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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 12, 2010

To the Stockholders of Sysco Corporation:

The Annual Meeting of Stockholders of Sysco Corpiora a Delaware corporation, will be held on Fyida
November 12, 2010 at 10:00 a.m. at The HoustonatelHbcated at 111 North Post Oak Lane, Houstexas

77024, for the following purposes:

1. To elect as directors the four nominees naimélte attached proxy statement to serve until the
Annual Meeting of Stockholders in 201

2. To approve an amendment to the Sysco Coipard974 Employees’ Stock Purchase Plan to
reserve 5,000,000 additional shares of Sysco Catiporcommon stock for issuance under the

plan;

3. To ratify the appointment of Ernst & YoungRlas Sysco’s independent accountants for fiscal
2011;

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

Only stockholders of record at the close of busir@sSeptember 14, 2010 will be entitled to receiice
of and to vote at the Annual Meeting. You may irelist 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.

You are, of course, invited to attend the Annuakliteg in person. Whether or not you plan to attend
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 AniMiedting.

By Order of the Board of Directors

Manuel A. Fernandez
Chairman of the Board

September 29, 201




SYSCO CORPORATION
1390 Enclave Parkway
Houston, Texas 77077-2099

PROXY STATEMENT
2010 ANNUAL MEETING OF STOCKHOLDERS

September 29, 20
Information About Attending the Annual Meeting

Our Annual Meeting will be held on Friday, Novemii&r, 2010 at 10:00 a.m. at The Houstonian Hoteltkxt at
111 North Post Oak Lane, Houston, Texas 77024.

Information About This Proxy Statement

We are providing you with a Notice of Internet Aledility of Proxy Materials and access to thesexpnmaterials
because our Board of Directors is soliciting yotoxy to vote your shares at the Annual Meeting.ddalthe context
otherwise requires, the terms “we,” “our,” “us,’ethcompany” or “Sysco” as used in this proxy stadanrefer 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 @mual report to stockholders, to each stockhalfleecord, we may now
generally furnish proxy materials, including ounaal report to stockholders, to our stockholdersheninternet.

» Stockholders who have previously signed up to Red&ioxy Materials on the InternetOn or about September 30,
2010, we will send electronically a Notice of Imtet Availability of Proxy Materials (the “E-Proxydtice”) to those
stockholders that have previously signed up toivedeir proxy materials and other stockholder oamications on
the Internet instead of by ms

 Stockholders who have previously signed up to Redsdi Future Proxy Materials in Printed Format Mail: On or
about September 30, 2010, we will begin mailingted copies of our proxy materials, including oanweal report to
stockholders, to all stockholders who previouslymiited a valid election to receive all future pyaraterials and
other stockholder communications in written forn

« All other Stockholders On or about September 30, 2010, we will beginingathe E-Proxy Notice to all other
stockholders. If you received the E-Proxy Noticentgil, you will not automatically receive a printedpy of the
proxy materials or the annual report to stockh@dbrstead, the E-Proxy Notice instructs you dsow you may
access and review all of the important informationtained in the proxy materials, including our @arreport to
stockholders. The E-Proxy Notice also instructs gstio how you may submit your proxy on the InterHe/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 follo ithstructions for requesting such materials inetlith 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. §tiill 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 connechiggis http://enroll.icsdelivery.com/syfgr 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.

Page
Election of Director— Item No. 1 on the Proxy Ca 5
Corporate Governance and Board of Directors Ma 13
Executive Officer 21
Stock Ownershi| 23
Section 16(a) Beneficial Ownership Reporting Cornpdie 25
Certain Relationships and Related Transact 25
Equity Compensation Plan Informati 27
Compensation Discussion and Analy 28
Compensation Committee Rep 44
Executive Compensatic 45
Director Compensatio 71
Report of the Audit Committe 74

Proposal to Approve an amendment to the Sysco Catipn 1974 Employees’ Stock Purchase Plan to Reser
5,000,000 Additional Shares of Sysco Corporatiom@on Stock for Issuance Under the Plan — Item Nan the

Proxy Carc 76
Proposal to Ratify Appointment of Independent Riegesd Public Accounting Fir— Item No. 3 on the Proxy Ca 77
Stockholder Proposa 78
Annex A— Amended and Restated Sysco Corporation 1974 Emgx’ Stock Purchase Pl: A-1

Who Can Vote

You can vote at the Annual Meeting if you ownedrshaat the close of business on September 14, Y@l0are entitle
to one vote for each share you owned on that dagaoh matter presented at the Annual Meeting. €penber 14, 2010,
there were 587,708,541 shares of Sysco Corporatioimon stock outstanding. All of our current dioestand executive
officers (20 persons) owned, directly or indirectipn aggregate of 770,005 shares, which was lasslt¥ of our
outstanding stock as of September 14, 2010.

How to Vote
You may vote your shares as follows:

* in person at the Annual Meeting;

by telephone (see the instructionwww.ProxyVote.cor); or,

by Internet (see the instructionswww.ProxyVote.cor); or

« if you received a printed copy of these praxgterials by mail, by signing, dating and mailihg £nclosed proxy
card.

If you vote by proxy, the individuals named on ghexy card (your proxies) will vote your shareshie manner you
indicate. You may specify whether your shares shbalvoted for, against or abstain with respeatliGsome or none of tt
nominees for director and with respect to approvéhe Amended and Restated Sysco Corporation E&Tdloyees’ Stock
Purchase Plan and ratification of the appointméth@independent accountants.

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

* FOR the election of the four nominees for direc

* FOR approval of the amendment to the Syscp@ation 1974 Employees’ Stock Purchase Plan &rvess,000,000
additional shares of Sysco Corporation common stoclssuance under the plan; ¢

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

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




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

« delivering written notice of revocation to $p% Corporate Secretary in time for him to recetvgefore the Annual
Meeting;

« voting again by telephone, Internet or maibggded that such new vote is received in a tinmgnner pursuant to the
instructions above); ¢

 voting in person at the Annual Meetir

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

Broker Non-Votes

A broker non-vote occurs when a broker holding stdor a beneficial owner does not vote on a pagigroposal
because the broker does not have discretionarggatithority and has not received voting instrutdirom the beneficial
owner. Under applicable NYSE rules, we may onlyeiree broker non-votes with respect to the eleatibtine four
nominees for directors and the proposal to ameadisco Corporation 1974 Employees’ Stock PurcRése

Quorum Requirement

A quorum is necessary to hold a valid meeting. Argm will exist if the holders of at least 35% dftae shares entitle
to vote at the meeting are present in person q@royy. All shares voted by proxy are counted asgmefor purposes of
establishing a quorum, including those that absiaigzs 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@sde a majority vote standard for uncontestedador
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 shaldmed if the number of votes cast “for” electafrthe director exceeds
those cast “against.” Any incumbent director whaas re-elected will be required to tender his er tesignation promptly
following certification of the stockholders’ vot€he Corporate Governance and Nominating Commiti#eansider 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 reconaéinn within 120 days following certification dfé stockholders’ vote
and will promptly make a public disclosure of iecision regarding whether to accept the direct@ssgnation offer.

Pursuant to Sysco’s Bylaws, the affirmative votaahajority of the votes cast, either for or aggiissrequired for
approval of the amendment to the Sysco Corpordiéatd Employees’ Stock Purchase Plan to reservé®®00 additional
shares of Sysco Corporation common stock for issuander the plan and ratification of the appoimthaod the independe
accountants.

Broker non-votes will be disregarded with respedhe election of directors and all other propasalsstentions will be
disregarded with respect to the election of dinecamd all other proposals.

Who Will Count Votes

We will appoint one or more Inspectors of Electiamo will determine the number of shares outstandimg voting
power of each, the number of shares 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, andErRroxy Notice. Solicitation may be made persgnatiby mail,
telephone or electronic data transfer by officdirectors and regular employees of the company (wiiaot receive any
additional compensation for any solicitation of xies).




We will also authorize banks, brokerage housesatinel custodians, nominees and fiduciaries to fodveapies of
proxy materials and will reimburse them for theists in sending the materials. We have retaineddggson Shareholder
Communications to help us solicit proxies from thestities and certain other stockholders, in ngitor by telephone, at an
estimated fee of $12,000 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
other proposals discussed in this proxy statentémiever, if any other matter is properly preseraethe Annual Meeting,
your proxies will act on such matter in their bjgstgment.

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 connectidgthwihe Annual Meeting. Please address requesis ¢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 Informatiativww.sysco.com.

Householding

If your shares are held in the name of your brakexgent, and you share the same last name aneszdadith another
Sysco shareholder, you and the other shareholtigmiaaddress may receive only one copy of thedaPNotice and any
other proxy materials we choose to mail unlessraopinstructions are provided from any stockholalethat address. This
is referred to as “householding.” If you preferéaeive multiple copies of the E-Proxy Notice, amg other proxy
materials that we mail, at the same address, additcopies will be provided to you promptly upornitten or oral request,
and if you are receiving multiple copies of the &8 Notice and other proxy materials, you may esjuhat you receive
only one copy. Please address requests for a dapg &-Proxy Notice to the Investor Relations Dépa&nt, Sysco
Corporation, 1390 Enclave Parkway, Houston, Texd¥7-2099. The Annual Report on Form 1Gskalso available on o
website under “Investors — Financial Informationixavw.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

Board Composition

We believe that our directors should possess teelsi personal and professional ethics, integriti\alues, and be
committed to representing the long-term intereéSysco’s stockholders. They must also have anigitipe and objective
perspective, practical wisdom and mature judgméfet.endeavor to have a Board representing a rangaeckfrounds and
experiences in areas that are relevant to the coy’gactivities so that the Board, as a whole, pssss the combination of
skills, professional experience, and diversity afkgrounds necessary to oversee Sysco’s businessrdingly, the Board
and the Corporate Governance and Nominating Comen@bnsider the qualification of directors and a@we candidates
individually and in the broader context of the Biiaroverall composition and the Company’s currerd future needs.
Below we identify and describe some of the key expee, qualifications and skills that our Corper&overnance and
Nominating Committee believes individuals servisgdaectors of Sysco should collectively bringtie Board and that a
important in light of our business and structuriee Ppriorities and emphasis of the Corporate Goveraand Nominating
Committee and of the Board with regard to thestofaanay change from time to time to take into acta@hanges in our
business and other trends, as well as the portbdlakills and experience of current and prospecBeard members.

» Leadership, Corporate Strategy and Development Bspee — The Board believes that experience as a senior
executive in a large and complex public, privatajegnment or academic organization enables a diréctbetter
oversee the management of the company. Such indilddlso bring perspective in analyzing, shapimdy@erseein
the execution of important operational and polgsues at a senior level, and tend to demonstiatactical
understanding of organizations, strategy, risk rganmgent and the methods to drive change and grdurtally,
directors with experience in significant leaderghgsitions generally possess the ability to idgraifid develop
leadership qualities in others, including membérsur management teai

» Foodservice Industry or Marketing Experier —Directors with experience as executives, direcboris other
leadership positions in various aspects of the $eodce industry gain extensive knowledge thasisiable to Syscs
operating plan and strategy, including ways in Wisysco can better fulfill the needs of its custmsrand suppliers.
In addition, as the foodservice market continuesabure, directors with marketing knowledge prowdéiable
insights as we focus on ways in which Sysco cawgnmganically by identifying and developing new ets.

» Technologye-Commerceand Enterprise Resource Planning Experiere€Technology is already an integral part of
Sysco’s distribution and supply chain. In additiom, are undertaking a multi-year Enterprise Resourc
Planning/Businessransformation Project designed to combine theesgstof many Sysco operating companies ir
single system. The use of a single system is eggdotdrive efficiencies and cost savings througmsolidation and
standardization, allow us to leverage data to niegtter decisions as we develop a better enterpiide-view of the
business and enhance our customers’ experienaggimimproved online ordering and customer suppatesns.
Directors with experience in the areas of technplmgd ERP implementation can provide valuable isigo guide
these efforts

« Distribution/Supply Chain Experient— Directors that have experience in distribution &igs and supply chain
management can help us find ways to optimize warehand delivery activities across the Sysco orgdion to
achieve a more efficient delivery of products to oustomers

» Global Experience/ Broad International Exposure Although Sysco’s primary focus is on growing andimjzing
the core foodservice distribution business in Néwtherica we continue to explore and identify oppoities to grow
our global capabilities in, and source productsedaly from, international markets. We benefit frtime experience ai
insight of directors with a global business persipecas we identify the best strategic manner inctvlio expand our
operations outside of North America. As Sysco’'shelaecomes more global, directors with internafitmsiness
experience can assist us in navigating the busipesitical, and regulatory environments in cougdrin which Sysco
does, or seeks to do, busine

» Accounting, Finance and Financial Reporting Expade — An understanding of accounting, finance and finainci
reporting processes is important for our directoravaluate our financial statements and capitastments.
Although we expect all of our directors to be finetly knowledgeable, many of our directors haveaieped much
more extensive experience in accounting and firhmeatters through their executive leadership rivldbe public
and private secto




« Risk Managemer— The Board oversees management’s efforts to unaerstad evaluate the types of risks facing
Sysco and its business, evaluate the magnitudeeatposure, and enhance risk management praddicestors witt
risk management experience can provide valuabiglitssas Sysco seeks to strike an appropriate talaetween
enhancing profits and managing ri

» Public Company Board Experien — Directors who have served on other public compayards can offer advice
and insights with regard to the dynamics and opmeratf the Board of Directors, Board practices tifey public
companies and the relationship between the Boatdrenmanagement team. Most public company directiso
have corporate governance experience to suppogaals of Board and management accountability tgrea
transparency, legal and regulatory compliance hagtotection of stockholder interests. Many of diuectors
currently serve, or have previously served, orBbards of Directors of other public compani

 Diversity —Our Corporate Governance Guidelines provide tretbrporate Governance and Nominating
Committee is responsible for reviewing with the Bhaon an annual basis, the requisite skills aradadteristics new
Board members should possess as well as the caiopasi the Board as a whole. This review includessideration
of diversity, age, skills, experience, time avdia@ind the number of other boards the member sits the context of
the needs of the Board and the Company, and sheh ofiteria as the Committee shall determine teelevant at the
time. While the Board has not prescribed standfandsonsidering diversity, as a matter of practtdeoks for
diversity in nominees such that the individuals eahance perspective and experience through diyémsiace,
gender, ethnicity, cultural background, geograiigin, education, and professional and life expreee. Because we
value gender and racial diversity among our Boagthivers, four of our current Board members are woimnetuding
one African American, the Chairman of the BoarHlispanic and two of current Board members are foortside the
United States

Included in the individual biographies below isisctission of the most significant aspects of eactbr's background
that strengthen the Board'’s collective qualificatipskills and experience and that the Corporateefdance and
Nominating Committee and the Board consideredaching their conclusion that he or she should ootito serve as
director of Sysco.

Election of Directors at 2010 Annual Meeting

Four directors are to be elected at the meeting.Bdard of Directors currently consists of 12 memalivided into
three classes of four directors each. The comgaggVverning 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 followlioigr persons for election as directors in Classdl$erve for three-
year terms or until their successors are electddjaalified:

e John M. Cassade

* Manuel A. Fernande
» Hans<Joachim Koerbe
» Jackie M. Warc

Each of the nominees is currently serving as attireof Sysco and has consented to serve if eleéifibugh
management does not contemplate the possibilityhearevent any nominee is not a candidate or iblarta serve as a
director at the time of the election, the proxiekt vote for any nominee who is designated by thespnt Board of Directors
to fill the vacancy.

Set forth below is biographical information for batirector, including the nominees for electioraatirector at the 201
Annual Meeting. Unless otherwise noted, the persamsed above have been engaged in the principapations shown
for the past five years or longer. In additionhe tnformation described below, many of our dirextserve as trustees,
directors or officers of various non-profit, eduoatl, charitable and philanthropic organizations.

Nominees for Election as Class Il Directors for tems expiring at the 2013 Annual Meeting:

John M. Cassaday 57, has served as a director of Sysco since Nbge@004. Since September 1999, Mr. Cassaday
has served as President and Chief Executive Offecewell as a director, of Corus Entertainment, laenedia and
entertainment company based in Canada. He alsessasva director of Manulife Financial Corporatiwin. Cassaday is
Chairman of Sysco’s Compensation Committee antscsamember of our Corporate Governance and Ndm@a
Committee.






Key Director Qualifications: Mr. Cassaday earned a Bachelor of Arts degree the University of Western Ontario
and a Master of Business Administration Degree Wihors from the University of Toronto’s Rotman Schof
Management. Prior to his current position as thenfting President and CEO of Corus Entertainment én€anadian lead
in radio and specialty television, Mr. Cassadayegas President and CEO of CTV Television Netwdck
Mr. Cassaday'’s career prior to broadcasting induslecutive positions in a number of leading paeklagpods companies
including RJR-Macdonald, Inc., General Foods Caxpion and Campbell Soup Company, where he gainadi fioocessing
and food safety experience while advancing thrquugitions in sales, marketing, and strategic plagm Canada, the
United States, and the United Kingdom. His caré&ampbell’s culminated in service as Presider@apbell Soup
Company’s operations in Canada and the United KingdVir. Cassaday gained additional foodservice gapee through
his service as a director of Loblaw Companies LédhjitCanada'’s largest food distributor, and of Bkhnieder, a meat
processing company. This background has providedJdssaday with extensive experience and knowledte areas of
leadership, corporate strategy and developmenfptigservice industry, distribution and supply csaimarketing,
international operations, accounting, finance anarcial reporting. In addition, Mr. Cassaday’svéer on the Board of
Directors of Manulife Financial Corporation hasyid®d a greater understanding of risk managemehghbal
compensation considerations. Mr. Cassaday hasvesteiany business, industry and charitable hoimekiding
designation as the most distinguished alumni otth&ersity of Toronto’s Rotman School of Manageianl 998, receipt
of the Gold Medal from the Association of Canadéaivertisers in 2004 (which recognizes individualsoshave made an
outstanding contribution to the advancement of ratiimk communications in Canada) and induction é@Nfarketing Hall
of Legends of Canada in 2006.

Manuel A. Fernandez 64, has served as a director of Sysco since Noge2006 and as the non-executive Chairman
of the Board since June 28, 2009. Since 2000, kdban the Managing Director of Sl Ventures, awmentapital firm
focusing on information technology and communiaadiinfrastructure companies that enable e-busia@sksChairman
Emeritus of Gartner, Inc., a leading informatiochieology research and consulting company. Pribiggresent positions,
Mr. Fernandez was Chairman, President, and Chie€itive Officer of Gartner. Mr. Fernandez also eeron the board of
directors of Brunswick Corporation, Flowers Fodds, and Stanley Black & Decker, Inc. (followingstgervice on the
Board of the Black & Decker Company until its acition by The Stanley Works in March 2010; follogisuch
acquisition, The Stanley Works changed its nantgtémley Black & Decker, Inc.). Mr. Fernandez is enmber of Sysco’s
Corporate Governance and Nominating Committee an€Compensation Committee.

Key Director Qualifications: Mr. Fernandez earned a BachetdDegree in electrical engineering from the Uniitgrsf
Florida and completed post-graduate studies il stéite engineering. He began his career in engirgepositions,
eventually becoming a Group Executive Vice Predidéfrairchild Semiconductor with direct oversidbit operations and
manufacturing facilities in the US and in seveaakfgn countries. Among the engineering breakthinstig his career,

Mr. Fernandez was part of a design team at Haemsi®nductors that developed the first programmatdenory. He later
served as President and CEO of three technologgmidompanies, including Zilog Incorporated (a mipitraded
semiconductor manufacturer and a leader in theapiocessor industry, with operations in over 20ntoes), Gavilan
Computer Corporation (a technology company he fedrttiat developed one of the first battery-operkptbp computers
in 1982) and Dataquest (an information servicespaom that was later acquired by Gartner). During Brnandez’s
service as CEO and later Chairman of the Boardasfr@r, he oversaw the company’s dramatic growtim fa research
boutique with revenue of $46 million in 1991 tolalmal technology research and advisory firm witleio$950 million of
revenue in 2001, including taking the company puinli1994. At the time of his retirement, GartnadHocations in over 4
international locations serving customers in 80nti@s. Together, these positions provided Mr. Fedea with extensive
leadership, corporate strategy and developmermtrirdtion technology, IT strategy, strategic plagramd international
experience.

Mr. Fernandez has gained knowledge of distribugind supply chains as:

« a member of the Board of Directors of Brundw@pnrporation, a leading global manufacturer andketar of
recreation products including marine engines, hditess equipment and bowling and billiards eqept, where he
currently serves as Lead Director and a membédreoHuman Resources and Compensation Committeeh{(Jakic
previously chaired) and previously served as chairof the Nominating and Corporate Governance Cadiaen

» The Black & Decker Corporation, a leading glbimanufacturer and marketer of power tools anésaaries,
hardware and home improvement products, and teagpdiased fastening systems, where he previoushgdeas
Lead Director and Chairman of the Corporate Goveraadommittee; an

» Stanley Black & Decker, Inc., a diversifieagal supplier of hand tools, power tools and relaecessories,
mechanical access solutions and electronic seaoitgions, where he serves on the Finance anddPe@smmittee
and the Corporate Governance Commit




Mr. Fernandez’s service on the Board of DirectdrBlowers Foods, Inc., one of the largest produees marketers of
bakery products in the United States, has providedwith extensive knowledge of the foodserviceusiy. At Flowers
Foods he also serves as chairman of the Compensadimmittee and a member of the Corporate Govem@aenmittee.

