant pursuant to the Plan (withegard to amounts deferred by such Participant uth@de€ompany’s
executive benefit plans) and the Adjusted MIP Bonus

7. Change of Control
(A) “Change of Control”means the occurrence of one or more of the follgveivents:

(i) The acquisition by any individual, entity oragip (within the meaning of Section 13(d)(3) or )42} of the
Securities Exchange Act of 1934, as amended (Eyechange Act)) (a * Person”) of beneficial ownership (within the
meaning of Rule 13d-3 promulgated under the Exchakad) of 20% or more of either (i) the then-outstimg shares of
Common Stock of the Company (the “ Outstanding CamypCommon StocK or (i) the combined voting power of tl
then-outstanding voting securities of the Compantitled to vote generally in the election of direrst (the “
Outstanding Company Voting Securitigsprovided, however, that, for purposes of thecon 7(A)(i), the following
acquisitions shall not constitute a Change of Ginfi) any acquisition directly from the Compali®) any acquisition
by the Company, (3) any acquisition by any empldyeeefit plan (or related trust) sponsored or naéietd by the
Company or any affiliated company or (4) any acitjois by any corporation pursuant to a transactiat complies wit
Sections 7(A)(iii)(1), 7(A)(iii)(2) and 7(A)(iii)(3

(i) The occurrence of the following: Individualshe, as of September 9, 2009, constitute the Bdhed“(ncumben
Board") cease for any reason to constitute at leastjanihaof the Board; provided, however, that angliindual
becoming a director subsequent to September 9, @008e election, or nomination for election by @@mpany’s
stockholders, was approved by a vote of at leasajarity of the directors then comprising the Indent Board shall be
considered as though such individual were a membire Incumbent Board, but excluding, for thisgse, any such
individual whose initial assumption of office ocswas a result of an actual or threatened electotest with respect to
the election or removal of directors or other actuahreatened solicitation of proxies or consdat®r on behalf of a
Person other than the Board;

(iii) Consummation of a reorganization, mergerfugtary share exchange or consolidation or simitaporate
transaction involving the Company or any of its @pieg Companies, a sale or other disposition lodrasubstantially
all of the assets of the Company, or the acqursitibassets or stock of another entity by the Coma any of its
Operating Companies (each, a * Business Combindjian each case unless, following such Businessklnation,
(1) all or substantially all of the individuals aedtities that were the beneficial owners of thestunding Company
Common Stock and the Outstanding Company Votingi®ées immediately prior to such Business Comborat
beneficially own, directly or indirectly, more th&0% of the then-outstanding shares of Common Stadkthe
combined voting power of the then-outstanding \@8ecurities entitled to vote generally in the etecof directors, as
the case may be, of the corporation resulting fsoch Business Combination (including, without latibn, a
corporation that, as a result of such transactems the Company or all or substantially all of @@mpany’s assets
either directly or through one or more Operatingrpanies) in substantially the same proportionc¢aspared to the
other beneficial owners of the Company’s VotingB#es immediately prior to such Business Comborgtas their
ownership immediately prior to such Business Comtiim of the Outstanding Company Common Stock had t
Outstanding Company Voting Securities, as the oeebe, (2) no Person (excluding any corporatignltang from
such Business Combination or any employee benlefit f@r related trust) of the Company or such crafion resulting
from such Business Combination) beneficially owdisgctly or indirectly, 20% or more of, respectivethe then-
outstanding shares of common stock of the corpmratsulting from such Business Combination orcin@bined
voting power of the then-outstanding voting se@esibf such
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corporation, except to the extent that such owngmskisted prior to the Business Combination, &)daf least a
majority of the members of the board of directdrghe corporation resulting from such Business Cioiaifion were
members of the Incumbent Board at the time of ¥eegtion of the initial agreement or of the actadrihe Board
providing for such Business Combination; or

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

(B) Notwithstanding anything to the contrary con& herein, and in lieu of any other payments durednder other
than pursuant to this Section 7, within ninety (88ys following the date on which a Change of Gartas occurred, each
person who was a Participant at the time of thenGeaf Control shall be paid a cash bonus hereuedesl to the
following (subject to reduction in the case of aértseverance payments, as set forth below): theéuet of (i) a fraction
equal to the number of days in the PerformanceoBémi which the Change of Control occurs up to imetlding the date of
the Change of Control divided by 365, and (ii) Beaus that would have been paid under this Pldayleded using a
Performance Goal equal to the product of (a) then@any’s and/or one or more Operating Comparpesformance throug
and including the end of the most recently compldiscal quarter occurring prior to and in the sdPeeformance Period as
the Change of Control (the * Measurement Datealculated in accordance with generally acceptedwatting principles,
applicable, and (b) a fraction, the numerator ofchlis 365 and the denominator of which is the nends days in such
Performance Period up to and including the MeasartiDate.