He also previously served on Sysco’s Finance CotaaiMr. Fernandez has invested in over 20 stateagpanies in
the information technology field, has served onBloards of Directors of multiple public and privaempanies and was
appointed by the President of the United Statesrasmber of the Presidential Information Technolagtion Committee.
He is a former Chairman of the Board of TrusteethefUniversity of Florida.

Hans-Joachim Koerber 64, has served as a director of Sysco since 3a8088. Dr. Koerber served as the chairman
and chief executive officer of METRO Group, Germarigrgest retailer, from 1999 until his retiremé&nOctober 2007.
Dr. Koerber is a director of Air Berlin PLC and Egploldings Limited, as well as several privater&uean companies,
including Klih Service Management GmbH and WEPAuktdeholding SE. Dr. Koerber is a member of Sysdaidit
Committee and our Finance Committee.

Key Director Qualifications: Dr. Koerber earned a degree as a Master Brewgreiwing Technology and a Ph.D. in
Business Management from the Technical Univerdi§evlin. Dr. Koerber began his career in the bagerindustry,
including management positions in which he wasaasible for finance and accounting, informatiorhtemogy, purchasir
and personnel. He first became involved with thegany that would eventually become METRO when freep the
predecessor company’s cash-and-carry, self-sewlicdesale company in charge of finance and accogntiontrolling,
logistics and information technology. His respoiigies continued to expand to include internatibna
cash-and-carry activities in six countries. WhenTN®R® AG was formed in 1996, Dr. Koerber became phtihe METRO
management board. His responsibilities includepa@te development, corporate communications avekstor relations
and he became chairman and chief executive offic#®99. Dr. Koerber introduced a new managemeite,sttreamlined
the company to focus on four of the original 16ibess divisions in order to remain competitive aotieve profitability,
adopted international accounting standards andisageveloped METROQO's international presence, iditilg hands-on
experience in expanding METRO into Eastern Eurapkssia, including China and India. These effoetpkd make
METRO Germany'’s largest retailer, operating whdkesash & carry stores, supermarkets, hypermarlefsartment stores
and consumer electronics shops throughout the wbhidbughout his career, Dr. Koerber developed B&pee and
qualifications in the areas of leadership, corpositategy and development, the foodservice ingudistribution and
supply chains, marketing and risk management. BerBers insights on running and expanding a foodservicgrness witl
international operations have been, and will cargito be, particularly helpful to Sysco. Dr. Koatbeareer at METRO
AG, combined with his 10 years of service on thamlof Skandinaviska Enskilda Benken AB (the pacempany of the
SEB Group, a North European banking concern cajeartorporations, institutions, and private indivals) and the Board
of Directors of several other international comeanhas provided him with financial expertise, ipatarly with regard to
international financial accounting standards. Hivige on the Boards of Air Berlin PLC (Germanyéxsnd largest airline)
and Esprit Holdings Limited (manufacturer of appai@twear, accessories, jewelry and housewar@s} deepened his
experience in marketing.

Jackie M. Ward, 72, has served as a director of Sysco since ®&pgte2001. Ms. Ward is the former Chairman,
President and Chief Executive Officer of Computen&ration Incorporated (CGl), a company she founild®68 that wa
acquired in December 2000 by Intec Telecom Systeh@ a technology company based in the United KamgdMs. Ward
is a director of Flowers Foods, Inc., Sanmina-S@ipGration and WellPoint, Inc. Ms. Ward is ChairntdrSysco’s
Corporate Governance and Nominating Committee suatsb a member of our Compensation Committedndraist five
years, Ms. Ward also served as a director of Béamaeerica and Equifax Inc

Key Director Qualifications: Ms. Ward attended Georgia State College for Woarahthe University of Georgia
Extension Center, where she majored in psychologynaathematics. She later attended the London $ofi@usiness and
was awarded a Doctor of Laws from Mercer Univerditgrly in her career, Ms. Ward held programminggieeering,
marketing and management positions with UNIVAC iasibn of Sperry Corporation), General Electricl@many and
J.P. Stevens Company. Ms. Ward then founded andVexd30 years of experience with CGl, a providesaftware
solutions to the telecommunications industry wifices in the U.S., England and Australia. Ms. Waldngthy career has
provided her with extensive leadership, informatiechnology, retail/mass marketing, corporate sgnaand development,
finance, banking, and international experienceaddition, significant projects undertaken by CQldovernmental and
private entities provided unique experience for Ward in developing and implementing supply chawentory control
systems, fraud detection systems and softwarerntdldaeneralized and specific accounting functidis. Ward has gained
knowledge of the foodservice industry through henthership on the Board of Directors of Flowers Fpdic., one of the
largest producers and marketers of bakery produodte United States. She also has significantipudmpany board
experience as a current or former member of nunseBmards of Directors where she served in varieaddrship positions,
including lead




director, presiding director and the chairman aofoxss committees. With respect to Flowers Foods, \Mard currently
serves as the Presiding Director, Chair of the Matimg and Corporate Governance Committee and sbmieof the
Compensation and Executive Committees. With regpedtellPoint, Ms. Ward currently serves as LeatkeBtor, Chair of
the Corporate Governance Committee and a memhbe&@ompensation and Executive Committees. Shesalses on th
Nominating and Governance Committee of San-SCI Corporation. Ms. Ward furthered her experiisthe areas of
finance and risk management as Chairman of thetAasality Committee of Bank of America’s Board oir€ctors for

15 years and her expertise in the areas of acemuatid internal audit as a member of the BoardR&sF5chultz
International, Inc., which provides recovery awitvices to organizations with high volumes of pagtrtransactions,
including retail and wholesale businesses, manufact, health care, and government agencies.

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

Class | directors whose terms expire at the 2011 Awal Meeting:

William J. DeLaney, 54, has been a director of Sysco since Janud9 20d began serving as Sysco’s Chief Executive
Officer in March 2009. He assumed the additiortl tf President when Mr. Spitler announced hisdpem retirement in
March 2010. Mr. DeLaney began his Sysco caree®8Y s Assistant Treasurer at the company’s cambeadquarters.
He was promoted to Treasurer in 1991, and in 199&ds named a Vice President of the company, agngrin those
responsibilities until 1994. Mr. DeLaney joined 8g$-ood Services of Syracuse in 1996 as chief fiahpfficer,
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 EinbReporting. Effective July 1, 2007, Mr. DeLanggs promoted to
the role of Executive Vice President and Chief Riial Officer and continued to serve in such positiollowing his
promotion to CEO until the appointment of Mr. Kreidas Sysco’s Chief Financial Officer became df¥econ October 5,
2009. Mr. DeLaney is a member of Sysco’s Financen@ittee.

Key Director Qualifications: Mr. DeLaney earned a Bachelor of Business Adnrati®on degree from the University of
Notre Dame, and a Master of Business Administratiegree from the Wharton Graduate Division of tmvéersity of
Pennsylvania. Mr. DeLaney has worked in variousacijes at Sysco and its subsidiaries for more #tagears. Through
various accounting, finance, operations and managéepositions within Sysco and its operating conggrMr. DeLaney
has gained valuable insight into the foodservicigtry, as well as Sysco’s competitive advantagdshaw to further build
upon them. Throughout his career, Mr. DeLaney le®ldped experience and knowledge in the areasadelship and
management development, corporate strategy andiogenent, finance and accounting and distributiod supply chain
management. Further, the Corporate Governance andridting Committee and the Board believe that @&ppropriate and
beneficial to Sysco to have its Chief Executivei€gff serve as management’s voice on the Board.

Judith B. Craven, M.D., 64, has served as a director of Sysco sinceld¥g. Dr. Craven served as President of the
United Way of the Texas Gulf Coast from 1992 ulndit retirement in September 1998. Dr. Craven 3 aldirector of Belo
Corporation, Luby’s, Inc., Sun America Funds andlM@. Dr. Craven is Chairman of Sysco’s Corporatst&unability
Committee and is also a member of our Corporatee@Bmnce and Nominating Committee and our Compeamsati
Committee.

Key Director Qualifications: Dr. Craven earned a B.S. degree in Biology anglifimfrom Bowling Green State
University, then completed premedical requiremeanfBexas Southern University before earning a Doaftdledicine from
Baylor College of Medicine and a Master of Publieaith from the University of Texas School of Pulbliealth. She also
completed the Harvard University Program for SeManagers in Government at the John F. Kennedy@dio
Government. Dr. Craven provides a unique viewpoimsysco’'s Board as a medical doctor and distifigaipublic health
expert. She gained a distinctive understandinp®foodservice industry after serving as DirecfdPublic Health for the
City of Houston from 1980 through 1983, which irdsal responsibility for the regulation of all foodsee establishments
in the City of Houston, including an emphasis oodsafety and food handling. Following this appwmiant, Dr. Craven
served as Dean of the University of Texas Schodlliiéd Health Sciences from 1983 to 1992. She akswes on the Boa
of Directors of Luby’s, Inc., which operates alm@60 restaurants and provides food services tatsetspital and other
medical institutions in Texas. Dr. Craven also datrong commitment to diversity and social resimlity, having led
many initiatives to help increase and incorporaterdity in schools, the workplace and the commurir. Craven served
as Vice President for Multicultural Affairs for théniversity of Texas Health Science Center at Homu$tom 1987 to 1992,
and served as Chair of the Committee on DiversitytHe University of Texas Board of Regents forysars. Under
Dr. Craven’s leadership as president for six yebing, United Way of The Texas Gulf Coast won thst fitational Award
for diversity from the United Way of America. Shashalso served as a member of the Board of Direcfo€ompaq
Corporation and the Houston Branch of the FedeeskeR/e Bank




of Dallas. Dr. Craven has received numerous awandshonors, including the NAACP VIP Award for Commity Service,
Houston'’s Thirty Most Influential Black Women Awaashd induction into the Texas Women'’s Hall of Fam#989.

Phyllis S. Sewel| 79, has served as a director of Sysco since Deeeh®91. Currently retired, she formerly served as
Senior Vice President of Federated Department Stéme. Mrs. Sewell is a member of Sysco’s Compémsa&ommittee
and our Corporate Governance and Nominating Coraeitt

Key Director Qualifications: Mrs. Sewell earned a Bachelor of Arts degreedartomics with honors from Wellesley
College. She gained experience in leadership, catpatrategy and development and marketing thrbeg!36-year career
with Federated Department Stores. She ultimateleseas Federated’s Senior Vice President of Relseard Planning
with responsibility for corporate and divisionalagegic plans, studies of retail merchandising madketing opportunities
and techniques. Mrs. Sewell gained further marigetixperience by serving on the Board of Directéithiee companies
marketing consumer goods and/or services: Huffyp@a@tion (bicycles and sporting goods), U.S. Slsbeds, apparel and
eyeglasses) and Lee Enterprises (newspapers andieh stations). She also served on the BoaRitoéy Bowes, Inc.
Mrs. Sewell became regarded as a pioneer for wasmragtits in the workplace, including becoming of¢he first women
corporate vice presidents in the country in 19@%yiag as one of the first women members of ther@o Directors of a
stock-exchange listed company beginning in 1976kmudming the first female Senior Vice Presiderftederated in 1979.
Honors bestowed upon Mrs. Sewell include being mhthe Cincinnati Enquirer Woman of the Year in 2080&reat Livin
Cincinnatian by the Cincinnati USA regional Chamine2003, one of the top 85 Women Business Exeestby Industry
Week Magazine in 1985 and one of Business Week klaga Top 100 Corporate Women in 1976. She recdeilie
Alumnae Achievement Award from Wellesley Collegel 879 and was inducted in the Ohio Women’s Halae in
1982,

Richard G. Tilghman, 70, has served as a director of Sysco since Noge2002. Mr. Tilghman served as Vice
Chairman and Director of SunTrust Banks from 1988 his retirement in 2000. He served as Chairuat Chief
Executive Officer of Crestar Financial Corporatiarbank holding company, from 1986 until 1999. Mighman is
Chairman of Sysco’s Audit Committee and is alsoeanier of our Finance Committee.

Key Director Qualifications: After graduating from the University of Virginigith a B.A. in Foreign Affairs and
serving in the U.S. Army as a lieutenant, Mr. Tilgdn enjoyed a 34-year banking career , includingiceas Vice
Chairman and Director of Suntrust Banks, as wethagormer Chairman and CEO of Crestar Financaap@ration, a bank
holding company. His career provided him with eigece and expertise in the areas of leadershipocate strategy and
development, finance, banking, accounting andrriskagement. Mr. Tilghman's experience overseeingsiness and
technology transformation for a series of banksuaed through acquisitions is very important to &yas we undertake our
ERP/Business Transformation Project to streamliumeoperations using a common technology platform. Mlghman also
gained high tech and regional marketing experi¢haehas been valuable to Sysco as we have redadirersight of our
operating companies by marketing region and focuthe use of e-Commeréechnologies to service Sysco customers |
efficiently. Mr. Tilghman'’s experience also inclgdapproximately 20 years of service on the BoarQigctors of
Chesapeake Corporation, which was then a leadipglisu of cartons, labels, leaflets, and speciplastic packaging, with
manufacturing facilities in Asia, Europe and th&Lat that time.

Class Il Directors whose terms expire at the 2012 @ual Meeting:

Larry C. Glasscock 62, was appointed as a director of Sysco on &de17, 2010. In March 2010, Mr. Glasscock
retired from his position as Chairman of the Boafr@®irectors of WellPoint, Inc., one of the largésalth benefits
companies in the United States, after servingénrtthe since November 2005. He also served as \istiB President and
CEO from November 2004 until July 2007. Mr. Glasdcpreviously served as Chairman, President and &Ethem,
Inc., a health benefits company, from 2001 to 2@84uming additional responsibilities as Chairmiamf2003 to 2004.
Mr. Glasscock has served as a director of Simopd?tg Group, Inc., a real estate investment tgiste March 2010; a
director of Sprint Nextel Corp. since August 208id a director of Zimmer Holdings, Inc., a glotedder in the design,
development, manufacture and marketing of orthapestionstructive implants, dental implants, spimgdlants, trauma
products and related surgical devices, since Augd@1. Mr. Glasscock is a member of Sysco’s Comgténs Committee,
our Corporate Governance and Nominating Committelecaur Corporate Sustainability Committee.

Key Director Qualifications: Mr. Glasscock attended Cleveland State Univeraityere he received a bachetodegret
in business administration. He later studied atStieool of International Banking, participatedlie American Bankers
Association Conference of Executive Officers, aathpleted the Commercial Bank Management Progra@ioambia
University. Mr. Glasscock has developed signifideatership and corporate strategy expertise throwgr 30 years of
business experience, including former service asiéent and CEO of WellPoint, Inc., COO of CaredFirsc., President
and
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CEO of Group Hospitalization and Medical Servides,, President and COO of First American Bank, Nakd President
and CEO of Essex Holdings, Inc. During his tendré/allPoint, Inc., he played a major role in trarsfing the company
from a regional health insurer into a national ttezlre leader and championed company efforts toawgpquality and
customer service. Throughout his career, Mr. Gladsbas developed expertise in the successful ediopland integratio
of mergers, utilization of technology to improveguctivity and customer service, and team building human capital
development. Mr. Glasscock’s expertise in theaation of technology to improve productivity wilktvaluable to Sysco as
we implement and build upon our Business Transftiom@roject. His knowledge and experience in téaifding and
human capital development are also extremely véduabSysco, as management development is onerc@B0’s key non-
financial goals for fiscal 2011. Mr. Glasscock atss considerable financial experience, as heugergsed the chief
financial officers of major corporations. Earlierhis career he served as a bank officer lendimgajor corporations and
supervised assessments of companies’ creditwoshidr. Glasscock also has significant experiesca jpublic company
director and as a member of various committeesaeli®m important board functions, including aufiitance, governance
and compensation.

Jonathan Golden 73, has served as a director of Sysco since Bgb984. Mr. Golden is a partner of Arnall Golden
Gregory LLP, counsel to Sysco. Mr. Golden is a memtd Sysco’s Finance Committee and our Corporatgathability
Committee.

Key Director Qualifications: Mr. Golden is a graduate of Princeton Universitgl Harvard Law School. He also has
served as an adjunct professor at Emory Law SdhoMtlanta for eight years. Mr. Golden, who is ronsidered an
independent director, has developed an extensige/lkadge of Sysco’s business through his servicedisector of the
Company since 1984 and through Arnall Golden GregoP, a firm that has served as legal advisohto@ompany on
numerous transactions. Mr. Golden has served asrtdna of that firm for approximately ten years. prsonally has a
long history of representing participants in thedandustry, including manufacturers, distributarl food industry trade
associations. Mr. Golden has gained further expedeegarding the distribution and supply chaifoofiservice companies
as a member of the Board of Directors of a majorgpely-held food manufacturer that is the leadethie frozen food
industry and sells to foodservice customers, pagity in-store bakeries and retail marketplacesaddition to his legal and
regulatory experience and focus on corporate respitity, Mr. Golden has developed a knowledge tbieo public compar
Board practices through his past service on thed®oaf The Profit Recovery Group International,.Jastermedics, Inc.,
Automatic Service Company and Butler Shoe Corp.

Joseph A. Hafner, Jr, 65, has served as a director of Sysco since Nbge2003. In November 2006, Mr. Hafner
retired as Chairman of Riviana Foods, Inc., a pmsite had held since March 2005. He served asderdsand Chief
Executive Officer of Riviana from 1984 until Mar@004. Mr. Hafner is Chairman of Sysco’s Finance @Guttee and is
also a member of our Audit Committee and our CafBustainability Committee.

Key Director Qualifications: Mr. Hafner attended Dartmouth College, where ta@lgated cum laude, then earned a
master of business administration degree with Higtinction from Dartmouth’s Amos Tuck School of Siuess
Administration. After graduation, Mr. Hafner servied two years in the Latin American Internship gram of Cornell
University and the Ford Foundation in Lima, Pealiofved by two years with the Arthur Andersen & @acounting firm il
Houston. In 1971, Mr. Hafner began his career Witfiana Foods, Inc. in Guatemala City as ContradfeRiviana’s Centra
American Division. For over 30 years, Mr. Hafnerriad in positions of increasing authority for Rivég a company that
processed, marketed and distributed rice prododtsei U.S. and Europe, as well as other food prisdacCentral America
and Europe. Mr. Hafner continued his internatiagiosure through the oversight of Riviana’s riceragions in South
Africa and Australia. His career culminated in ésvice as President and CEO of Riviana for oveyedds, providing him
with experience in the areas of leadership, cotpstaategy and development, the foodservice ingudistribution and
supply chains, finance and accounting and intesnatioperations. In addition, Mr. Hafner has depetbfinance and
accounting expertise during his career at Arthudéysen and Riviana and is a member of the Amelfitstitute of Certifie(
Professional Accountants.

Nancy S. Newcomb65, has served as a director of Sysco since Bep20D06. 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 cation 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 sksalveaprincipa
financial officer, responsible for liquidity, fumtj and capital management. Ms. Newcomb is alsoegtdr of Moody’s
Corporation and The DIRECTV Group, Inc. Ms. Newcoisib member of Sysco’s Audit Committee and ouaRoe
Committee.

Key Director Qualifications: Ms. Newcomb is a graduate of Connecticut Colleige received a Master’'s Degree in
Economics from Boston University. She also compléfarvard Business School’'s Management DevelopPegram.
Ms. Newcomb’s 30-year career with Citigroup, a majbernational financial services company, angitsdecessors
Citicorp and Citibank, provided her with experiemeé¢he areas of leadership, corporate strategydandlopment, finance,
risk
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management and international operations. Ms. Newateweloped extensive risk management experiemoaghout her
career, including holding the position of Citigrésigenior Corporate Officer of Risk Managementtfar last six years of
her career. In the areas of Finance and Interrati©perations, Ms. Newcomb served as Customer GEseputive,
Division Executive for Latin America and Princigé@hancial Officer responsible for worldwide treagsoperations,
including liquidity, funding and capital management

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

Kenneth F. Spitler retired as an officer and dwecf the company on February 5, 2010. He formselywed as a Class
director. Following Mr. Spitler’s resignation, tB®ard reduced its size from 12 to 11 members. Towr@subsequently
increased its size to 12 members when Mr. Glasse@askappointed in September 2010.
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CORPORATE GOVERNANCE AND BOARD OF DIRECTORS MATTERS

Corporate Governance Guidelines

The Board of Directors has adopted the Sysco Catjoor Corporate Governance Guidelines. These gaekebutline
the functions of the Board, director responsila@$itiand various processes and procedures desmeedure effective and
responsive governance. These guidelines also eulialities and characteristics we consider wheéeraéning whether a
member or candidate is qualified to serve on tharBancluding diversity, skills, experience, timeailable and the number
of other boards the member sits on, in the corikttie needs of the Board and Sysco. We revievwetgaglelines from tim
to time in response to changing regulatory requinei: and best practices and revise them accordifiglyguidelines were
last revised in May 2010. We have published thgp@@te Governance Guidelines on our website uridee$tors —
Corporate Governance” atww.Sysco.com

Codes of Conduct

We require all of our officers and employees, idahg our principal executive officer, principal &incial officer,
principal accounting officer and controller, to qagnwith our Code of Conduct applicable to Syscpbapees to help
ensure that we conduct our business in accordaithehe highest standards of moral and ethical biehaThis Code of
Conduct addresses the following, among other topics

 professional conduct, including customer ietahips, equal opportunity, payment of gratuides receipt 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

This Code, which was amended and restated in ARfIK, effective as of November 1, 2010, requitestsadherence
to all laws and regulations applicable to our besgand requires employees to report any violatossispected violations
of the Code. In August 2010, we also adopted aragp&ode of Conduct applicable to non-employeecttirs that is
similar in scope to the employee Code but is taddo the issues and concerns facing Sysco dieedtée have published
the Codes of Conduct for employees and non-empldiyeetors on our website under “Investors — Coap®iGovernance”
atwww.sysco.comWe intend to disclose any future amendments t@aivers of our Code applicable to our principal
executive officer, principal financial officer, pgipal accounting officer and controller, as wallaany employees performi
similar functions, on our website @tvw.sysco.corander the heading “Investors — Corporate Governance

Director Independence

Our Corporate Governance Guidelines require thigiast a majority of our directors meet the créddr 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 Committee @orporate
Governance and Nominating Committee be indeperafehthat all members of the Audit Committee satikyadditional
requirements of the New York Stock Exchange andiegige rules promulgated under the Securities Brgle Act of 193¢

Under New York Stock Exchange listing standardgaiesider a director to be independent, we mustragte that he
or she has no material relationship with Syscordtten 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 Syscadtserindependent 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 officeranbther company that does business with Syscéhanannual sales to, or
purchases from, Sysco are less than two perceheafnnual revenues of the company he or she sasvas
executive officer
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« if a Sysco director is an executive officeranbther company which is indebted to Sysco, evhizh Sysco is
indebted, and the total amount of either compaimgdsbtedness to the other is less than two peofeht total
consolidated assets of the company he or she sasv@s executive officer, so long as payments roadeceived by
Sysco as a result of such indebtedness do not @xisedwo percent thresholds provided above wispeet to sales
and purchases; ai

« if a Sysco director serves as an officer,doeor trustee of a tax-exempt charitable orgaiiraand Sysco’s
discretionary charitable contributions to the oiigation are less than two percent of that orgaiun&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 betwedwsa director and the other entity or because theuatsanvolved did not
meet the applicable thresholds. These additiotatioaships include the following (for purposegtuf section, “Sysco”,
“we,” “us” and “our” include our operating compas)e

» Mr. Cassaday serves as a director of Irving iited (formerly Fort Reliance), a subsidiarywhich is one of our
suppliers;

» 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 Floweisls, Inc, which is one of Sysseasuppliers, and as Chairman Emel
of Gartner, Inc., a technology firm that providestain services to which we subscri

» Mr. Glasscock serves as a director of Sprint NeQtap., which is one of our supplie

« Mr. Hafner serves as a Trustee of The Kinl&itiool, which is one of our customers; Mr. Hafriso &erves on the
boards or committees of several non-profit orgaiona to which Sysco makes donations; in additdn,Hafner
serves as a member of the President’s Advisory €ibahthe University of Houston — Downtown, whiglurchases
our products through subcontracting arrangem

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

» Mr. Tilghman is Chairman and a trustee of @monial Williamsburg Foundation, a director of fielonial
Williamsburg Company and a director of The Coray Bdub; during a portion of fiscal 2010, he alsovee as a
trustee of the Virginia Museum of Fine Arts; alufoof these organizations are our custom

« Ms. Ward is a director of Flowers Foods, Inhjch is one of our suppliers, and her granddargghhusband works
for one of Sysc’'s subsidiaries as a marketing assoc

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

Mr. Fernandez, Mr. Glasscock, Mr. Hafner, Dr. KagrkMis. Newcomb, Mrs. Sewell, Mr. Tilghman and Mg&ard has no
material relationship with Sysco and is independewter the NYSE standards and the categorical atdadet forth in the
Corporate Governance Guidelines and described abtvédelLaney and Mr. Golden are not consideredeandependent.
The Board has also determined that each membaedtudit Committee, Compensation Committee and Qaite
Governance and Nominating Committee is independ&mt.Corporate Governance Guidelines also providerio
independent director who is a member of the Alglitmpensation or Corporate Governance and Nomin&omgmittees
may receive any compensation from Sysco otherithars or her capacity as a non-employee direat@ommittee
member. The Board has determined that none ofitbeeanamed directors has received any compensationSysco
during fiscal 2010, and no member of the Audit Cattem has received any compensation from Syscoyatime while he
or she has served as such, other than in his ardpacity as a non-employee director, committee lbegntommittee
chairman or Chairman of the Board.

Director Compensation

See “Director Compensation” for a discussion of pensation received by our non-employee directormgddiscal
2010.
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Risk Oversight

One of the primary oversight functions of the Bomrtb ensure that Sysco has an appropriate ristagement process
in place that is commensurate with both the shaitlang-term goals of the company. In order toafiely fulfill this
oversight role, the Board relies on various indirts and committees within management and amongaoand members.
See “Board Composition” above for a descriptiornadividual director qualifications, including riskanagement
experience.

Management is responsible for identifying, managingd mitigating risks, and reports directly to thedit Committee
and the Board on a regular basis with respectiomanagement. As discussed below under “Commitiede Board,” the
Audit Committee reviews Sysco’s process by whiclnagement assesses and manages the Comspapgsure to risk. Tl
Audit Committee also makes recommendations to ther@of Directors with respect to the process biciwvmembers of
the Board and relevant committees will be made awhthe Company’s significant risks, includingaeunendations
regarding what committee of the Board would be napgtropriate to take responsibility for oversightmmnagement with
respect to the most material risks faced by the izom. On an annual basis management reviews vatBdiard the key
enterprise risks identified in the process, sucktieegic, operational, financial, compliance egpltation risks, as well as
management’s process for addressing and mitig#timgotential effects of such risks. Through thiscpss Sysco has
developed enhanced risk management procedureisithade frequent discussion and prioritization ey kisk issues by the
executive management team, enhanced tracking andaring of risk information and identification pfrticular risks for
which management intends to develop or enhanceoSys@mnagement and mitigation plans.

The Board’s Committees help oversee the risk manageprocess within the respective areas of thentittees’
delegated oversight authority. The Audit Commiiteprimarily responsible for hiring and evaluatiogy independent
auditor, review of our internal controls, oversighiour internal audit function, management of @/edunterparty risk,
reviewing contingent liabilities that may be madto the company and various regulatory and canpk oversight
functions. The Compensation Committee is respoaddyl ensuring that our executive compensatiorcigdiand practices
do not incentivize excessive or inappropriate teking by employees. The Corporate Governance amdihating
Committee monitors risk by ensuring that propepoosite governance standards are maintained, ta&dhrd is comprise
of qualified Directors, and that qualified indivials are chosen as senior officers. The Finance Gieamoversees risks
involving capital structure of the enterprise, urdihg borrowing, liquidity, allocation of capitahajor capital transactions
and expenditures, funding of benefit plans andstwent risk. The Chairman of the Board coordinttteslow of
information regarding risk oversight from each msjve committee to the independent Directors antigipates in the
review of the agenda for each Board and Committeetimg. As the areas of oversight among commigeasetimes
overlap, committees may hold joint meetings wheprapriate and address certain risk oversight isatise full Board
level. The Board considers risk in evaluating tleen@any’s strategy, including specific strategic antkerging risks, and
annually reviews and approves corporate goals apidat budgets. The Board also monitors any spedgks for which it
has chosen to retain oversight rather than delegatiersight to one of its committees, such asniskated to our Business
Transformation Project.

Chairman of the Board

Mr. Fernandez, the Chairman of Sysco’s Board oé&rs, is an independent director. See “Direstdependence”
above for a discussion of our independence crit@viaile we believe the participation of the CEOaur Board helps foste
among other things, an appropriate level of corityrand fluid communication between the Board arahagement, we
have chosen an independent director as Chairmdneddoard in order to ensure that the Board maiatan independent
thought process that ultimately benefits sharehelde

Mr. Fernandez was chosen to serve as the non-@xechairman of Sysce’Board of Directors effective June 28, 2(
Sysco’s Corporate Governance Guidelines providettieaBoard shall elect from its members a Chairofahe Board.
While the Chairman does not have to be indepentleniGuidelines specify that the Board shall giue donsideration to
the potential benefits of having an independergatar serve in that role. Whenever the ChairmatheBoard is also a
current or former officer of the Company or is athise not an independent director, the Board wibase a separate lead
director annually from among the independent diectBecause Mr. Fernandez is an independent Chajriine Board do
not currently have a lead director. During fisc@l@, the non-management directors held five exeestssions without the
CEO or any other member of management present-étnandez presided at each of these sessions.

The Chairman of the Board, among other thingspéistees the agenda for, and presides at, meetinfe mon-
employee directors. In addition, the independergatiors, exclusive of all directors who have natrbdetermined to be
independent, meet in executive session at least ayear, and the independent Chairman presideshtmeetings. The
Chairman also serves as the primary liaison betwsemdependent directors and the Chief Exec@ffieer, reviews
meeting agendas and
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schedules for meetings of the Board with the Chiedcutive Officer, and makes himself availabledonsultation and
director communication.

Board Meetings and Attendance

The Board of Directors held ten meetings, including regular meetings and five special meetingsing) fiscal 2010,
and all directors attended 75% or more of the agajeeof:

« the total number of meetings of the Board of Divegtanc
« the total number of meetings held by all committeledhe Board on which he or she served duringafig®10.

It is the Board’s policy that directors attend frmnual Meeting of Stockholders, to the extent pcadtle. In fiscal 2010,
all directors who were in office at that time atted the Annual Meeting held in November 2009.

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 eleven meetings dufisgal 2010. During fiscal 2010, Mr. Hafner,
Dr. Koerber, Ms. Newcomb and Mr. Tilghman (Chaejwed on the Audit Committee. All committee memtsas/ed for
the full year. The Audit Committee oversees anareto the Board with respect to various audiing accounting
matters, including:

the selection of the independent public account:

the scope of audit procedur:

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

the performance of the independent public accotsitanc

Sysc('s accounting practices and polici

The Audit Committee is also responsible for distwgshe Company’s policies with respect to riskeassnent and risk
management, including discussion of enterprise-wigidelines and policies to govern the process bighvrisk assessment
and management is undertaken. See “Corporate Gavetrand Board Matters — Risk Oversight” for a nietailed
discussion of the Audit Committee’s role in Sysaisk assessment process. Each member of the Bodiimittee is
financially literate and has been determined byBbard to be independent, as defined in the Newk Yadock Exchange’s
listing standards and Section 10A(m)(3) of the $i#es Exchange Act of 1934. No Audit Committee nfimserves 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 audibetttee financial expert as promulgated by the 8Stes and
Exchange Commission.

Compensation Committee- The Compensation Committee held nine meetingsgldiscal 2010. During fiscal 2010,
Mr. Cassaday (Chair), Dr. Craven, Mr. Fernandez.ewell, and Ms. Ward served on the Compens&ammittee. All
committee members served for the full year. Thetion of the Compensation Committee is to deternaime approve all
compensation of the Chief Executive Officer anddtteer senior officers, including the named exe®utfficers, and to
oversee the administration of Sysco’s benefit plgnslified and nonqualified benefit plans, inceatcompensation plans,
equity-based plans and Sysco’s group benefit megiaa.

Except for decisions that impact the compensatfd®ysco’s executive officers, the Compensation Cittesnis
generally authorized to delegate any decisionsenus appropriate to a subcommittee. In such a tessubcommittee
must promptly make a report of any action thaakes to the full Compensation Committee. For aildetaescription of the
Compensation Committee’s processes and proceduresrisideration and determination of executive pensation,
including the role of executive officers and comgaion consultants in recommending the amount amd bf executive
compensation, see “— Compensation Consultants,™an@ompensation Discussion and Analysis.”

Corporate Governance and Nominating CommitteeThe Corporate Governance and Nominating Commitbée tine
meetings during fiscal 2010. During fiscal 2010,. 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 officetlse Board for election or reelectic
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» 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 transactiol

« review and make recommendations regardin@tbeanization and effectiveness of the Board andatamittees, the
establishment of corporate governance principlesconduct of meetings, succession planning andoZygoverning
documents

» review and make recommendations regardingggmto Sysco’s Codes of Conduct, periodically nevogerall
compliance with the Codes and approve any waivetise Codes given to Sysco’s executive officers and
directors, ant

» monitor compliance with and approve waivers to §'s Policy on Trading in Company Securiti

Corporate Sustainability Committee- The Corporate Sustainability Committee met timtes during fiscal 2010.
During fiscal 2010, Dr. Craven (Chair), and Mes&slden, Hafner and Spitler served on the Corpdat&ainability
Committee. Mr. Spitler served on the Committeelumis retirement from the Board on February 5, 2080other
committee members served for the full year. ThepGrate Sustainability Committee’s purpose is tovjate review and act
in an advisory capacity to the Board and managemihtrespect to policies and strategies that &affgsco’s role as a
socially responsible organization and with respe@ysco’s long-term sustainability.

Executive Committee— The Executive Committee did not meet duringdist010. During all of fiscal 2010,
Mr. Cassaday, Mr. DeLaney, Mr. Fernandez (Chain), Wafner, Mr. Tilghman and Ms. Ward served onHExecutive
Committee. Mr. Spitler served on the Committeelumisi retirement from the Board on February 5, 200e Executive
Committee is authorized to exercise all of the peved the Board when necessary, to the extent euinby applicable lav

Finance Committee— The Finance Committee held five meetings dufiscal 2010. During fiscal 2010, Mr. Hafner
(Chair), Mr. DeLaney, Mr. Golden, Dr. Koerber, Mdewcomb, Mr. Spitler and Mr. Tilghman served on fiieance
Committee. Mr. Spitler served on the Committeelunsi retirement from the company on February 3,2®Il other
Committee members served for the full year. Thetion of the Finance Committee is to assist therBaasatisfying its
fiduciary responsibilities relating to Sysco’s fir@al performance and financial planning. The Foea@ommittee:

* reviews policies regarding capital structure, dévids and liquidity

 reviews and recommends the sale or issuance dfyeapd certain debt securitie

 reviews acquisitions and financing alternati

 reviews and approves certain capital expenditt

* reviews and recommends insurance risk managenmategies as proposed by managerm

 establishes and monitors high-level investnaemt funding objectives and investment performamzkfunding of
Sysc('s tar-qualified retirement plans and r-qualified retirement and deferred compensationgland

 reviews and oversees Sy’s information technology and security matt

In addition, the Finance Committee assists the ¥\Odimmittee in reviewing and overseeing Sysco’drenwnental,
health and safety matters and related regulatanptiance. The Finance Committee reports regularhg, makes
recommendations to the Audit Committee regardiregic actions to be taken in this area at leastally.

Current copies of the charters for the Audit Coneeit the Compensation Committee, the Corporate Baxee and
Nominating Committee, the Finance Committee andXbiporate Sustainability Committee are publisheador website
under “Investors — Corporate Governance — Comnmnsttaéwww.sysco.com

Compensation Consultants

For the past several years and through Septemié, #te Compensation Committee retained Merceisaxecutive
compensation consultant. In September 2010, sefgraer Mercer employees, including those who madagercer’s
relationship with Committee, formed a new compeansaidvisory firm named Committee Compensation Adky Partner:
At that time, the Compensation Committee retaineth@ensation Advisory Partners as its compensatiosudtant to
replace Mercer. Retained by and reporting directlthe Compensation Committee, these compensatiosuitants have
provided the Committee with assistance in evalgafiysco’s executive compensation programs andigesliand, where
appropriate, have assisted with the redesign ahdrexe@ment of elements of the programs. The scoftee@fxecutive
compensation consultants’ assignments in fiscabD20dluded:

» Conducting a review of competitive market dataluding base salary, annual incentive targetsg-term incentive
targets and retirement benefits) for each namedutixe officer (as defined under “Compensation D&ston and
Analysi<”);
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» Reviewing historic and projected performammepfeer group companies for metrics used by Sysas annual and
long-term incentive plans

« Reviewing, making recommendations on and contimg on recommendations by management concerxiecuéve
pay programs, including incentive plan design, progchanges and redesign, special awards, execatnteact
provisions, new hire compensation, promotionsresient and related items, as desired by the Corafiens
Committee;

« Reviewing and commenting on the Compensatisgudsion and Analysis, the Committee’s reportlierproxy
statement and other disclosures, as requestedotingé&hsation Committee; a

 Periodically consulting with the Chairman of then@iensation Committe

Mercer also advised, and Compensation Advisoryn@estnow advises, the Corporate Governance and ki
Committee with respect to non-employee director pensation. At the Corporate Governance and Nonmgaommittees
request, Mercer has provided data regarding thaiate@nd type of compensation paid to non-employeetors at the
companies in Sysco’s peer group, and has alsoifigehntrends in director compensation. All decisargarding non-
employee director compensation are recommendedébgorporate Governance and Nominating Committdeapproved
by the Board of Directors. In addition to providibgckground information and written materials, cemgation consultant
representatives attend meetings at which the Camen@hairmen believe that their expertise woulthdreeficial to the
Committees’ discussions.

During fiscal 2010, management engaged Mercerduige certain non-executive benefit consulting Eaw. Although
these consulting services were not also formalfyreyed by the Board or a Board committee, the Carsgion and
Corporate Governance and Nominating Committeegwead the overall fees incurred during fiscal 20¢@Hz
Compensation and Corporate Governance and Nomin@mmmittees and by management for consulting sesvprovided
by Mercer and its affiliates, and the Committeesobeded that Mercer’s or its affiliates’ provisiofservices to
management did not affect the advice Mercer praiidehe Committees on executive and non-emplojreetdr
compensation matters. The Committees satisfiedgbkms that Mercer followed rigorous guidelines prattices to guard
against any conflict and ensure the objectivityhedir advice. There was no overlap between the neesrdif the consulting
team giving advice to the Committees and thoseluagbwith other work for Sysco. During fiscal 20)sco paid Mercer
approximately $205,500 for executive and non-emgxéogiirector consulting services provided to the gemsation and
Corporate Governance and Nominating Committeesc&gnd its Canadian subsidiary paid Mercer an aggeesof
approximately $113,000 for naxecutive benefit consulting services that Mercas @etermined by Sysco and its Cana
subsidiary as best suited to perform. These seryidenarily consisted of investment consulting gsgs and advisory
services regarding Canadian multi-employer penglans. Sysco also paid an aggregate of approxiyn&&45,000 to
Marsh Insurance Brokerage, Kroll Associates anthoenther affiliates of Mercer for insurance brodge services,
investigative searches on potential executive arattbr candidates, crisis management consultingceas and certain non-
executive software compensation data and toolss&’henounts do not include insurance premiums pdidairsh Insurance
Brokerage, an affiliate of Mercer, that are passetb Sysco’s insurersCompensation Advisory Partners and its affiliates
did not provide any additional services to Sysco i affiliates during fiscal 2010 other than tagsovided to the
Compensation and Corporate Governance and Nomin@mmittees.

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 Botlvd Committee will determine the incumbent dioestwhose terms
expire at the upcoming Annual Meeting and who viishontinue their service on the Board. The Conaaittill also
identify and evaluate new candidates for electithe Board for the purpose of filling vacanciese TTommittee will solic
recommendations for nominees from persons thaCtmmittee believes are likely to be familiar withadjfied candidates.
These persons may include members of the BoardpSysanagement 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 evaluatinglickates, the Committee will consider the absenqaesence of materi
relationships with Sysco that might impact indeparat, as well as the diversity, age, skills, exqma®, time available and
the number of other boards the candidate sits dimeitontext of the needs of the Board and Syswbsach other criteria as
the Committee shall determine to be relevant atithe. The Committee may also determine to engggefassional search
firm to
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assist in identifying qualified candidates. Wheaurelsa search firm is engaged, the Committee sbbitsfees and scope of
engagement.

The Committee will also consider candidates reconted by stockholders. The Committee will evaluatehs
recommendations using the same criteria that & tsevaluate other candidates. Stockholders caammmend candidates
for consideration by the Committee by writing te @orporate Secretary, 1390 Enclave Parkway, Hou3txas 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 ddvabf the Sysco stock entitled to vote at the mgeb which the director
recommendation relate

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

« information regarding the candidate as wowdddxuired to be included in a proxy statementl fiteaccordance with
the rules of the Securities and Exchange Commissioa

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

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

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

» cause to be assembled information concermiedackground and qualifications of the candidatduding
information required to be disclosed in a proxyestaent under the rules of the Securities and Exgd&@ommission
(SEC) or any other regulatory agency or exchandeading system on which Sysco’s securities atedisand any
relationship between the candidate and the pensprrsons recommending the candid

» determine if the candidate satisfies the djgalions required by the company’s Corporate Goaace Guidelines of
candidates for election as director, as set fdithve;

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

» consider the candidate’s capacity to be aecéffe director in light of the time required byetbandidate’s primary
occupation and service on other boa

 consider the extent to which the membershifhefcandidate on the Board will promote diversityong the
directors; ant

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

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

The Committee has not received any recommendafiwrtirector nominees for election at the 2010 ahstockholder
meeting from any Sysco security holder or groupeafurity holders.