(C) In addition to any bonus paid or payable punst@a Section 7(B), any Participant who remainthimemploy of the
Company or any Operating Company on the last dalgePerformance Period in which a Change of Cbotreurs shall b
entitled to receive, in cash, within ninety (90ydafter the end of the Performance Period, an atregual to the positive
difference, if any, between (a) the bonus that wdwdve been paid to the Participant for such Perdoce Period under the
Plan as in effect on the date of the Change of ©hntsing the actual Performance of the Compamlfaarone or more
Operating Companies for the entire PerformanceoBgand (b) the amount paid pursuant to Section.7(B

(D) Notwithstanding the foregoing, with respectitoy Participant who is a party to the Company’sfaf severance
agreement on file with the Securities and Exchabgeamission, or any future severance agreementth@lCompany, the
bonus paid pursuant to this Section 7 shall beaediubut to not less than zero, by the amount pfp@yment pursuant to
such Participant’s severance agreement that isrdieted or calculated with respect to payments xexkor to be received
under this Plan or any predecessor or successaothe

8. No Employment Arrangements Implied

Nothing herein shall imply any right of continuet@oyment for a Participant, and except as sehforSection 7 with
respect to a Change of Control or as otherwised@ted by the Committee in its discretion, if atitgpant is terminated,
voluntarily or involuntarily, with or without causprior to the end of a given Performance PeriadhsParticipant shall not
be entitled to any bonus for such Performance Beggardless of whether or not a bonus would haen learned had such
Participant remained employed by the Company ddp@&rating Company through the end of the relevarfoPmance
Period,provided, howeverany bonus earned with respect to a PerformandedPthat remains unpaid at the time of any
such termination shall not be affected.

9. Term; Amendment or Termination.

(A) Effective Date and Term The Plan has been adopted by the Board of Directo September 3, 2009 and is
effective, subject to obtaining stockholder appt@fahe material terms of the 2009 MIP Plan at2069 annual meeting,
for awards granted on or after November 18, 2008 (tEffective Dat€). In no events will payments be made under this
Plan to Senior Executive Participants unless this Bas been approved by the Company’s stockhoidersote meeting
the requirements of Section 162(m) of the Code.t&ha of the Plan shall continue until November 2&14, unless sooner
terminated by the Board of Directors. No hew awandy be made after the termination of the Planabytawards granted
prior to November 18, 2014 that have not yet besd m will continue to remain outstanding and visdl payable in
accordance with and to the extent provided in e Bnd the applicable grant agreements and pregram

(B) Amendment or Termination The Plan may be amended at any time by the Bafdbirectors and any such
amendment shall be effective as of commencemethiedPerformance Period during which the Plan israled, regardless
of the date of the amendment, unless otherwisedtat the Board of Directors. The Plan may be teated at any time by
the Board of Directors and such termination willdfgctive as of the commencement of the Perform&eriod in which
such action to terminate the Plan is taken. Nostéthding the foregoing, no amendment or termindttiowing a Change
of Control may in any way decrease or eliminataynpent due to a Participant pursuant to Section 7.
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10. Overall Limitation upon Payments under Plan to Selixecutive Participants

Notwithstanding any other provision in the Planhe contrary, in no event shall any Senior ExeeauBarticipant be
entitled to a bonus amount for any Performanceoen excess of $10 million.

11. Prior Plan

As of the Effective Date, this Plan shall supersth@eSysco Corporation 2005 Management Incentiaa,Rls amended
and restated (the_“ Prior Pl&h No further awards will be granted under theoP®lan following such date, but any awards
granted under the Prior Plan before November 189 20at have not yet been paid as of that datecaiitinue to remain
outstanding and will be payable in accordance waiittl to the extent provided in the Prior Plan amdahplicable grant
agreements or programs.
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VOTE BY INTERNET - whovwiproxyvote.com
Ll the Irtarnet to fransmit your wating instructions and for elactranic delivary af
information up urtil 11:59 Bb, Eastern Time the day betore the cut-off date ar

meeting data, Have your prowy card in hand when you access the web site and
SY5C0 CORPORATION follows the instructions 1o obtain your records and 1o create an electronic woting
1390 ENCLAVE PARKWAY instruction fonm.