If we receive by June 1, 2011 a recommendationdifesctor candidate from one or more stockholddre Wwave
beneficially owned at least five percent of ourstamding common stock for at least one year alseoflaite the stockholder
makes the recommendation, then we will disclosauinnext proxy materials relating to the electidmlioectors 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 ndgt provide this disclosure without first obtaig written consent of
such disclosure from both the nominating stockhoéahel the candidate it is planning to identify. Tammittee will
maintain appropriate records regarding its prooésgentifying and evaluating candidates for electio the Board.
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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” r@ctior must exceed the
number of shares voted “against” that director. Amgumbent director who is not eected in an election in which major
voting applies shall tender his or her resignagioomptly following certification of the stockholdgwote. The Corporate
Governance and Nominating Committee shall conglietendered resignation and recommend to the Behether to
accept or reject the resignation offer, or whetitber action should be taken. The director who ¢endiis or her resignation
shall not participate in the recommendation ofdgbmmittee or the decision of the Board with respedtis or her
resignation. The Board shall act on the 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 Boarfttlas record date of the meeting at which thetalaawill take place,
directors are elected by a plurality vote. This neethat the nominees who receive the most votal tife votes cast for
directors will be elected.

Declassification of the Board

The Board recognizes that most Fortune 100 compdnaee now moved towards declassification and tinelal
election of all directors. For the reasons desdribelow, the Board does not believe that the moweneea declassified
Board is appropriate for Sysco at this time. Howeités the Board’s current intention to submit3gsco’s stockholders,
with its support, a declassification proposal immection with Sysco’s 2011 Annual Meeting of Stoalklers. The Board’s
expectation is that the proposal, if approved bygldtolders, would implement a staggered declassific of the Board of
Directors over a three-year period beginning whid ¢lection of the Class Ill directors for a onesyerm at Sysco’s 2012
Annual Meeting of Stockholders.

The rationale for the timing of the declassificatfiroposal discussion above is as follows: Syssauna@ergone a
significant number of changes in senior managermsiecte January 2009 when the pending retirementaifaRd J.
Schnieders, then Chairman and CEO, was announbedeTlthanges continued with the appointment ofitill. DeLane'
(who was then serving as Sysco’s CFO) as CEO iy 2809, the appointment of Robert C. Kreidler ag&utive Vice
President and Chief Financial Officer in late 2088 the retirements of Kenneth F. Spitler and I8tagd-. Smith in 2010.
With the retirement of Mr. Schnieders, Sysco’s Bogppointed Manuel A. Fernandez as Sysco’s fidgfpendent
Chairman of the Board. In 2010, Sysco also begaligréng its U.S. broadline business into threeggaphic regions and :
geographic markets in order to more cohesively @ggr how Sysco develops key customer relationstuipstifies
attractive acquisition opportunities and adaptshtanges in regional competitive environments. Sdvaanagement
positions changed and several operating compaigeodfwere promoted as a result of these changes.

In November 2009, Sysco’s Board made the decisigmmdceed with the development and implementatfdysco’s
Business Transformation Project. This multi-yeaatsigic initiative is the largest project Sysco hadertaken in its
40-year history. Expected to include total cashaystof approximately $900 million, this projectdssigned to extend
Sysco’s performance advantage by reducing compglendtiundancy, inefficiency and ineffectivenesasithe enterprise.
While the project is based on the adoption of aerpnise-wide platform to implement an integratettwgare system, it is
much more than a technology initiative and is expe¢to fundamentally change the way Sysco openatesny parts of th
business. The Business Transformation Projectredgjlire a new culture at Sysco that is the culnonabf changes in our
information technology systems, structure, procease people with the ultimate goal of creatingiltuce of consistent
business improvement through operational excellence

The implementation and realization of Sysco’s BessmTransformation Project is complex and time-gomisg. Sysces
Board of Directors has been actively involved with project since the initial feasibility studidér. Fernandez, as Sysco’s
independent Chairman of the Board, has providedaldé advice and guidance to the executive manageesm with
respect to the project based on his technologydrackd. Sysco’s Board believes that the changdsiexecutive
management team, the undertaking of the Businesssiarmation Project and the related changes indBysulture require
a cohesive Board that has historical knowledgéefaroject and is focused on its implementatioretoain in place for the
next several years. The Board believes that tthesiweness will ultimately benefit both Sysco asdtockholders.
Therefore, the Board feels that the adoption cé@aksified Board structure should not occur \By8co has substantially
implemented the project.

Communicating with the Board

Interested parties may communicate with the indépenhChairman of the Board, the non-managementtdi®as 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 itaratated to the duties and responsibilities ofRBbard not be submitted,
such as product inquiries and complaints, job ingsj business solicitations and junk mail. You raagess the form to
communicate by email in the corporate governanciaeof Sysco’s website under “Investors — Corpe@i@overnance —
Contact the Board” atww.sysco.com.
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EXECUTIVE OFFICERS

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

Name Title Age
William B. Day Executive Vice President, Merchandising and Sujfigin 53
William J. DeLaney? President and Chief Executive Offic 54
Kirk G. Drummond Senior Vice President of Sysco Business ServicdsTagasure 55
G. Mitchell EImer Senior Vice President, Controller and Chief AccaumOfficer 51
Michael W. Green’ Executive Vice President, Foodservice Operat 51
James D. Hop Executive Vice President, Business Transforme 50
Robert C. Kreidler’ Executive Vice President and Chief Financial Offi 46
Michael C. Nichols Senior Vice President, Administration and Generalitsel 58
Larry G. Pulliam* Executive Vice President, Foodservice Operat 54

*  Named Executive Office

William B. Dayhas served as Executive Vice President, Merchamdesid Supply Chain since July 2010. He served as
Senior Vice President — Merchandising and Supplgi€from July 2009 to July 2010. He began his Sysreer in 1983
as a staff accountant at Sysco’s Memphis, Tennesgesidiary. Between 1984 and 1987 he divideditmnis between
Sysco’s corporate headquarters and Sysco’s Atkutisidiary, where he served as the Chief FinaQffider. In 1987
Mr. Day officially moved to Sysco’s corporate headgers in Houston where he served in a varietples until 1999,
when he was promoted to Assistant Controller. May Btarted Sysco’s RDC project in 2000, was namied Fresident,
Supply Chain Management in 2003 and was promoté&atoor Vice President, Supply Chain in July 2007.

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

Kirk G. Drummondhas served as Sysco’s Senior Vice President ofo3yssiness Services and Treasurer since July
2010. Mr. Drummond joined Sysco in 1986 as Corgradf Sysco’s Grand Rapids, Michigan subsidiaryl 389 he
transferred to Sysco’s Atlanta operation as Chieiicial Officer and Controller, a position he haltdil 1992 when he
assumed the added duties of Vice President of E@avir. Drummond relocated to Sysco’s corporatalfearters in
Houston in 1997 when he was appointed Vice Presaleth Controller. He was named Vice President amdfCnformation
Officer in 2000 and served in that position undéihdary 2005, when he was appointed to the roleenfd® Vice President
and Chief Information Officer. In December 2005,. rummond moved to the role of Sysco’s Senior \Reesident,
Finance and Treasurer, which he continued to daruatil he was appointed to his current positiordily 2010.

G. Mitchell EImerwas promoted to Senior Vice President and Contrall@lovember 2008 after serving as Vice
President and Controller from 2000 to November 2888 assumed the added responsibility of Chief Anting Officer in
July 2005. Mr. Elmer began his Sysco career in 1838 staff auditor in operations review at Syscoiporate office in
Houston. In 1991 he transferred to Sysco’s Virgsuasidiary as Director of Finance, and the follogwear he was named
Vice President of Finance and Administration. MmEr was appointed Vice President of Finance fac8is Louisville,
Kentucky operation in 1995 and progressed to Safime President of Marketing, Merchandising andalfice at that
company in 1997. The following year he transfem@8&ysco’s Denver operation as Vice President w&¢e. In 2000 he
returned to Sysco’s corporate office to serve agVAresident and Controller.

Michael W. Greetas served as Executive Vice President, Foodse@pegations, with expanded responsibilities over
all of Sysco’s U.S. Broadline Foodservice Operatjaince July 2010. Mr. Green began his Sysco card®91 as a
member of the Management Development Program aschesmed Sysco Chicago’s Vice President of Markdtitey that
year. In 1992, he was promoted to Senior Vice Bezdiof Marketing and Merchandising, and then tedtxive Vice
President, of Sysco’s Chicago operating compan$984, Mr. Green became the President and Chieflxe Officer of
Sysco Food Services of Detroit. He was promote2Dipd to Senior Vice President of Operations forc8isMidwest
Region. In January 2008, Mr. Green was promotdekecutive Vice President of Northeast and Northt@dn
U.S. Foodservice Operations, a position he held histpromotion to his current title.

James D. Hopéas served as Executive Vice President, Businesssiarmation, since January 2010. He served as
Senior Vice President, Business Transformationmfidovember 2008 to January 2010. Mr. Hope starieddreer at
Sysco’s
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corporate headquarters as a financial analyst&7.1de advanced through the Operations Review trapat, becoming
Manager in 1992. He transferred to Sysco Food Beswf Kansas City, Inc. in 1993 as Chief FinanOifficer, where he
was named President and Chief Executive Offic@0@0. Mr. Hope served as Group President, Demarttigicompany’s
Strategic Group from December 2005 until July 208& was promoted in July 2007 to Senior Vice PesidSales and
Marketing, a position he held until November 2008.

Robert C. Kreidlehas served as SyssdExecutive Vice President and Chief Financial €ffisince October 2009. Pri
to joining Sysco, Mr. Kreidler served as Executiliee President and Chief Financial Officer of C&$hwlesale Grocers, a
large privately-held food wholesaler, from Februa@p7 through March 2009. Between June 1996 andukgp2007, he
held various senior roles with Yum! Brands, Inchieh includes the worldwide operations of KFC, Ritiut, Taco Bell,
Long John Silver's and A&W All-American Food Restants. His last position with Yum! Brands was SeNice
President of Corporate Strategy and Treasurer Begember 2003 to February 2007.

Michael C. Nicholdas served as SyssdGeneral Counsel since 1998 and was promotediiorSéice President in Ju
2006. In 2009, Mr. Nichols assumed additional resgulities for the oversight of Sysco’s Human Reses and
Administrative functions. Mr. Nichols began his 8gsareer in 1981 as General Counsel at Sysco®rate office in
Houston, a position he held through 1988. In 19@lrejoined Sysco Corporation as Vice PresideMariagement
Development and Human Resources, and in 1998 renadu to the position of General Counsel. He rassdrved as
Sysco’s Corporate Secretary since 2002.

Larry G. Pulliamhas served as Sysco’s Executive Vice Presidentigesvice Operations since July 2009. In this role,
Mr. Pulliam oversees Sysco’s specialty companiesSYiGMA (Sysco’s quick-serve restaurant distribntemmpany),
Sysco’s sales to contract and multi-unit custonretee casual dining and large venue market seggn&yscos distributior
services group and Sysco’s Canadian and othenatienal operations. Mr. Pulliam began his foodmerecareer in 1975
with a regional foodservice company in Fort Wortexas. He served in a variety of areas for thatpaomg, from warehous
operations to information services, before joinBygcos corporate office in 1987. Mr. Pulliam was nameade\President
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 urtt# was promoted to President and Chief Executifie€d of Sysco Food
Services of Houston, LP in 2000. Mr. Pulliam theturned to Sysco’s corporate office as Senior YAmsident,
Merchandising Services in 2002 and served in thatuntil 2005, when he was promoted to Executiia\President,
Merchandising Services. From 2005 to July 200%drged as Executive Vice President, Global SouraimdySupply Chail

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 managementdéegaged an
independent advisor to evaluate and analyze thagitts and weaknesses of Sysco’s top executivasldition, in fiscal
2009, the Board and its Corporate Sustainabilitypn@dttee engaged in discussions with managementdigggincreasing
the diversity of Sysco’s executive management tdaraddition, the Chief Executive Officer and Chigberating Officer
included Sysco’s effectiveness in management dpwedmt and succession planning as part of theialfid@10 non-
financial performance goals, which are reviewethatend of the fiscal year by the Compensation@mgborate
Governance and Nominating Committees. Managemesi@igment and succession planning remain top fiesrof
executive management and the Board during fischl 28s evidenced by the following:

» Sysco’s Board discussed human capital andesgan planning at its annual strategy meetingsandral other
regularly scheduled meetings, ¢

» one of our CEO's five fiscal year 2011 norafiitial strategic goals is to make continued stridesrd the human
capital plan and succession planning. Successsmytal will affect our CEG MIP bonus payment for fiscal 2011,
described unde‘ Executive Compensatic— Management Incentive PI”.
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STOCK OWNERSHIP

The following table sets forth certain informatiaith respect to the beneficial ownership of Sysawsmon stock, as
of September 14, 2010, 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 Septembe20#). 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
Shares of Common Stock Total Shares of
Shares of Shares of Common Stock Underlying Common Stock Percent of
Common Stock Common Stock Underlying Restricted Stock Beneficially Outstanding
Owned Directly Owned Indirectly Options(1) Units(2) Owned(1)(2) Shares(3)
John M. Cassade 37,6844) — 15,00( — 52,684 *
Judith B. Cravel 45,631(4) — 31,00( — 76,63: *
William J. DeLaney 74,23 — 301,13¢ 10,70( 386,07 *
Manuel A. Fernande 32,71((4) — 3,50C — 36,21( *
Larry C. Glasscoc 42 — — — 42 *
Jonathan Golde 62,25¢4) 18,50((5) 47,00( — 127,75¢ *
Michael W. Greer 22,92¢ — 265,30( 4,06¢€ 292,29( *
Joseph A. Hafner, Ji 37,88((4) — 23,00( — 60,88( *
HansJoachim Koerbe 21,40%(4) — — — 21,40: &
Robert C. Kreidle 38t 81((5) 39,00( 5,33: 45,52¢ *
Nancy S. Newcom 27,36%(4) — 3,50( — 30,86: &
Larry G. Pulliam 160,39 — 401,90( 4,36¢ 566,66( *
Phyllis S. Sewel 39,36%(4) — 47,00( — 86,36: *
Steven F. Smitl 56,88 — 318,30( 4,06¢€ 379,25: *
Kenneth F. Spitler(6 194,69( 100,21Y6) 581,70( 9,16¢ 885,77: *
Richard G. Tilghmai 44,74°(4) 1,95%(7) 31,00( — 77,704 *
Jackie M. Warc 26,07%(4) 61(7) 39,00( — 65,13¢ *
All Directors, Director
Nominees and Executive
Officers as a Group
(20 Persons 739,93(8) 30,06¢9)  2,085,19(10) 38,96511) 2,894,16/(8)(9)(10)(11 *

(*) Less than 1% of outstanding shau

(1) Includes shares underlying options that are préserércisable or will become exercisable withindgds after
September 14, 2010. Shares subject to optionathgiresently exercisable or will become exercesalithin 60 days
after September 14, 2010 are deemed outstandimmufposes of computing the percentage ownershipeoperson
holding such options, but are not deemed outstgnfdinpurposes of computing the percentage owneishany other
persons

(2) Includes shares underlying restricted stock ulRSYs) that will vest and settle within 60 days ageptember 14,
2010. Shares underlying RSUs that will vest antlesefithin 60 days after September 14, 2010 arengeleoutstanding
for purposes of computing the percentage owneistipe person holding such RSUs, but are not desutsdanding
for purposes of computing the percentage ownershdgmy other persons. It is expected that approtéipane-third of
the shares underlying these RSUs will be withhelday taxes related to the RSUs as they vest dtiel.:

(3) Applicable percentage ownership at September 1) B)based on 587,708,541 shares outstandingstadjas
described in footnotes (1) and (

(4) Includes shares that were elected to be receivhelirof non-employee director retainer fees dutimgfirst half of
calendar 2010, and related matching shares undétdh-Employee Directors Stock Plan. For Dr. Koeflaéo has
shares withheld for the payment of taxes), thifuites 596 elected shares and 298 matching sharddst Ward, this
includes 2,042 elected shares and 425 matchingshar each of the other non-employee directbis,ihcludes
851 elected shares and 425 matching shares. Uhkesirector has chosen to defer the shares uhdesysco
Corporation 2009 Board of Directors Stock DefeRtdn, these shares will be issued on December@D, @r within
60 days after
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non-employee director ceases to be a director,helier occurs first. If the director has chosendfedthe shares, they
will be credited to the direct@’account and issued on the earlier to occur ofitlath of the director, the date on wt
the director ceases to be a director of the compamg change of control of Sysco. These sharedemed
outstanding for purposes of computing the percentagnership of the persons holding such sharegreutot deeme
outstanding for purposes of computing the percentagnership of any other perso

(5) These shares are held by a family trust affiliatéti the executive officer or directc

(6) Based on information provided by Mr. Spitler regagdhis stock ownership and Sysco’s records ontaidsng
options and RSUs and option exercises. The totabeu of shares owned indirectly by Mr. Spitler irdits 190 shares
held by his children and 100,025 shares held @maly limited partnershig

(7) These shares are held by the spouse of the direcerecutive officer

(8) Includes an aggregate of 106,843 shares directhedvby the current executive officers (and, the aidr. Day, his
spouse) other than the named executive officeresbot include any shares held by Mr. Spitler, wétwed on
June 28, 2010, or Mr. Smith, who retired on Jul2(10.

(9) Includes an aggregate of 8,740 shares owned bspitieses and/or dependent children of current eixecofficers
other than the named executive officers. Doesnatide any shares indirectly held by Mr. Spitlehowetired on
June 28, 2010, or Mr. Smith, who retired on Jul2(10.

(10) Includes an aggregate of 837,860 shares underbptigns that are presently exercisable or will beeexercisable
within 60 days after September 14, 2010 held byerurexecutive officers other than the named exezuffficers.
Does not include shares underlying any options hgltir. Spitler, who retired on June 28, 2010, ar Bimith, who
retired on July 3, 201(

(11) Includes an aggregate of 14,500 shares underlgisigicted stock units (RSUs) that will vest andisetithin 60 days
after September 14, 2010 held by current execuaiffieers (and, the case of Mr. Day, his spousegiothan the named
executive officers. Does not include shares undeglgny RSUs held by Mr. Spitler, who retired omd28, 2010, or
Mr. Smith, who retired on July 3, 201

Stock Ownership Guidelines

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

Required to Required to

Own by Fourth Own by Eighth

Anniversary in Anniversary in
Position Position Position
CEO 100,000 shar¢ 175,000 shart
CFO and Executive Vice Preside 15,000 share 30,000 share
Senior Vice Presidents (other than CF 10,000 share 20,000 share
Other Section 16 Officel 5,000 share 10,000 share

The four- and eight-year periods begin when theetkee is elected to the listed position. If aniuidual is promoted
from one listed position to another, he or she ballrequired to meet the new position ownershipglirie by the fourth and
eighth years following the promotion, while contimgito meet the guideline under his or her previposition.

For purposes of the guidelines, the shares couateards ownership include shares owned directinairectly by the
executive through the Sysco Corporation Employ8éstk Purchase Plan, as well as any other shanesstdd restricted
stock held by the executive officer that may bgesttito transfer restrictions or potential clawbadbut shall not include
unvested shares of restricted stock, shares heldgh any other form of indirect beneficial ownepstshares underlying
unexercised options or shares underlying unveststticted stock units.

In addition, each executive officer is expectedetain 25% of the net shares acquired upon exeofis®ck options an
25% of the net shares acquired pursuant to vesttdated stock and restricted stock unit grantd the executive officer’'s
holdings of Company stock equal or exceed the oshiguidelines applicable to the executive offi¢arr these purposes,
“net shares” shall mean the shares remaining di$éposition of shares necessary to pay the retatetiability and, if
applicable, exercise price.
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In the event that these ownership guidelines ptesenndue hardship for an executive, the Chairaiahe Corporate
Governance and Nominating Committee may make aepian or provide an alternative to address theninof the
guidelines, taking into consideration the execusiyersonal circumstances.

We adopted guidelines with a specific number ofahaather than a multiple of salary to protectexiges from
unnecessary concern regarding fluctuations intihekrice, and the Corporate Governance and Ndmm&ommittee
will periodically review the guidelines to deterraiif they need to be updated due to, among otlirgghsignificant
changes in the price of Sysco stock. Based onsumasd $30 Sysco stock price, the CEO ownershignergant of
175,000 shares equals a value of approximatelydindeone-quarter times Mr. DeLaney’s salary. Tihewobfficer
ownership requirements are set at lower levelsSlgato believes are reasonable given their salanésesponsibility
levels. The graduated approach of a four-year hed ¢ightyear requirement also allows a reasonable amoumheffor ar
executive to accumulate the shares necessaryisfyshe ownership requirements imposed upon hilovigng his
appointment or promotion. Restricted stock andrietetl stock unit incentives, coupled with sharetmed from the
exercise of stock options, are anticipated to mhe\ll executives with ample opportunity to satisfgse requirements
within the specified time frames.

We provide the Board of Directors with the stattithe executives’ stock ownership at its regulatyreduled meetings
to ensure compliance with these holding requiresiel of September 14, 2010, 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 Exchaxgd of 1934 and the rules issued thereunderepecutive officers
and directors and any persons holding more thapaerent (10%) of our common stock are requirefiléavith the
Securities and Exchange Commission and the New Btw&k Exchange reports of initial ownership of oammon stock
and changes in ownership of such common stock.uf&mowledge, no person beneficially owns more th@¥b of our
common stock. Copies of the Section 16 reportd fig our directors and executive officers are reglito be furnished to
us. Based solely on our review of the copies ofréperts furnished to us, or written representatithat no reports were
required, we believe that, during fiscal 20100élbur executive officers and directors compliedhvthe Section 16(a)
requirements, except as follows: On July 31, 20M9,Nichols exercised options to purchase 7,788eshaf common stock
and tendered 5,386 shares for the payment of theeise price and any related taxes. The transaati@nnot reported on a
Form 4 until August 11, 2009. One-third of Mr. Hefts initial retainer stock grant was forfeited Movember 7, 2009
because the performance criteria required for ngstias not satisfied; the Form 4 reporting theeitufe of those
1,334 shares was not filed until April 13, 2010.

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 bbihave a direct or indirect material interest. $agolicies specifically
apply without limitation to purchases of goods ensces by or from the related person or entitieshich the related
person has a material interest, indebtedness, measaof indebtedness, and employment by Syscaeddted person. The
Board of Directors has determined that the follayito not create a material direct or indirect ias¢ion behalf of the
related person, and are, therefore, not relatesbperansactions to which these policies and praesdapply:

* Interests arising only from the related pers@osition as a director of another corporatiomi@anization that is a
party to the transaction;

* Interests arising only from the direct or it ownership by the related person and all athlated persons in the
aggregate of less than a 10% equity interest, tkiagr 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
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« Interests arising solely from the ownershimaflass of Sysco’s equity securities if all hotdef that class of equity
securities receive the same benefit on a pro @& psuch as dividends;

« A transaction that involves compensation t@aecutive officer if the compensation has been@m by the
Compensation Committee, the Board of Directors giroaup of independent directors of Sysco perforngirggmilar
function; or

» A transaction that involves compensation thractor for services as a director of Sysco iffrsaempensation will be
reported pursuant to Item 402(k)Regulation -K.

Any of our employees, officers or directors who éd&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 CommittéleeoBoard of Directors will review and approve fbroposed
transaction in accordance with the terms of thigcpolf the General Counsel determines that ita$ practicable to obtain
advance approval of the transaction under the mistances, the Committee will review and, in itcdBson may ratify, the
transaction at its next meeting. In addition, tleail of Directors has delegated to the Chair of2bmmittee the authority
to pre-approve or ratify, as applicable, any relgierson transaction in which the aggregate amauntved is expected to
be less than $500,000.

In addition, if a related person transaction isang in nature and the Committee has previously@pm 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 conductetandance with the previous approval granted eyGbmmittee, 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 apguicr ratified if the transaction is authorizedtbg Corporate
Governance and Nominating Committee or the Chaigpplicable, in accordance with the standardsritbestbelow, after
full disclosure of the related person’s interestthie transaction. As appropriate for the circumsts, the Committee will
review and consider such of the following as 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 amourthefrelated person’s interest in the transactidhaut regard 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 peisgroposed to be, or was, entered into on terisss favorable 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 transacto the related person in the context of the psegddransaction that
would be material to investors in light of the cinestances of the particular transacti

The Committee will review such additional inforntatiabout the transaction as it in its sole disereshall deem
relevant. The Committee may approve or ratify thadaction only if the Committee determines thased on its review,
the transaction is in, or is not inconsistent wiltg 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 modHg transaction, as the
Committee or the Chair, as applicable, directsaas as practicable following the failure to ratifie transaction. The Chair
will report to the Commiittee at its next regulastyheduled meeting any action that he or she has talkder 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 tlaasaction, except that the director is requirgoréwide all material
information concerning the transaction to the Cottesi
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Transactions with Related Person:

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 2010 and continues to do sea@al 2011. During
fiscal 2010, Sysco incurred approximately $2.6iomllin legal fees and disbursements related teetkesvices. We believe
the amounts were fair and reasonable in view ofahel and extent of services rendered. Due tortiaionship,

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. Sysad Rad Gold
approximately $67.2 million during fiscal 2010.

Ms. Twila Day, who is not an executive officerttie wife of William Day, our Executive Vice PresideMerchandisin
and Supply Chain. Ms. Day served as Sysco’s ViesiBent and Chief Information Officer from DecemB865 until
January 2010, when she was promoted to her cysosition of Senior Vice President and Chief Infotima Officer.

Ms. Day has 18 years of experience in Sysco’s inéion technology department and has been a cdepofficer since
2000. With respect to fiscal 2010, we paid Ms. Rdyase salary of $282,500, and she received a bhiBsof $598,500,
which we paid in August 2010. In August 2009, MayDeceived a $22,969 payment with respect to épteBnber 2006
CPU grant and in August 2010, Ms. Day received4 %19 payment with respect to the September 2007 @Bnt.

Ms. Day received a new CPU grant in November 2GQRQ %87 units with a target value of $35 each, Wwhidll be payable
following conclusion of fiscal 2012 if all speciflecriteria are met. See “Executive Compensation ashPerformance Unit
Plans.” In November 2009, Ms. Day received a godustock options to purchase 12,000 shares of camstaxk and 3,000
restricted stock units pursuant to our 2007 Stoclehtive Plan. The options had a grant date fdirevas calculated in
accordance with Accounting Standards Codificat®8C) 718, “Compensation — Stock Compensatioh$55,080 and tt
restricted stock units were valued at $82,320, dhasethe closing price of Sysco common stock orlakebusiness day
prior to grant of $27.44 per share. Ms. Day isudeld with other MIP participants under the fisdal 2 MIP program, with
target and maximum bonus percentages equal to tfdee named executive officers. See “Executivenffensation —
2005 Management Incentive Plan.” She is also agyaaint in the SERP, the EDCP and other regularcarstomary
employee benefit plans, programs and benefits gépeavailable to our officers, including those deised 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 aermel with the
disclosed policies and procedures.

EQUITY COMPENSATION PLAN INFORMATION
The following table sets forth certain informatiggarding equity compensation plans as of July0302

Number of Securities

Remaining
Number of Securities to be Available for Future Issuance
Issued Upon Exercise of Weighted-Average Exercise Under Equity Compensation
Outstanding Options, Warrants Price of Outstanding Options, Plans (Excluding Securities
Plan Category and Rights Warrants and Rights Reflected in First Column)
Equity compensation plans
approved by security holde 72,821,05(1) $29.72 36,493,20(2)
Equity compensation plans not
approved by security holde — — —
Total 72,821,05(1) $29.7: 36,493,20(2)

(1) Does not include 14,346 shares subject to optioaiswwere assumed in connection with our acquisitio@uest Supply,
Inc. in March 2001. These options have a weightedage exercise price per share of $17

(2) Includes 32,193,732 shares issuable pursuant taafit Stock Incentive Plan, as amended, includjBg§®989 shares
subject to outstanding restricted stock units; 843 shares issuable pursuant to our 2009 Emiployee Directors Sto
Plan; and 3,557,596 shares issuable pursuant tBraptoyees’ Stock Purchase Plan as of July 3, 2Dt&@s not reflect
the issuance of 411,629 shares in July 2010 putsoaur Employee Stock Purchase Pla
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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.” We believe that the amount ofnpensation for each
named executive officer reflects extensive manageeerience, continued high performance and dixoey service to
Sysco and our stockholders.

Fiscal 2010 was a year of change for Sysco. Ittvadirst full year in which Mr. DeLaney servedtae Company’s
Chief Executive Officer. During October 2009, Mnéfdler joined Sysco to fill the office formerly ldeby Mr. DeLaney as
Executive Vice President and Chief Financial Offida the spring of 2010, we announced two pendatgements:

Mr. Spitler, as Syscg’'Vice Chairman, President and Chief Operatingd®ffiand Mr. Smith, as Executive Vice Preside
Sysco’s South and West Foodservice Operations.oSystanagement team also spent a great amoumhefan our multi-
year business transformation initiative; we curlsehive more than 300 people dedicated full timeéheoproject, hav
completed much of the design and technology dewedop work, and are currently testing systems andgsses. Although
these changes occurred during a challenging ecanenvironment and increasing competitive markesc8% manageme
team kept their full attention on servicing ourtousers and effectively managing expenses, resuhiisglid financial
performance for fiscal 2010. Sysco’s executive cengation programs have continued to change, askaglexample:

« fiscal 2010 was the first year in which Sysssued restricted stock units (RSUSs) to its officémcluding the named
executive officers

« the design of the fiscal 2011 bonus progragtenrsysco’s Management Incentive Plan (MIP), whias approved in
May 2010 and which governs executives’ fiscal 28ttual bonuses, changed significantly from thaheffiscal
2010 program, with target payout levels decliniranf 200% of base salary to 150% of base salarypadmum
possible payout levels declining from 330% of bsalary to 250% of base sala

« the design of the CEO'’s fiscal 2011 MIP bohas also been modified as compared to fiscal 2020,20% of the
CEO's total annual fiscal 2011 bonus subject taea@ment of non-financial performance goals in &ddito
achievement of the financial performance critegiguired for payment of all corporate MIP bonusest

 with the termination of Mr. Spitler's agreemém February 2010, Sysco no longer has an emplaywrechange of
control agreements with its executive office

Oversight of the Executive Compensation Program

Unless the context indicates otherwise, referetmése “Committee” in this Compensation Discussama Analysis and
the executive compensation section following ierdd the Compensation Committee of Sysco’s Bo&iectors. The
Committee determines and approves all compensatitre Chief Executive Officer, or CEO, and Sysaatlser senior
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 Cittedris also
authorized to approve all grants of restricted lstoestricted stock units, stock options and otveards under our equity-
based incentive plans for Sysco employees. Funtfi@mmation regarding the Committee’s responsiieiitis found under
“Committees of the Board” and in the Committee’sa@ér, available on the Sysco websitevatw.sysco.corander
“Investors — Corporate Governance — Committees.”
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For the past several years and through SeptemBé&; #te Committee retained Mercer as its executbrepensation
consultant. In September 2009, the Committee reth®ompensation Advisory Partners as its compamsatinsultant to
replace Mercer. Compensation Advisory Partnerscismapensation advisory firm formed by former Meremployees,
including those who managed Mercer’s relationshih the Committee. SeeCbrporate Governance and Board of Direc
Matters — Compensation Consultants” for a discussitthe role of these consultants and certainratflationships with
Mercer and its affiliates.

Executive Compensation Philosophy and Core Principk

Since the early 1970s, our executive compensatarsghave directly linked a substantial portiomphual executive
compensation to Sysco’s performance. These plandemigned to deliver superior compensation foesapcompany
performance; likewise, when company performands &dort of expectations, certain programs delioaer levels of
compensation. However, the Committee tries to lzalgray-for-performance objectives with retentionsiderations, so
that even during temporary downturns in the econanty/the food service industry, the programs caostito ensure that
successful, high-achieving employees remain at@&yaarthermore, to attract and retain highly skiilleanagement, our
compensation program must remain competitive ittt of comparable employers who compete with usdient.

The following key principles are the cornerstoné&gco’s executive compensation philosophy:

 pay for performance
» enhance shareholder vall

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

+ align Sysc's executive compensation strategy with its targatatket pay positior

Sysco has historically paid base salaries fromvbéhe 25th percentile to the 50th percentile ofiinpositions in
Sysco’s compensation peer group, while placingitgmt portions of executive pay at risk throudtog-term and long-
term incentives. This emphasis on performance-beagdble compensation has sometimes resulteceitots of one or
more significant components of the named execuffieers’ target annual compensation. For examipléiscal 2009, the
named executive officers did not earn a MIP boreeabse the company’s fully diluted earnings peresdacreased 2.2%
compared to the prior year, which did not satisy tninimum criteria of a 4% increase. Similarlyfigtal 2006, the five
highest paid executive officers did not earn a MilPus because the company did not satisfy the sageperformance
criteria. The percentage break-down of the tamgal tompensation for fiscal 2010, exclusive oireshent and special
retirement or transition payments, for the nameetative officers other than Mr. Kreidler is showsldw, with the
information for Messrs. DeLaney and Spitler comtias an average. Mr. Kreidler joined Sysco afterstiart of the 2010
fiscal year and, therefore, is not included indh&phs below. Messrs. DeLaney’s and Spitler's mi@tion has been
averaged because the respective percentages ofdheisponding compensation components are narially different.
For purposes of these graphs, annual incentivéisdache MIP bonus at the fiscal 2010 target papd@00% of salary,
while longer-term incentives include the followifigcal 2010 grants: stock options valued usingacBIScholes
calculation, restricted stock units valued at thie iharket value of Sysco stock on the date oftgmad cash performance
units valued at $35 per unit with assumed payothefl00% target amount.

Target Total Compensation for Fiscal 2010

Average for CEO and COO Executive Vice Presidents
(DeLaney and Spitler) {Pulliam, Green and Smith)
Salary Salary
4% Longer- 18%

Longer- Annual ferm

Term A Incen-

e Iltlif e tives Annual
tives o 46% Incen-
58% 28% tivies

6%
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Furthermore, the value of two of the three comptsehSysco’s longer-term incentives, stock optiand cash
performance units, depend entirely upon Sysco'®paance and Sysco’s stock price over a period wfipie years.
Whether or not the annual MIP bonus is paid, aedtiount of any such payment, is also wholly depetdn Sysco’s
performance. Using the same valuation method atllior the calculations in the charts above foraheual and longer-
term incentives, these three performance-based @oemts constituted approximately 70% of the tatejeét compensation
for fiscal 2010 for each of Messrs. DeLaney, SpifRulliam, Green and Smith.

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 yeafdIéf 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 unit awarelsting over three years, and cash performaritpayouts based on a
three-year performance period. We believe that 8gstompensation strategies have been effectipedmoting
performance and retention and are aligned withcommpany culture, which places a significant valogtee tenure of high-
performing executives.

In developing our pay for performance policies, @mnmittee generally benchmarks elements of painsga
comparison peer group, discussed under “— Extemndlinternal Analysis” below. However, the Commatteas not
historically had an exact formula for allocatingween fixed and variable, cash and non-cash, at-¢&ion and longer-term
compensation, allowing it to incorporate flexihjlinto our annual and longer-term compensation @og and adjust for
the evolving business environment. The Committexidh@ntified the following long-term goals:

e maintain a conservative position for base sala
* maintain a premium position for annual incenti\
« align longe-term incentive opportunities with our peer groupdma; anc

« target total pay and retirement opportunif@ssenior executives between the market medianttad5th percentile
of our peer group, with a movement toward the mediased on Sysco’s achieving corresponding tagrébrmance
levels.
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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 28 and 50" percentiles of
the salary ranges for similar executive positiom®rag companies in our peer group, which
described under “— External and Internal Analysisfow. The Committee then may adjus
the base salaries based on a number of factorshwimay include the executive’s job
responsibilities, management experience, individoatributions, number of years in his o
her position and current salary. As discussed gt®ysco has purposefully designed an
integrated compensation structure that offersixeBt low fixed compensation and high
performanc-based variable compensatis

—

Management
Incentive Plan (MIP)
Bonus

Our bonus plan is designed to pay for performanitie 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 stadtters. For fiscal 2010, 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 2010 were Sysc
achieving at least a 4% increase in fully dilutadnéngs per share and at least a 10% thres
year average return on capital. Because Syscaal 2010 performance resulted in a 10%
increase in fully diluted earnings per share ad@% three-year average return on capital
each case, based on fiscal 2010 earnings adjuste82 week basis, as required by the Ml
we paid our named executive officers other thanKieidler MIP bonuses equal to 190% ¢
their base salaries for fiscal 2010. Because Meider was employed by Sysco for only a
portion of the fiscal year, he received a-rated bonus equal to 152% of his sal;

D'S

7
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LONGER-TERM INCENTIVES

Cash Performance
Units (CPUs)

In 2004, the Committee implemented a cash incemiae under which we issue cash
performance units, or CPUs. Our corporate offic&J€Ppaid out at the 81.25% level in
August 2008, the 43.75% level in August 2009 amd28.15% level in August 2010. Grant
made in September 2008 and November 2009 will lkipaAugust 2011 and 2012,
respectively, and use average growth in fully @itlearnings per share and average sales
growth over the thre-year period as the performance crite

Uy

Stock Options and
Restricted Stock
Units (RSUs)

Stock options and restricted stock units, or RS&lsard long-term Sysco performance, m
closely align the executives’ interests with thofeur stockholders and focus executives

activities that increase stockholder value. The @ittee also has the ability under the 200
Stock Incentive Plan to grant restricted stock atetr stock-based awards, which similarly
reward lon-term performance

bre

NS

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, pllis

applicable earnings, for payment upon certain $igeiciermination events. The SERP and
EDCP encourage executives to perform at a competiéivel and stay with Sysco for long

the

and productive careel

Fiscal 2010 Compensation Focus

Based on Mercer's 2009 benchmarking of Sysco’sgmalyperformance against the peer group discussed ddercer
informed the Committee that total cash compensdbase salary only because no MIP bonus was pafist@l 2009) and
total direct compensation (total cash compensatios the value of stock options, restricted st&Rls and CPUs grants
with respect to fiscal 2009) paid by Sysco fordis2009 were generally positioned at the bottonh Petrcentile of the peer

group. In
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comparison, Sysce’performance relative to the peer group, baseahassessment of revenue, earnings per share) os
capital and total shareholder return over the fuarters corresponding to Sysco’s fiscal 2009, peasitioned at the median
of the peer group. This disconnect was primarilgtesl to Sysco’s failure to satisfy the year-oveatyearnings criteria for
payment of the MIP bonus for fiscal 2009. As a leshe Committee focused in fiscal 2010 on adpgsthe MIP bonus
criteria to provide for the payment of a bonus upbtaining performance that more closely correlati#s the peer group
median. In addition, it is the Committee’s goattmtinue to adjust the total pay package in ordeontinue to move total
direct compensation and total direct compensatios getirement benefits closer to the peer grougiare

External and Internal Analysis

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

External Analysis

Sysco is the largest foodservice distributor intN@&merica, and other companies in the foodservidestry are
significantly smaller, with many of such comparééso being privately-held. We believe that thesallenbusinesses
would not create a satisfactory comparison grouptdihe greater skill levels and abilities reqdite manage a public
company of Sysca'size. Absent an mdustry peer group, the Comendtencluded that the most comparable companies
respect to executive pay are companies whose kassgiee and complexity are similar to ours and witich we compete
for top executive positions. Therefore, the peeugrdeveloped for the executive compensation aisalysot the same pe
group that is used in the stock performance graghur annual report to stockholders.

In order to implement these conclusions regardikigraal comparison of executive pay, the Committs&ructed
Sysco’s management to work with Mercer to constaugéer group for Sysco’s executive compensatiafyais. The peer
group utilized by the Committee for fiscal 2010 MjRant decisions made in May 2009 was composediafqby-traded
U.S. companies with a revenue range of approximatet-half to three times Sysco’s revenues thaeshsimilar business
characteristics with Sysco. In particular, Mercelped the Committee examine industry leaders amer dtigh-performing
companies in logistics and distribution businesbasinvolved a high volume of relatively low-mangiroducts and
employed large sales forces. For fiscal 2010 MIEtgiens made during May 2009 for all named exeeutifficers except
Messrs. Smith and Green, the peer group, refeorééitein as the fiscal 2009 peer group, consistéteal4 companies
identified below:

AmerisourceBergen Corporatit
Best Buy Company, Inc
Cardinal Health Inc.

Costco Wholesale Cory

Dell Inc.

Express Scripts In
FedEx Corp

Home Depot Inc
Lowe’'s Companies, Inc
McKesson Corp

Pepsico Inc
Target Corp
Tyson Foods, Inc
Walgreen Compan

With respect to Messrs. Smith and Green, with retsfpewhom comparable peer group information waseadily
available, the Committee made the fiscal 2010 Mihgdecisions using information from the 2008 MerBenchmark
Database broabased industry survey of companies with annualmess in excess of $10 billion. Subsequent compigme
decisions with respect to Messrs. Smith and Gresne wade using the peer group data described below.