HOUSTON, TX 77077-2099

ATTN: LEGAL DEPARTMENT ELECTRONIC DELIVERY OF FUTLIRE PROXY MATERIALS

1§ you would like 1o reduce the costs incurred by aur compary in mailing proxy
raterials, you can consent to recewing all future proxy statements, proxy cards
and annual reports electronically wia e-mail or the internet. To sgn up for
electroric delivery, please foliow the instructions above to vate wsing the Internet
and, when prosmipted, indicate that you agree to receie o access pragy materiaks
electronically in future years.

VOTE BY PHOME - 1-800-690-6903
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VOTE BY MAIL

Mar, sign and dafe your prooy card and reburn d inthe postage-paid e lope wae
have provided or return # to Vote Processing, oo Broadnidge, 51 Mercedes Wy,
Edgeeond, WY 11717

TOVOTE, MARE BLOCKS BELOWW [N BLUE OR ELACK INK AS FOLLOWS:

— MiTenerEte  ___KFEPTHIS PORTION FOR YOUR RECORDS
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED. DETACH AMD RETURN THE FORTICHN GRLY

SYSCO0 CORPORATION

The Board of Directors recommends a vote "FOR® sach of
the nominees for director, *FOR" proposals 2, 3, 4, 5 and
6 and "AGAINST" proposal 7.

Vote on Directors

. . Vat P ks Fai inst  Abstain
1. Election of Directors to serve wntil the Anmal Meeting " enFropes rAgai
of Stockholders in 2012
Nominees: For Against Abstain 2 Toaporove the 2000 Non-Employee Directors Stock Plan; 0 0 0
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1c.  Mancy S, Hewoomb ] ] ] the 2009 Management Incentive Flan, so that the o O ]
deductibility of such compensation will not be limited by
1d  Kenneth F Spitler ] ] ] Sectien 162im) of the Intemal Reveriue Code;
5 Toratify the appontment of Ermst & Young LLP & Sysco's D D D
independent accountants for fiscal 2000;
[ To cansider and approse an advsory proposal relating 1o
the compamy's execuine compensation philosophy, ] O ]
palioes and procedures;
For address changes andéor comments, please check I:I 7 To consider a stockholder proposal, it prasented at the D D D
this box and write them on the back where indicated. meeting, requesting that the Board of Directors adopt
certain principles for haalth care reform; and
Only stockholders of record at the close of business on September 21, 2009 wil B. Yo transact such othar business 23 may properly come

b entitled to receive notice of ard to vate at the Arnual Meeting belore the mesting or any adjounment thevec
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Motice and Proxy Statement and Annual Report are available at wowwe proxyvote.com.

M17203-PE4920

SYSCO CORPORATION
Annual Meeting of Stockholders
November 18, 2009
THIS PROXY IS SOLICITED ON BEHALF OF THE BEOARD OF DIRECTORS

The undersigned hereby constitutes and appoints Manual A. Fernandez and William J. DeLaney, and each of them jointly and
severally, proxies, with full power of substitution, tovate all shares of common stack which the undersigned is entitled to vote
at the Annual Meeting of Stockholders of Sysco Corparation to be held on Wednesday, Novernber 18, 2009 at 10:00 a.m., at
the 5t. Regis Hotel, 1919 Briar Oaks Lane, Houstan, Texas 77027 or any adjournment thereof.

The undersigned acknowledges receipt of the Notice of Annual Meeting and Proxy Statement, each dated October 8, 2009,
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
substitues, 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 indicated will be voted "FOR"each of the nominees for director,
"FOR" Proposals 2, 3, 4, 5 and 6 and "AGAINST" Proposal 7 and will be voted in the discretion of the proxy holder on any
other matter that may properly come before the meeting and any adjournment or postponement of the Annual Meeting.

Address Changes/Comments:

{If you noted any Address Changes/Commeants above, please mark cormesponding box on the reversa sidea.)

Continued and to be signed on reverse side