During fiscal 2009, the Committee requested thatddéiebegin a reevaluation of Sysco’s executive camsption peer
group. In this process, Mercer continued to foaus@mpanies with a revenue range of approximatedylwalf to three
times Sysco’s revenues that shared similar busittesacteristics with Sysco, but also focused angamies that could be
considered comparable to Sysco for purposes @fcditty investor dollars and executive talent. Asslt, Mercer
recommended to, and discussed with, the Committesvapeer group of 12 companies. During the reviber, Committee
and Mercer agreed to retain one additional complaatywas previously included in the fiscal 2009rggeup. Following
these discussions, the Committee approved seleatiamew peer group of 13 companies as set fatiwh which the
Committee has utilized for all executive compersatecisions made from July 2009 to the preserd.ridw peer group
added four more comparable companies and removeadimpanies with larger revenue size and somesifiatent
business models from
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Sysco. These changes resulted in a new peer gritu@\B45 billion median revenue level that is matdser to Sysco’s
than that of the fiscal 2009 peer group’s $57 dnilliThe companies included in the new peer groe@sifollows:

» AmerisourceBergen Corporatit « FedEx Corp » Staples, Inc

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

» Cardinal Health Inc. * McKesson Corp » United Parcel Service Inc. Foods, |
» Emerson Electric Compar » 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 comptsnof compensation for our named executive afficEhe
Committee consulted the following compensationistsith connection with its compensation decisioaslenduring, and
with respect to, fiscal 2010:

 For fiscal 2010 MIP decisions made in May 200@ Committee consulted a Mercer study prepar&kptember
2008 that used fiscal 2009 peer group informatimh lrenchmarked, among other things, target fisg@92otal cash
compensation, total direct compensation, and thtatt compensation plus retirement of each ohémmed executive
officers, other than Messrs. Kreidler, Smith, arrééh, to equivalent peer company positions. Fofitital 2010 MIP
decisions made in May 2009 with respect to Mesamsth and Green, Mercer provided information fras i
Benchmark Database survey regarding their totaktitompensatior

» For executive compensation decisions made froiy 2009 through March 2010, the Committee cdaduh Mercer
study dated July 2009 that used updated peer gnboymation and benchmarked target fiscal 2010 Isatary, MIP
bonus, total cash compensation, total direct cosggan, executive retirement and total direct cangpéion plus
executive retirement of each of the named execuafffreers.

» With respect to Mr. Kreidler's compensatiorckage approved in connection with his hiring in @ber 2009, the
Committee consulted a summary of CFO pay data frenpeer group prepared by Merc

» For all executive compensation decisions niadéay 2010, including base salary adjustmentsfasoal 2011 MIP
grants, the Committee consulted a CompensationsadyiPartners study dated May 2010 that used ugqbeter
group information and benchmarked target fiscall20dse salary, total cash compensation, totaltdi@opensation,
executive retirement and total direct compensatios executive retirement of each of the named wkexofficers
other than Messrs. Spitler and Smith, with respeethom the Committee took no action in May 2C

For purposes of each of the reports listed above:

- target total cash compensation was defindzhas salary plus target MIP bonus; for fiscal 28068 2010, the target
MIP bonus was 200% of base salary, but this wasgdthto 150% of base salary for fiscal 2C

- target total direct compensation was definetheget total cash compensation plus the valwtook options,
restricted stock, restricted stock units and casfopmance units granted with respect to the yeauiestion; an

» executive retirement was calculated as an annukiliakie.

Internal Analysis

With respect to annual salary and the various itieemwards available to the named executive afficihe Committee
does not perform a formal internal equity analyisig,does consider the internal equity of the campdon awarded by
utilizing comparisons within the Sysco organizati@m an annual basis, the Committee compares ti@¥<Ctgdmpensation
with that of the Executive Vice Presidents to eagtiat the CEO compensation, as well as its reighiip to the
compensation of the CEO’s direct reports, is realten The Committee makes similar evaluations antlbadexecutive
Vice Presidents and Senior Vice Presidents. Thesgarisons only provide a point of reference, asGbmmittee has not
typically used specific formulas to determine congaion levels, which reflect the responsibilitids particular officer
position. Although officers at different levelstbie organization receive a different percentaghef base salary as
payment of the MIP bonus, the financial performaeriteria used for most corporate officers, inchglithe named executi
officers, for payment of the bonus are identical.
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Annual Compensation
Base Salary

The table below shows the salaries of each namecLiixe officer at the beginning of fiscal 2010 dhe beginning of
fiscal 2011 and the percentage changes over thiadpe

June 27, 200¢ July 4, 2010

Named Executive Office Base Salary Base Salary % Change
William J. DeLaney $800,00( $1,000,00! 25%
Robert C. Kreidle $500,00((1) 525,00( 5%
Michael W. Greer 494,00( 550,00 11%
Larry G. Pulliam 532,00 550,00( 3%
Kenneth F. Spitle 730,00((2) N/A N/A

Stephen F. Smit 494,00((3) N/A N/A

(1) Mr. Kreidler joined Sysco as Executive Vice Presidend Chief Financial Officer in October 2009 diase salary of
$500,000

(2) Mr. Spitler retired as an executive officer andedior in February 2010 and as an employee on Jin2020. His base
salary remained unchanged through June 28, :

(3) Mr. Smith retired as Executive Vice President, 8and West U.S. Foodservice Operations on JulpB)2His base
salary remained unchanged through July 3, 2

Base Salary Analysis

The Committee has typically reviewed base salaaeh November and set them for the following caeyéar;
however, beginning in May 2010, the Committee heteminined that it will generally review salariesMiay of each year
and set them for the following fiscal year. As sthibove, Syscs’culture has been built around the belief thatl#ishing
relatively modest base salary and placing moré@fixecutives’ annual pay at risk will drive batldividual and company
performance in order to achieve our business targdthough base salary and MIP grant decision® mt always been
made at the same time, the Committee does corfsiserach executive’s salary affects the other etdsnef his total cash
compensation and total compensation, includingrtipact on the annual MIP bonus, which is based oliple of salary,
and the impact on future benefits under the SERP.

In September 2009, the Board of Directors appoifebert C. Kreidler to serve as Sysco’s Executiiee\President
and Chief Financial Officer effective October 5020Based on the information provided by Mercearding the
compensation of chief financial officers in Syscosnpensation peer group, the Compensation Conestie
Mr. Kreidler's base salary at $500,000. This plakid below the 2% percentile of the peer group with respect to base
salary and above the THercentile with respect to target total cash corapgan, which was consistent with the
Committee’s stated goals, as discussed above.

During the fall of 2009, the Committee reviewed fhercer report, which showed that although theali010 base
salaries of Messrs. DeLaney, Pulliam, Green andiSapiproximated or were below the 2percentile relative to the peer
group (with Mr. Spitler being between the 2and 50h percentiles), their target total cash compensdtiofiscal 2010 was
at or above the 78 percentile for all except Mr. DeLaney, who was bethe 25" percentile. Due to his recent hire,

Mr. Kreidler's base salary was not reevaluatedhat time. Mr. DeLaney had received a salary ina@éasonnection with
his promotion to the CEO position in March 2009 tldt time, the Committee provided Mr. DeLaney véthufficient
salary increase to constitute a material step tdsvpeers group competitiveness, but determinechthgtay package should
be made competitive at the CEO level with Syscesrgroup only as his tenure and experience iCH® role increased;
therefore, the Committee determined not to changeDdLaney’s salary at that time. With respecti® other executives,
because their base salary and target total compemsaumbers were consistent with the Committetztesl goal of
providing conservative base salaries and premidah tash compensation opportunities, and giverchiadenging
economic conditions facing Sysco and the foodserwidustry, and the continued need for expenseapttie Committee
did not make any base salary modifications attihad.

As of May 2010 the named executive officers hadracgived regular salary increases since Janu@g, 2xcept for
Messrs. DeLaney and Spitler, who had receivedsalareases in connection with recent promotiorisesthe
improvement in economic conditions during fiscal@Dand after subjectively considering each exeeigiperformance
during the year and recent company performanceedsas each executive’s job responsibilities, ngemaent experience,
individual contributions, number of years in hishar position and current salary, the Compensa&iommittee determined
that it was appropriate
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to grant the salary increases described in the elave. With respect to Mr. DeLaney, the Commifiezvided a substant
increase as part of its plan to make his pay packagre competitive at the Chief Executive Officardl with Sysco’s peer
group as his tenure and experience in the CEGmoteased. With respect to Mr. Green, the Committtermined that a
more substantial salary increase was appropriggndiis increased responsibilities for all U.S.dalline foodservice
operations following the retirements of Messrsitl&pand Smith. These increases placed the fisthl base salaries of
Messrs. DeLaney and Kreidler slightly below the&ercentile relative to the peer group and thoddedsrs. Green and
Pulliam slightly above the 28percentile relative to the peer group.

As noted above, Mr. Spitler ceased to be an exerofficer in February 2010. The Committee madelésisions
regarding the continuation of Mr. Spitler’s fulldeasalary level during his term as a non-exec8iyg&o employee in
connection with its negotiation of Mr. Spitler'afsition and retirement agreement, discussed Wirdé&everance
Agreements” below.

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 MIP, we payatiraual bonus in cash with payments made in teedirarter of the
fiscal year for bonuses earned with respect toopedince in the prior fiscal year. For fiscal 20d@, paid the bonus
pursuant to the 2005 Management Incentive Plargiwisidescribed in further detail under “Execu@@mpensation —
2005 Management Incentive Plan.” In September 20@9Committee and the Board approved a 2009 Manage
Incentive Plan to replace the 2005 plan, and recenut®d it to the stockholders for approval. Theldtotders approved the
2009 plan in November 2009, and the Committee nia@déiscal 2011 MIP grants in May 2010 pursuarth®2009 plan.
For further detail regarding the 2009 plan andedéhces between the 2005 and 2009 plans, see “fsecu
Compensation — Management Incentive Plan.”

Each year the Committee approves MIP agreemerttatbantered into between Sysco and each of thechaxecutivi
officers. In May 2009 and 2010, the Committee appdobonus agreements with each of the executiveeosffor fiscal
2010 and 2011, respectively, except that agreenmestes not approved for Messrs. Spitler and Smitklaty 2010 because
their pending retirements made them ineligiblefigmral 2011 grants. Payouts for Sysco’s CEO and:tkee Vice
Presidents under the MIP agreements for each déastdive fiscal years are shown below. Excludihg Kreidler’s
prorated payout for fiscal 2010, this resultedriragerage annual payout for the top corporatee8icluring the last five
fiscal years of approximately 153% of their salanger the MIP agreements.

Fiscal 2006 * 0% of salary
Fiscal 2007 » approximately 300% of sala
Fiscal 2008 » approximately 275% of sala
Fiscal 2009 * 0% of salary
Fiscal 2010 » 190% of salary in fiscal 2010 (except for Mrekdler, who received a
prorated payout for fiscal 201
Fiscal 2010

The named executive officers’ fiscal 2010 bonus besed solely on the following corporate finanoiajectives:

« the percentage increase in fully diluted earnirgsghare for fiscal 2010 as compared to fiscal 2

» the average annual return on capital ovettitee-fiscal year period ending with fiscal 201@t&Rn on capital for
each fiscal year is computed by dividing the conyfmnet after-tax earnings for the year by the canys total
capital for that year. Total capital for any giviestal year is computed as the sum

o stockholders’ equity, computed as the averagagamkholder’'s equity at the beginning of the yaat at the end of
each quarter during the year; ¢

> long-term debt, computed as the average of thg-term debt at the beginning of the year andeetid of each
quarter during the yea

In approving the agreements for fiscal 2010, then@ittee generally targeted each named executiveeo® MIP bonu
at approximately 200% of his base salary. Varyagls of performance would have earned varyingléeoEbonus betwee
20%, based on a minimum 4% increase in fully ddwarnings per share and the minimum 10% threeapeaBage return
on capital, and a maximum 330% of base salary.vBheus levels of performance and the percentadmaed salary they
would have yielded as a bonus are set forth inahke described under “Executive Compensation —52@@nagement
Incentive
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Plan.” Fiscal year 2010 included 53 weeks of openat compared to the prior year, which includedve2ks. Pursuant to
the plan documents, MIP and CPU metrics for fi&€Hdl0 removed the estimated impact of the extra i@e& comparable
comparison of the fiscal years on awgek basis. Because Sysco achieved a 10% incredéyidiluted earnings per she
for fiscal 2010 and a 19% average annual returcamital for the three-fiscal year period endingwiscal 2010 (in each
case, with fiscal 2010 earnings adjusted to a 5&kvimasis, as required by the MIP), we paid a MIRusoof 190% of base
salary to the named executive officers for fisd@l@ other than Mr. Kreidler, who received a predabonus of 152%.
Unlike prior MIP awards, the fiscal 2010 awards subject to clawback provisions that provide teabject to applicable
governing law, all or a portion of the bonus paitiguant to the 2010 awards may be recovered byoSfHtere is a
restatement of our financial results, other thaestéatement due to a change in accounting poliithjm36 months of the
payment of the bonus and the restatement wouldtiesthhe payment of a reduced bonus if the bonas recalculated usit
the restated financial results. The Committee hasble discretion to determine the form and tinhthe repayment. See
“— Potential Impact on Compensation of Financiatfe&ements.”

Fiscal 2011

The fiscal 2011 bonus program is based on the saiteeia as the 2010 program, although the perfoeaand payout
levels have been adjusted. Among other thingsfishael 2011 bonus agreements provide for a mininbemus payout upon
an increase in fully diluted earnings per sharatdéast 2% and a three-year average return otatapiat least 11%.
Varying levels of increased performance will eaanyng levels of bonus between 20% and a maximu@¥26f base
salary. With respect to the fiscal 2011 bonus agesds, the Committee has targeted each named aseofficer’'s bonus
at approximately 150% of his base salary. The warlevels of performance and the percentage of s&laey they would
yield as a bonus are set forth in the table u“Executive Compensation — Management Incentive Plaased on the
degree to which actual results meet, exceed oslffalit of pre-established performance goals. Thar@ittee amended
Mr. DeLaney'’s fiscal 2011 bonus agreement in Au@@dto to provide that, in addition to satisfying thbjective
performance goals, 20% of his total fiscal 2011 M&Pus will also be subject to his having achiesgekcified norfinancial
goals. See “Executive Compensation — Managemeenthe Plan.”

Annual Bonus Analysis

The Committees primary goal in recommending that the 2009 pkuadopted to replace the 2005 plan was to ense
full deductibility of the MIP bonus pursuant to #en 162(m) of the Internal Revenue Code of 198Gmended. See “—
Income Deduction Limitations.” Additional chandesm the 2005 plan were designed to provide the @itae with
maximum flexibility to set appropriate performarstandards and to adjust the bonus formula to tatikeaiccount
unforeseen occurrences, while nonetheless enstulirdgductibility. The Committee also approveddngorating its
clawback policy into the 2009 plan in order to ersits applicability and enforcement.

Sysco’s executive management team prepared the gt for calculating the earnings per share wechge thregrear
return on capital components of the fiscal 2010fa&swhl 2011 MIP bonuses. Management submittedisieal 2009 grid to
the Committee in May 2008, and the Committee adkerter to review it. Mercer confirmed to the Contendt that, based
on the peer group information available at thattiand assuming payment of Sysco’s target bonds23066 of base
salary, Sysco’s target for total cash compensatidiscal 2009 would, in general, place the CEO #remostly highly
compensated executive officers at that time neapé#er group’s 7% percentile. The Committee approved the same grid fo
fiscal 2010 based on the prior year’s analysis.

With respect to the grants made in May 2009 farafi2010, although the peer group information z#iti at that time
indicated that Sysco’s overall annual financiafgenance relative to the peer group companies apaied or somewhat
exceeded the median, the Committee determinedhbatsth percentile was generally the appropriate targetdtad cash
compensation, based on the Committee’s statedofjoadintaining conservative base salaries with puempositioned
annual bonus opportunities. With base salariesrgéineset near or below the median for each nanxedgive officer, a
significant part of the executives’ total cash cemgation was at risk and would only be paid bageth performance, thus
justifying compensation in excess of the medianmif@t performance was attained. Therefore, taogek cast
compensation of each of the named executive offiftarfiscal 2009, which was the most current infation available in
May 2009, was generally above thetTpercentile, other than with respect to Mr. DeLanelyose target total cash
compensation following his promotion to CEO wasohethe 250 percentile for the reasons discussed above, ad wit
respect to Mr. Kreidler, who was not employed bg&@yat that time. Mr. Kreidler’s fiscal 2010 MIPagt was made in
October 2009 at the time of his hire, on the saasstas the May 2009 grants, but pro-rated baséldeoportion of the year
he was employed by Sysco. The Committee revieweCH#0O peer group information prepared by Merceramtluded
that Mr. Kreidler’s target total cash compensafanfiscal
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2010, on annualized basis, was above th& fércentile and was therefore in line with thathef bther non-CEO named
executive officers.

With respect to the fiscal 2011 grants, followirapsultation with Compensation Advisory Partners, fommittee
asked management to modify the performance/payradiirgorder to provide a closer correlation betw&ysco financial
performance and MIP plan payouts. For exampleai the Committee’s intent to avoid a repeat o&fi2009, when Sysco
performed at the median level relative to its péertsdid not pay any bonus because minimum threshokre not met. Th
resulted in the performance and payout changesstisd above. The change in the target bonus lewrel200% to 150%
base salary, when taken into consideration withMlag 2010 base salary increases, was intended itttairatarget total
cash compensation near the median for all namecléxe officers receiving May 2010 MIP grants, athigan
Mr. DeLaney, whose target total cash compensagoramed near the 25th percentile. The Committeerdedithe
maximum payout to 250% of base salary becausé this was a more reasonable maximum in the evkstiperior
company performance. The Committee also askedampensation consultants to validate minimum, avesagl superior
performance expectations under the revised fisg¢hl rid to ensure that bonus payout levels woalddmmensurate with
performance.

The Committee continues to believe that target bdevels should only be earned based upon supsgitermance, an
target bonus levels were not set to coincide wiiheeted or average performance. Based upon the @wation Advisory
Partners May 2010 report, target total cash conmgigmsfor fiscal 2011 for Messrs. Pulliam and Greexs between the
median and 79 percentile of the peer group. The Committee deteechihat these target payouts were appropriatgtin |
of the expanded performance payout grid that nawigdes for bonus payouts at lower performance teselthat payouts
will more closely correspond to performance, whiledian and above-median payouts will only be eaméide case of
superior performance. Mr. DeLaney’s target totalhceompensation for fiscal 2011 remained near BHepzrcentile, as the
Committee continues to believe that it is apprdprta gradually increase Mr. DeLaney’s compensad®his tenure in the
CEO position increases. Mr. Kreidler’s target taash compensation for fiscal 2011 was only slighélow the median,
which the Committee believes is appropriate sinsddnure with Sysco has been relatively short. Committee amended
Mr. DeLaney’s fiscal 2011 bonus agreement as desdrabove following the Board’'s annual strateggisesbecause the
Committee believes that non-financial goals areegmely important in evaluating the CEO'’s perfornmaad that they
should therefore also have an impact on his MIRuboithe Committee approved this amendment, howeubject to the
requirement that 100% of Mr. DeLaney'’s fiscal 2@bhus will continue to require achievement of teefgrmance grid
minimum levels, and if they are not met, he wite&e no fiscal 2011 bonus, regardless of whethdrds achieved the non-
financial goals. Also crucial to the Committee’sid#on in this regard was its conclusion that 108Rany fiscal 2011 MIP
bonus to Mr. DeLaney should continue to be dedlecfir federal income tax purposes in accordandk ection 162(m)
of the Internal Revenue Code of 1986, as amended.

Longer-Term Incentives

The Committee granted fiscal 2010 longer-term itiwes in November 2009. These incentives consisfelree-year
cash performance units, stock options and restristieck units. For details regarding these gragss'Executive
Compensation — Cash Performance Unit Plan,” “Exgeu€ompensation — Outstanding Equity Awards at&i¥ ear-
End,” and “Executive Compensation — Grants of FBased Awards.” Fiscal 2010 marked the first yeawlmch the
Committee added restricted stock units to the miomger-term incentives.

During fiscal 2010, exclusive of the special grant$/r. Kreidler made in September 2009 in conroctvith his hiring
effective October 2009, the named executive officeceived approximately 50% of the value of tharig-term incentives
in stock options, approximately 25% in cash perfamge units, and approximately 25% in grants ofietetl stock units,
with the options valued using the Black-Scholes elo@PUs valued at the target level of $35 per and each restricted
stock unit valued at the closing price of Sysco omn stock on the business day prior to the grant.

In addition to the annual longer-term incentivergsahe received in November 2009, as part of Meidler’s
employment package and to more quickly align hisrests with those of Sysco’s stockholders, the @ittee made a
special sign-on grant to Mr. Kreidler of 5,000 rieséd stock units and options to purchase 75,0@0es of common stock
in late September 2009 effective as of OctobefB92

Cash Performance Units

In September 2008, the Committee and the Boardobapdra 2008 Cash Performance Unit Plan to replee@@04 Cas
Performance Unit Plan, and recommended it to thekbblders for approval. The stockholders apprained2008 plan in
November 2008, and the Committee and the Board deteand restated the plan in September 2009. Rbefudetail
regarding the 2009 amendments to the 2008 planiidfiedences between the 2004 and 2008 plans, seectve
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Compensation — Cash Performance Unit Plans.” Utide6ysco Corporation 2008 Cash Performance Uait, Pl
participants in the MIP have the opportunity toeige cash incentive payments based on Sysco’sipeaftce over a three-
year period. We pay any awards earned under tHase m cash rather than in Sysco stock or stods.u@PU grants ar
forward-looking and the grant of CPUs typically do®t take into account prior Sysco or individuatfprmance. The
payout on CPUs is based on the company’s actudrpggince over the three-year performance cyclenoéggy with the
fiscal year in which the CPU is granted. In Novem2®@09, the Committee granted three-year cash pasdioce units under
the 2008 plan. In addition, the cash performandts timat we issued in 2006 under the 2004 plan war@ out in August
2009, and the cash performance units that we issu2@07 were paid out in August 2010.

The Committee established performance criterigfants to the named executive officers in SepterBbér covering
the three-year performance period ended July 3).28dr each of the corporate officers, dradf of the payout was based
the average growth in basic net earnings per sivadene-half of the payout was based on averagedse in sales.
Achievement of the target would have yielded a 1@@&tout, while the minimum satisfaction of only argerion would
have yielded a 25% payout and maximum performahogetarget on both criteria would have providddb@% payout.
The Committee took the total value that was tadjatel00% payout for CPUs for a given level of ipgpaant and divided
by the $35.00 value assigned to each unit to déterthe number of units to be granted to each@patnt. We believe that
the minimum and target amounts under the CPUs histerically been achievable, although the maxinpayout would
generally be difficult to obtain at the corporatgdl and for most of our subsidiaries. In ordergenerally accepted
accounting principles to be applied consistentlgryaver-year, the performance measures for the @GRaysbe calculated
slightly differently from those in our financialssements.

The CPU grants that the Committee made in Septeoft908 and November of 2009 related to the respethree-
year performance periods ending in fiscal 2011201, and each has a value of $35 per unit witlsdimee payot
possibilities, ranging from 25% to 150% of the tat@ue of the units granted in each year. For eddhose grants, the
Committee used the same performance criteria desteabove with respect to the grants made in 2802t that:

« they use fully diluted earnings per share rathan thasic earnings per she

 for the CPU grants made in September 2008hifeshold, target and maximum earnings per shenferpnance
measures were increased; i

- for the CPU grants made in November 2009thiheshold, target and maximum sales performanceunes, the
threshold earnings per share performance measdrthanarget and maximum earnings per share peafocen
measures were all decreas

Our adjusted sales growth over the three-year paefoce period ended on July 3, 2010 was 1.45%,hadiit not
satisfy the minimum criteria necessary for a paywuthis performance measure. However, our avegemeth in basic net
earnings per share over the performance periodbwa&%6, which yielded a total payout of 28.15% & talue of the units
to each corporate participant previously grantetsuimcluding Messrs. DeLaney, Pulliam, Greentl§pand Smith.

Actual payout amounts to the named executive offiéer the 2008 CPU grants that we paid in Aug@dtQare set fort
in footnote (3) to the Summary Compensation Tabie specific performance measures and related fitpayouts for
the September 2007, September 2008 and Novemb@rc@dPorate grants are shown under “Executive Coisatéon —
Cash Performance Unit Plans.”

Stock Options and Restricted Stock Units

The Committee approved the fiscal 2010 stock opdiod restricted stock unit grants to the namedwgkexofficers in
November 2009 under our 2007 Stock Incentive Rlaramended, which was approved by stockholdereueiiber 200¢
The material amendments to the 2007 plan increhsetbtal number of shares available, provided dllathares under the
plan may be issued as options, increased the nuofilsbares that may be issued as restricted stoastricted stock units
and simplified the share counting formula with o restricted stock and restricted stock uflite specific grants made
in November 2009 are shown under “Executive Comgiims — Grants of Plan-Based Awards.” The 2007 Stacentive
Plan calls for options to be priced at the clogirige of our common stock on the business day poithe grant date, and
the fiscal 2010 option grant agreement providesdtable vesting over a five-year period. The fi@€H 0 restricted stock
unit grant agreement provides for ratable vestwey @ three-year period.

The Committee grants all of our stock options asfricted stock units pursuant to our equity goantlelines, which tr
Committee originally adopted as stock option gedrhinistrative guidelines in February 2007. Thaseaines were
amended
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to include other equity grants in February 2010 aredmore fully described under “Executive Comp&asa— Outstanding
Equity Awards at Fiscal Year-End.”

As discussed above, the Committee made an additioaat of stock options and restricted stock utatMr. Kreidler in
October 2009 in connection with his engagementyas®s Chief Financial Officer.

In connection with the negotiation of his transitiand retirement agreement, the Committee authbdi2e637 shares
subject to Mr. Spitler’'s 2009 restricted stock gr@mncontinue to vest as scheduled in January 204 remaining unvested
shares under Mr. Spitler’s restricted stock graateaforfeited on the date of his retirement. Miitl8gs transition and
retirement agreement is discussed further at “BkeziCompensation — Executive Severance Agreenients.

Longer-Term Incentive Analysis

The Committee determined the fiscal 2010 mix of GPd&fock options and restricted stock units upen th
recommendations of Mercer and Compensation AdviBammners, in order to bring the longer-term inise&st more in line
with those disclosed by the peer group companidg@provide further alignment of the executivegerests with those of
the stockholders. The value of the longer-termritiges granted to each named executive officerapgsoved by the
Committee upon the recommendation of managemenfodiodiing consultation with Compensation AdvisdPgrtners.
These values placed each named executive offiber than Mr. DeLaney and Mr. Kreidler near thetercentile of the
peer group with respect to longer-term incentivesr the median with respect to total direct corspan and at or
somewhat above the median with respect to totattitompensation plus retirement. This was condistéh the
Committee’s focus of providing competitive longerrh incentives while also moving total direct comgetion and total
direct compensation plus retirement closer to tledian. Mr. DeLaney’s longer-term incentive compdéiosaremained
below the 28h percentile, as the Committee had determined tisapdny package should be made competitive at thef Chi
Executive Officer level with Sysco’s peer groupyoas his tenure and experience in the CEO roleassd. With respect to
Mr. Kreidler, his November 2009 longer-term inceatgrants placed him above thet®percentile of the peer group with
respect to longer-term incentives and between fHepgercentile and the median with respect to targat threct
compensation, which was consistent with the gremtse other named executive officers, exclusivdnfDelLaney.

The minimum, target and maximum performance cetivels and the payouts for the CPU awards ma8ejember
2008 for the thregrear performance period ending in fiscal 2011 weoemmended by the executive management tear
were similar to those of the awards made in Sepeer2®07 for the three-year performance period enlirfiscal 2010,
provided that the Committee increased the threshatdet and maximum earnings performance levelsrder to more
closely align the performance measures with thepamy's historical long-term goal of maintaining lote mid- double
digit annualized earnings growth. Due to the reeganomic downturn and the increased difficultyefhby Sysco in
growing sales and earnings per share, managenwmneended lowering the minimum, target, maximum athér payout
levels for the grants made in November 2009 forthinee-year period ending in fiscal 2012. The Cotteaj following
consultation with Mercer, approved the new perfarogalevels based on management’s recommendationthan
Committee’s acknowledgment of the current challerfgeing Sysco.

The Committee approved the 2009 amendments to0D@& Cash Performance Unit Plan based on the recadatiens
of management, following consultation with MercEnese amendments were primarily designed to equtilz treatment
plan participants in the event of death and digs@hd to bring payments following a change oftcoinmore in line with
the policies of the peer group by providing for peant of target performance values rather than maximalues.

The Committee believes that option and restrictedksunit grants benefit employee performance atehtion,
particularly in years in which Sysco’s performatioes not create high cash compensation. They alpadensure that
longer-term strategic initiatives are not compradiby having executives focus solely on short-terafitability for
payment of the annual bonus. Sysco’s long-termoperdince ultimately determines the value of stodkoop and restricted
stock units, because their value is entirely depehdn the long-term appreciation of our stockerithe Committee
believes that this longer-term focus benefits Symmbits stockholders, as it more closely aligresekecutives’ interests
with those of stockholders and focuses executivesti@tegies that increase lotegm stockholder value. Existing owners
levels are not generally a factor in the Commiteganting of options and restricted stock uniggause it does not want to
discourage executives from holding significant anmswf Sysco stock; however, the Committee doesiden stock
ownership requirements when determining the sizgaity grants. The Committee chose to includeiotst stock units,
rather than shares of restricted stock, as a podidhe annual longer-term incentive grant primyaafter considering the
potentially negative tax withholding impact of msted stock grants to retirement eligible exeoesgiv
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Mr. Kreidler's sign-on incentive stock option arebtricted stock unit grants were subjectively deteed by the
Committee in consultation with management and Meiaer review of the Mercer CFO compensation giata, and were
approved in light of Mercer’s advice that compeétpractices with respect to grants to new hireedaAs a result, the
Committee approved these grants after subject@hgidering the CFO pay data, Mr. Kreidler's congagion in his prior
position, Sysco’s past practices, the implicatiftmguture precedents, internal equity and retentio

The Committee approved the amendments to the 2@k Sicentive Plan primarily in order to ensuratioued
availability of shares under the plan for the resderal years, as well as to simplify the sharenting provisions of the pla
that apply to full value awards, such as restristiedk and restricted stock units.

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 refeas the pensior
plan.” In addition, Sysco offers supplemental estient plans to approximately 165 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 to @ Bf a qualified participant’s final average anre@mpensation, as
discussed below, in combination with other retirati@nefits, including other pension benefits,¢bmpany match under
the 401(k) plan and social security payments. Tdraad executive officers will receive a SERP berefged on the greater
of the benefit determined under the current provisiof the SERP or the accrued benefit determinex dune 28, 2008
under the prior provisions of the SERP, but witktirgg and eligibility for immediate benefit paymemntetermined as of the
relevant separation date. Annual retirement benéfitm the SERP for a participant who is 100% e 8tehis accrued
benefit were generally limited to approximatelyZ®2million in fiscal 2010 and will generally be litad to approximately
$2.27 million in fiscal 2011, with such maximum ltradjusted for cost-of-living increases in futyears. The terms of the
SERP are more specifically described under “Exgeuiompensation — Pension Benefits — Supplemeniat&ive
Retirement Plan.” The amounts accrued by each naxecltive officer under the pension plan and 6B as of July 3,
2010 are set forth under “Executive CompensatioRersion Benefits.” Mr. Spitler retired on June 2810 and Mr. Smith
retired on July 3, 2010. Messrs. Spitler's and 8mwiannual SERP benefits following retirement grpraximately
$1.05 million and $756,000, respectively. In SefgienR009, the Committee recommended and the Bggmaeed
additional amendments to the SERP. The impactesfatamendments on participants, including the naxrecutive
officers, was to provide that any additional orcpkbonus paid in lieu of or as a substitute far MIP bonus in the future
will be included in compensation for purposes dtalating the SERP benefit.

SERP Analysis

Sysco’s retirement plans are an important perfooaamd retention tool, the effectiveness of whih@ommittee tries
to balance with the cost of providing them. Basedvercer’s July 2009 report, compensation to thmedexecutive
officers under the SERP placed Sysco above thHe& @ércentile for retirement benefits relative to peer group, but total
target fiscal 2010 direct compensation plus reteenbenefits placed Sysco near the median foraatied executive officers
employed by Sysco at the time except for Mr. Delyamého was below the 25th percentile. As a resiit, Committee
believes that these benefits are appropriate int 6 Sysco’s overall compensation structure; havethe Committee
continues to monitor and review the SERP reguliarlyrder to achieve the following goals:

» maintain the SERP as a retention t
* reduce the cost of the SEF
* bring the value of retirement benefits more in hvith the median of the peer group; ¢

* increase the proportion of long-term and panfance-based compensation in the compensationretitive to fixed
and retirement compensation such as the S

The Committee approved the modifications to the BERcussed above based upon the recommendations of
management in order to provide the Committee wditiiteonal flexibility to alter, replace or supplentehe MIP bonus
without negatively impacting the participants’ SEB#hefits.
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Nonqualified Executive Deferred Compensation PI.

Sysco offers an Executive Deferred Compensation, PiaEDCP, to provide MIP participants, includifg named
executive officers, the opportunity to save foireghent and accumulate wealth in a tax-efficienhnea beyond savings
opportunities under Sysco’s 401(k) retirement sgwiplan. Participants may defer up to 100% of thagre salary and up to
40% of their cash MIP bonus, or any bonus paideu of or as a replacement for the MIP bonus, éoBBCP. Sysco does
not match any salary deferrals into the EDCP. Rotigipants who defer a portion of their qualifyibgnus, Sysco matches
15% of the first 20% deferred, making the maximuwagible match to the EDCP 3% of the cash bonus. latch
generally vests on the tenth anniversary of thditng date, subject to earlier vesting in the éwardeath, disability, a
change in control or the executive’s attaining sigéy. Participants who defer compensation under@BCP may choose
from a variety of investment options, including Miyts Average Corporate Bond Yield, with respecaitoounts deferred.
Company matching contributions are credited withMoody’s Average Corporate Bond Yield. The EDCHédscribed in
further detail under “Executive Compensation — Naalified Deferred Compensation.”

In September 2009, the Committee recommended aB8dhard approved additional amendments to the EDG®.
impact of these amendments on participants, inetuthe named executive officers, was to providédhg additional or
special bonus paid in lieu of or as a substitutétie MIP bonus in the future will be eligible fdeferral under the EDCP.

EDCP 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 retenfitcey employees by providing them with greatexibility in
structuring the timing of their compensation payiseithe EDCP is an important recruitment and réartbol for Sysco,
as the companies with which we compete for exeeutlent typically provide a similar plan to the@nior employees.

As with the SERP, the Committee approved the meatifins to the EDCP discussed above based upon the
recommendations of management in order to provideCommittee with additional flexibility to altereplace or suppleme
the MIP bonus without negatively impacting the jggpants’ EDCP deferral opportunities. In addititinese changes were
required in order to comply with the requiremeritSection 409A of the Internal Revenue Code of 1@86amended, and
the regulations promulgated thereunder.

Severance Agreements

In prior years, the Committee approved, and ther@®o&Directors ratified, severance agreementséotain executive
officers, including Mr. Spitler. Mr. Spitler’'s sergnce agreement terminated in February 2010 pursoidine terms of his
transition and retirement agreement, discussedwbdlbe other named executive officers have not had,do not currently
have, severance agreements.

In connection with their retirements, Sysco enténéadl transition and retirement agreements with $fesSpitler and
Smith in February 2010 and March 2010, respectivEfye material terms of the transition and retiretreggreements are
described under “Executive Compensation — Execl@ieeerance Agreements.”

Severance Analysis

The Committee approved the terms of Messrs. Spitderd Smith’s transition and retirement agreemaptm the
recommendation of management and pursuant to &mgth negotiations with each of them. With respedioth
individuals, the Committee’s decision to authoseserance payments was based on a recognitioeiostgnificant
contributions to Sysco, including Mr. Spitler's giee as President while the Company transitioneanew CEO in fiscal
2009 and 2010, the desire to motivate them to peoirhportant assistance and to continue in the @yrgfl Sysco for a
reasonable transition period, and in exchange yec&obtaining certain release, non-compete anesnbaitation
agreements. These considerations also motivateQdhenittee to approve the vesting of an additidi2a637 shares of
restricted stock held by Mr. Spitler. The Committéscussed the terms of both transition and regr@ragreements with
Compensation Advisory Partners, who advised the i@itt@e that the payments to be made under the mgms were
appropriate and comparable to similar retiremeytrgnts made to executive officers of companiesyst8's peer group.

Benefits, Perks and Other Compensation

We provide benefits for executives that we beliakereasonable, particularly since the cost ofetenefits constitutes
a very small percentage of each named executiveedf total compensation.
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Sysco’s named executive officers are generallyildgo participate in Sysco’s regular employeedigmprograms,
which include the defined benefit pension planQ&(k) plan, our employee stock purchase plan, ghéejnsurance and
other group benefit plans. We also provide MIPipgoants, including the named executive officerghvadditional life
insurance benefits, long-term disability coverageluding disability income coverage, and lotegm care insurance, as w
as reimbursement for an annual comprehensive vgsllegamination by a physician of their choice. \Wkelve many of
these benefits are required to remain competitile @ur competitors for executive talent. Althoutje executive officers
are eligible to participate in Sysco’s group mebaa dental coverage, we adjust employees’ canttohs towards the
monthly cost of the medical plan according to salavel; therefore, executives pay a higher peagaof the cost of these
benefits than do non-executives.

MIP participants, including the named executivéceifs, are encouraged to occasionally have theusgs accompany
them at business dinners and other business fusdtioconnection with some meetings of the BoarDicéctors, certain
business meetings and other corporate-sponsoretiseamd Sysco pays, either directly or by reiméonant, all expenses
associated with their spouses’ travel to and attrod at these business-related functions. FurtlrerrBysco owns
fractional interests in private aircraft that arade available to members of the Board of Directexecutives and other
members of management for business use, but tiresaftaare not allowed to be used for personaltenat Spouses may
occasionally accompany executive officers on slightk in connection with travel to and from busisgelated functions if
there is space available on the aircraft.

Consistent with Sysco’s practices on relocationfti€ers, we provided Mr. Kreidler reimbursement éertain
relocation and housing expenses following his giand appointment to serve as Executive Vice Peesiand Chief
Financial Officer at our headquarters in Houstoexds. This amount originally included reimbursenfenup to $250,000
of the first $500,000 of any loss to him on theesa his former residence, plus an additional 35 vespect to any portic
of that amount that was subject to federal incomxe Mr. Kreidler was unable to sell his former hoamtil August 2010, at
a loss of over $600,000. As a result, upon thememendation of management and in order to mitigateloss to
Mr. Kreidler, which was much larger than originadigticipated due to the ongoing financial crisid & impact on the
housing market, the Committee approved an incremabis reimbursement amount. The Committee incobttse total
reimbursement amount to a maximum of $500,000, ptuadditional 35% with respect to any portionhef teimbursement
that is taxable for federal income tax purposesaAassult, the total reimbursement amount Sysat fgaMr. Kreidler for
the loss on the sale of his home was $380,000,tpiiapplicable tax-related payment.

All employees, including our named executive officeas well as members of our Board of Directams,adso entitled to
receive discounts on all products carried by Sysubits subsidiaries. Although Sysco does providenamed executive
officers with certain additional perquisites, werdst provide the named executive officers with autbiles, security
monitoring or split-dollar life insurance.

Benefits Following a Change in Control

We have no “single trigger” provisions in any serere or similar agreement that would cause an iratedash
payment obligation solely as a result of a changeontrol of Sysco. We have included provisionsarding a change in
control in several of Sysco’s benefit plans andceagrents, including an immediate payout of CPUBatiaximum payout
for grants under the 2004 Cash Incentive Plan atlteatarget payout level for grants under the 2088h Incentive Plan,
and 100% vesting of SERP balances, EDCP amourttenseprestricted stock and restricted stock umitsn a change in
control. See “Executive Compensation — Quantifamaif Termination/Change in Control Payments” fategailed
explanation of potential benefits under the varipumisions.

Change of Control Benefits Analysis

The Committee continues to believe that these pians preserve executive morale and productivityemcourage
retention in the face of the disruptive impact ofagtual or rumored change in control of Sysco. Chexmittee has
balanced the impact of these acceleration provisigith corresponding provisions in the SERP andBBEP that provide
for a reduction in benefits to the extent theyrasedeductible under Section 280G of the Interraldtiue 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 inoBve 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
20089. If such incentive payments would have bearidad they been calculated based on the resedatls, the
Committee will, to the extent permitted by applilealaw, seek to recoup any such excess paymentlddyenefit of Sysco.
The MIP and
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CPU grants made by the Committee for fiscal 201i@ia a contractual provision binding the granteéhts recovery right,
and the Committee anticipates that future graniscentain similar provisions. The Committee has fole discretion to
determine the form and timing of the recoupmenigcivimay include repayment from the MIP participanain adjustment
to the payout of a future incentive. In additidmg executives are subject to forfeiture of benefitder the SERP and EDCP
in certain circumstances. These remedies would beédition to, and not in lieu of, any actions irapd by law enforceme
agencies, 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 offiotlrer than the chief financial officer and Mritf&p, who retired as an
executive officer prior to the end of the fiscahyeThe Committee has adopted a general policyroftsiring the
performance-based compensation arrangements, ingltite MIP bonus and CPUs, in order to presendrcibility to the
extent feasible after taking into account all reletvconsiderations. However, the Committee alsiebes that Sysco needs
flexibility to meet its incentive and retention ebjives, even if Sysco may not deduct all of thepensation paid to the
named executive officers.

Based on the factors discussed under “Annual Cosgtem — Base Salary” and “Longer Term Incentivés fiscal
2011, the Committee expects to pay Mr. DeLaneysa lsalary that, when aggregated with anticipatetings of restricted
stock units, will exceed $1 million in value. Ther@mittee believes that this compensation to Mr. &y is necessary in
order to maintain the competiveness of his totatgensation package in light of peer compensatiantjges, and as a
result, has determined that it is appropriate @ékengh the excess of anticipated salary plus theevaf the restricted stock
units vesting in fiscal 2011 over $1 million wilbhbe deductible for federal income tax purposes.

Section 409A of the Internal Revenue Code

Section 409A of the Internal Revenue Code dealsipaly with non-qualified deferred compensatiplans. We have
made amendments to the SERP and the EDCP, andlbaigmed the 2008 Cash Performance Unit Plandardo ensure
that they comply with Section 409A.

Stock Ownership Guidelines

See “Stock Ownership — Stock Ownership Guidelirfes’a description of our executive stock ownerginifdelines
and stock retention policies. In 2010, the Commaitemgthened the amount of time given to executivexhieve the
required ownership levels, with the first tier owstap level to be obtained in four years (rathantthree years in the prior
guidelines) and the second tier ownership levélet@btained in eight years (rather than five yeatke prior guidelines).
The Committee’s decision to effect this change pramarily driven by its recent amendments to thé®NMémoving the
stock match portion of the bonus, and its subseqiegision to add restricted stock units, rathantrestricted stock, to its
mix of longer-term incentive grants. Since shamdeulying restricted stock units are not countedata stock ownership
requirements, the Committee concluded that additibme was required in order to allow current anospective restricted
stock units to vest and settle so that the shanesmtly underlying them may be counted towardstoek ownership
requirements.

Total Compensation

In September 2010, after reviewing the Mercer anth@ensation Advisory Partners reports and the Cagipdiscal
2010 performance, the Committee determined thdt eamed executive officer’s total fiscal 2010 comgaion provided
the executive with adequate and reasonable comii@msBhe Committee also determined that each naaredutive
officer’s total fiscal 2010 compensation was appiaip given Sysco’s performance in fiscal 2010 #redexecutive’s
personal 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 Corsgteon
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

Jackie M. Ward
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EXECUTIVE COMPENSATION

Summary Compensation Table

The following table sets forth information with pest to each of the named executive officers —Chief Executive
Officer as of the end of fiscal 2010, our Chief&nnial Officer as of the end of fiscal 2010, tharfmost highly
compensated of the other executive officers of 8ysul its subsidiaries employed at the end of fida&0, as well as one
former executive officer who retired during fis@4l10 but would have been one of the four most kighmpensated other
executive officers had he remained an executivieafft the end of the year. In determining the trhaghly compensated
executive officers, we excluded the amounts shomdeu“Change in Pension Value and Nonqualified Dete
Compensation Earnings.” The “Bonusdlumn was intentionally omitted because no castubes have been paid outside
incentive plans during the fiscal years shown below

Change in
Pension
Value
Non-Equity and
Incentive  Nonqualified
Plan Deferred
Stock Option Comper- Compensatior  All Other
Fiscal Salary Awards Awards sation Earnings  Compensatior

Name and Principal Positior Year $) [€)]EH] @) $)(2) [©]E)] %)@ $)(5) Total ($)
William J. DelLaney 201C $800,00( $ 880,82: $1,888,78' $ 1,638,231 $ 713,21 $ 12,587 $5,933,63

President and Chit 200¢ 620,37! — 2,941,300 $ 72,18t $ 155,78 $ 12,00« 3,801,65.

Executive Officel 200¢ 560,00(  398,33: 491,29( 2,084,29! 1,236,18: 210,66: 4,980,76:
Robert C. Kreidler(6 201C 378,76t  423,74( 947,89! 760,00( 19,55: 113,52 2,643,47!

Executive Vice President al 200¢ n/e n/a n/e n/e n/e n/e n/e

Chief Financial Office 200¢ n/e n/a n/e n/e n/e n/e n/e
Larry G. Pulliam 201C 532,000  359,46: 768,82 1,129,03 1,479,45! 43,65¢ 4,312,42:

Executive Vice Presider 200¢ 532,00( — 602,00( 160,78: 400,65! 13,10¢ 1,708,544

Foodservice Operatior 200¢ 550,00 378,07 491,29( 2,139,87: 573,18t 69,69¢ 4,202,12:
Michael W. Green(7 201C 494,000  334,76¢ 716,04( 1,002,64. 937,52° 15,517 3,500,49:

Executive Vice Presider 200¢  494,00( — 602,00( 99,53: 191,03( 15,657 1,402,21:

Foodservice Operatior 200¢ n/e n/a n/e n/e n/e n/e n/e
Stephen W. Smith(7 201C 494,000  334,76¢ 716,04( 1,002,64. 586,24 258,03t 3,391,73:

Former Executive Vic 200¢ 494,00( — 602,00( 99,53! 75,62¢ 19,51¢ 1,290,67:

President, South and We 200¢ n/e n/a n/e n/e n/e n/e n/e

U.S. Foodservice Operatio
Kenneth F. Spitle 201C 730,000  754,60( 1,615,68! 1,830,36. 797,19¢ 4,259,45 9,987,29

Former Vice Chairmar 200¢ 702,62 1,800,01(8) 1,204,001 160,78: 588,90! 13,25¢ 4,469,58.

President and Chit 200¢ 690,000  492,85( 673,00 2,698,83 1,514,55: 92,32t 6,161,56:

Operating Officel

(1) For fiscal 2008, these amounts relate to the 2&8ukshatch (calculated without taking into accoumi ancreases from
supplemental bonus arrangements) on the MIP baanuee with respect to fiscal 2008 and paid in thet §uarter of
fiscal 2009. With respect to fiscal 2008 awardséssin August 2008, we valued the shares baseleoduine 27, 2008
closing stock price of $28.22 per share and induzctesh issued in lieu of any fractional shares;é@w, because the
shares for fiscal 2008 are not transferable byéh@ient for two years from the date of issuanceept in specified
circumstances, they are recorded with a 12% digcdMe did not issue any shares in fiscal 2009 swrafi 2010 pursuant
to the MIP. For fiscal 2010, these amounts relatgrants of restricted stock units. We valued #sdricted stock units
$27.44 per share, being the closing price of oanmroon stock on the first business day prior to tleéinber 10, 2009
grant date

(2) The amounts in these columns reflect the grantfdatealue of the awards. See Note 15 of the clidesied financial
statements in Sysco’s Annual Report for the yedednJune 28, 2008, Note 16 of the consolidatechfiiah statements
in Sysco’s Annual Report for the year ended June@@9, and Note 15 of the consolidated finandatesnents in
Sysccs Annual Report for the year ended July 3, 201@ndigg assumptions underlying valuation of equityaeds.

(3) For fiscal 2008, these amounts include the castiopoof the MIP bonus paid in August 2008 with resfpto fiscal 200!
performance, exclusive of the 28% stock match mhetlin the “Stock Awards” column, and as adjustgthie
Supplemental Bonus. We did not pay a MIP bonudisoal 2009 because Sysco did not achieve the medjui
performance levels. For fiscal 2010, these amaunctade the MIP bonus paid in August 2010 with exdpo fiscal
2010. The amount
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shown also include payments made in August 2008gcal 2008, August 2009 for fiscal 2009 and Audg2&10 for
fiscal 2010 with respect to the cash performandegriants previously made under our 2004 Cash Pegnce Unit
Plan. The following table shows the relative ameuaitributable to each of these awards for fis6al02

Fiscal 201C Fiscal 2010

MIP Bonus CPU Payouts
DeLaney $1,520,00 $118,23(
Kreidler 760,00( —
Pulliam 1,010,80! 118,23
Green 938,60 64,04
Smith 938,60( 64,04
Spitler 1,387,00! 443,36

(4) The amounts reported in the “Change in Pension&/ahd Nonqualified Deferred Compensation Earnimg&imn
reflect above-market interest on amounts in the EPgihd the actuarial increase in the present \alttee named
executive officersbenefits under all pension plans established bg&ydetermined using interest rate and mortality
assumptions consistent with those used in Sysawsadial statements. The pension plan amounts, sbmwaich 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 theaatypresent 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€dI®

Change in Above-Market
Pension Change in Interest on
Name Plan Value ~SERP Value EDCP
DeLaney $117,33¢ $ 571,66: $24,21:
Kreidler 19,55: — —
Pulliam 123,33! 1,334,48! 21,62¢
Green 101,50¢ 836,01¢ —
Smith 157,08« 429,16: —
Spitler 158,95¢ 638,24 —

(5) Fiscal 2010 amounts include the followit
a. for Mr. Pulliam, a deferred match paymer$a®,324, being 15% of the first 20% of the annoeéntive bonus
which he elected to defer under the Executive Dete€ompensation Plan, (the terms of this plardaseribed in
more detail unde“Non-Qualified Deferred Compensat”);
b. the full amount paid for life insurance cage for each individual (the excess coverage dveamounts paid for
other employees is not determinable since the didies and coverages may be differe
c. the amount of 401(k) Plan matching contributiontsl i@ August 2010 with respect to the 2010 fisozhwy
d. with respect to Mr. Smith, a cash paymer$#250,000 paid pursuant to his Early RetirementEnaahsition
Agreement, plus the estimated value of certaintelaics and computer equipment that he was allawedtain
pursuant to such agreeme
e. with respect to Mr. Spitler, an estimated?$8,168 to be paid in 24 monthly installments parguo his Retirement
and Transition Agreement, plus the estimated vafueertain electronics that he was allowed to repairsuant to
such agreement; ai
f. the following perquisites and personal besd(fivith the exception of Mr. Kreidler, the aggregealue of all
perquisites and personal benefits received by paoted executive officer in fiscal 2010 was less thk0,000)
the amount paid for accidental death and dismeméetrinsurance coverac
the amount paid for lor-term care insuranc
the amount reimbursed to the individual for anmaatlical exams
the amounts paid for lo-term disability coverage under the comg’s disability income plar
payment of fees by Sysco related to the pegjmar of foreign tax returns required to be filgdtbe executive for
attendance at meetings or other travel relatedy$abusiness in foreign jurisdictior
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» the amount paid for spousal travel in conmectiith business events, which amounts reflect onlpmercial
travel; no incremental costs were incurred in catina with travel of spouses on the company plaiik axecutive
officers to and from business ever

* the estimated amount paid for spousal meals inextion with business events, €

 with respect to Mr. Kreidler, who joined SysodOctober 2010, reimbursement of $70,261 forateréxpenses
incurred in connection with his move to Sysco, uidlihg rent in Houston pending the sale of his farhmme, plus
payments totaling $24,591 to defray a portion sfthk liability related to such reimbursemel

Except for reimbursement of expenses incurred byKvkidler in relation to his move, no named exaeubfficer
received any single perquisite or personal beméfit respect to fiscal 2010 with a value greatant$25,000. Except as
set forth above, no named executive officer reakamgy other item of compensation with respectgodi 2010 required
to be disclosed in this column with a value of $00, or more

(6) Compensation for Mr. Kreidler is provided only fggcal 2010 because he was not employed by Sysfiscisl 2008
and fiscal 2009

(7) Compensation for Messrs. Green and Smith is provadfy for fiscal 2009 and fiscal 2010 becausehmseitvas a name
executive officer in fiscal 200t

(8) The amount shown represents the grant date faievafithe January 2009 restricted stock grant (8Z5shares we
made to Mr. Spitler. See Note 16 of the consolidéitgancial statements in Sysco’s Annual Reportfieryear ended
June 27, 2009 regarding assumptions underlyingatialu of equity awards. We granted these sharesstrficted stock,
which were to vest in equal portions on Januargfl2010, 2011 and 2012, under our 2007 Stock Ineeftlan.
Because Mr. Spitler’s retired on June 28, 201thadmeforfeited the unvested shares except for 1563aies that will
vest on January 17, 2011 per the terms of his Tftransand Early Retirement Agreeme
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Grants of Plan-Based Awards

The following table provides information on CPU miss stock options, restricted stock units and slRrds granted
during fiscal 2010 to each of the named executffiears.

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  onthe  Stock
Units Estimated Future Payouts Under Shares o Under- of Date and
Committee  or Non-Equity Incentive Plan Awards  Stock or  lying ~ Option of Option
Grant Action Other Threshold Target Maximum  Units  Options Awards Grant Awards
Name Date Date Rights (%) (%) ($) #HQA) #HE@)  @/shE _® %4
Delaney 11/10/045) 25,14: $ 220,00: $ 880,00¢ $1,320,00
11/10/0¢ 352,000 $ 27.4¢ $ 27.1€ $1,615,68!
11/10/0¢ 32,10( 880,82
5/20/1((6) 200,00( 1,500,00! 2,500,001
Kreidler 10/5/07) 80,00( 800,00( 1,320,00!
10/5/0¢ 9/24/0¢ 75,00( 243t 24.5.  303,00(
10/5/0¢ 9/24/0¢ 5,00( 121,90(
11/10/045) 8,571 74,99¢ 299,98t 449,97¢
11/10/0¢ 120,00( 27.4¢  27.1€  550,80(
11/10/0¢ 11,00( 301,84(
5/20/1((6) 105,00( 787,50( 1,312,501
Pulliam 11/10/045) 10,24 89,60¢ 358,43! 537,65!
11/10/0¢ 143,50( 27.4¢  27.1€  658,66!
11/10/0¢ 13,10( 359,46«
5/20/1((6) 110,00( 825,00( 1,375,00!
Green 11/10/045) 9,51( 83,21 332,85( 499,27!
11/10/0¢ 133,50( 27.4¢  27.1€  612,76!
11/10/0¢ 12,20( 334,76¢
5/20/1((6) 110,00( 825,00( 1,375,00!
Smith 11/10/045)(8) 9,51( 83,21 332,85( 499,27!
11/10/0¢ 133,50( 27.4¢  27.1€  612,76!
11/10/0¢ 12,20( 334,76¢
Spitler 11/10/045)(8) 21,50¢  188,20: 752,81t 1,129,22:
11/10/0¢ 301,50( 27.4¢  27.1€ 1,383,88!
11/10/0¢ 27,50( 754,60(

(1) The restricted stock units granted to named exeeuwatificers under the 2007 Stock Incentive Planmdufiscal 2010
vest one-third per year for three years beginnimghe first anniversary of the grant date. Vestigontingent upon
executive’s continued service with the company gex¢hat the restricted stock units will remaireffect and continue
to vest according to the vesting schedule uponwgkexrs termination of employment due to retiremgngood standing
or disability. Additionally, the restricted stockits will vest immediately upon executive’s deatraacchange in control
of the company. In addition, the executive willféat all of his unvested restricted stock unitthié Committee finds by
a majority vote that, either before or after teration of his employment, h

« committed fraud, embezzlement, theft, a feJamproven dishonesty in the course of his emplaynandoy any suc
act, damaged us or our subsidiar

+ disclosed our trade secrets;

 participated, engaged or had a financial bepinterest in any commercial venture in the UhBtates competitive
with our business in violation of our Code of Coaotaor that would have violated our Code of Condhad he been ¢
employee when he engaged in the prohibited acti

With respect to Mr. Kreidler’'s sigon grant effective October 2009, the restrictedkstmits will vest immediately upc
his termination of employment due to retiremeng@od standing or disabilit

(2) The options granted to the named executive offiaader the 2007 Stock Incentive Plan during fi&€HI0 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 yeditsrahis death, or the
optior’s
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termination date. In addition, an executive wilifét all of his unexercised options if the Comméttfinds by a majority
vote that, either before or after termination of @mployment, he

« committed fraud, embezzlement, theft, a feJamyproven dishonesty in the course of his empleynandoy any suc
act, damaged us or our subsidiar

« disclosed our trade secrets;

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

(3) 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 tlamdate

(4) We determined the estimated grant date presen¢ Yaiutthe options issued on November 10, 2009 dE%ger share
using a modified Black-Scholes pricing model. Iplgmg the model, we assumed a volatility of 25.3@22.33% risk-
free rate of return, a dividend yield at the ddtgrant of 3.58% and a 5.1-year expected optian \ife determined the
estimated grant date present value for the opigsuged to Mr. Kreidler on October 5, 2009 of $4p@4 share using a
similar model, except that we used an assumed 2r&3946ree rate of return based on the rates ieatfés of the grant
date. In either case, we did not assume any optiercises or risk of forfeiture during the 5.1-yeapected option life
in determining the valuation of the option awatdad we done so, such assumptions could have redoeedported
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 wa&stimated by the modified Ble-Scholes mode

We valued the restricted stock units granted onedtyer 10, 2009 at $27.44 per share, being thenggsice of our
common stock on the first business day prior togttamt date. We valued the restricted stock unastgd to

Mr. Kreidler on October 5, 2009 at $24.38 per shheéng the closing price of our common stock anfttst business
day prior to the grant dat

(5) These amounts relate to cash performance unitsantithee-year performance period that we grantelémuour 2008
Cash Performance Unit Ple

(6) These amounts relate to MIP awards made duringlf&®10 with respect to fiscal 2011. 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 150% of the naexegutive officer's annual salary as of the entheffiscal year
and the maximum bonus is 250% of the naiexecutive office’s annual salary as of the end of the fiscal y

(7) These amounts relate to Mr. Kreidler's MIP awardimat the time of his hiring with respect to fis2all0. The award
was made on the same basis as the May 2009 geatiiis bther named executive officers, but pro-riseskd on the
portion of the year he was employed by Sysco. Timnmum bonus amount if the threshold criteria arés§ied is 20%
of the named executive officerannual salary as of the end of the fiscal yelage. target bonus is approximately 200%
the named executive officer’'s annual salary asiefend of the fiscal year and the maximum bon@8®8% of the
named executive offic’s annual salary as of the end of the fiscal y

(8) Recipients of awards under Sysco’s 2008 CPU Plarselemployment terminates due to retirement ohdeit
receive a pro-rata payment based upon the numbgram$ during which the recipient was actively ewgpt during the
relevant performance period. Because Messrs. SainidtSpitler retired during the fiscal year in whiblese awards we
granted, they will only be eligible to receive -third of the amounts listed for these CPU awa

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. We tefthese units as “CPUs.” The Committee curyemthkes 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. In September 2009, the 2008 Plaram&nded so that, in the event of the death oftcipant, payment
would be determined using Sysco’s performancelferentire three-year performance period, instedmbinfg generally
determined using the number of completed fiscatytee participant was actively employed duringttiree-year
performance period, and to provide that paymenlsviing a change of control are based on targefopeance values
rather than maximum values. Also,
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the amendment provided that participants whose eynmnt terminates due to retirement or death wdkive a pro-rata
payment based upon the number of years during whelparticipant was actively employed during thlevant
performance period. With respect to the compensatidghe named executive officers, the 2008 pladestical in all
material respects to the 2004 plan, except witheeisto benefits following certain termination etgear a change in contre
as discussed below. The Committee made CPU grantevember 2009 under the 2008 Plan and future @fbis to the
named executive officers will be made pursuanh&2008 Plan. Beginning with the grants made icafi2010, the
Committee began the practice of setting the perdmce goals for the awards during the first ninetysdof the fiscal year
and granting individual awards at its meeting thitofving November. The 2008 Plan will expire on Nawer 30, 2014,
unless sooner terminated by the Board.

Under the plans, the Committee may select perfoceagoals from those specified in the plan, basetthemperformanc
of Sysco generally or on the performance of subsis or divisions. With respect to the grantdsodl 2008 that we paid
August 2010 and all currently outstanding corpogatts, the Committee set performance criteri@dbas the average
increases in Sysco’s earnings per share and saeshe performance periods. See below regardirtgineadjustments to
these measures. In addition to the awards thatdhreed executives received in fiscal 2008 and tleapaid to them in
August 2010, as discussed in footnote (3) to therBary Compensation Table, as of September 14, 20&hamed
executives held cash performance unit grants imitheunts and for the performance periods set fuetbw:

Number of
Fiscal Year in Performance Payout Amount

Name Which Granted Units Held Performance Period Minimum Target Maximum
DeLaney 201cC 25,14 6/28/200-6/30/201. $220,00: $ 880,00f $1,320,00:

200¢ 18,00( 6/29/200¢-7/2/201: 157,50( 630,00( 945,00(
Kreidler 201 8,571 6/28/200%-6/30/201. 74,99¢ 299,98! 449,97t
Pulliam 201( 10,241 6/28/200%-6/30/201. 89,60¢ 358,43! 537,65:

200¢ 15,00( 6/29/200¢-7/2/201: 131,25( 525,00( 787,50(
Green 201C 9,51( 6/28/200+-6/30/201. 83,21 332,85( 499,27t

200¢ 15,00¢( 6/29/200%7/2/201. 131,25( 525,00( 787,50(
Smith 201cC 9,51( 6/28/200-6/30/201. 27,73¢  110,95( 166,42

200¢ 15,00( 6/29/200¢-7/2/201: 131,25( 525,00( 787,50(
Spitler 201c¢ 21,50¢ 6/28/200%-6/30/201. 62,73% 250,93 376,40

200¢ 40,00( 6/29/200¢-7/2/201: 350,00C 1,400,001 2,100,001

* Recipients of awards under Sysco’s 2008 CPU Plazselemployment terminates due to retirement ohde#itreceive
a pro-rata payment based upon the number of yeairsgdwhich the recipient was actively employedidgrthe relevant
performance period. Because Messrs. Smith andeBpétlired during the fiscal year in which theseaelg were granted,
they will only be eligible to receive one-third thie amounts listed for these CPU awards and thematsshown reflect
such adjusted amoun

Following the conclusion of each three-year perfamge period, if we meet the relevant performaniter@, we will
pay each named executive an amount obtained byphyirg the number of performance units that theaitive received
by the $35 value assigned to each unit and thetiptyithg the resulting product by a specified perege. Each of the
outstanding CPU grants, as well as those paid uau2010, contains a sliding scale for each compbfor 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 7/1/2007-7/3/2010 performgmedod, this is basic earnings per share and iggpect to the
6/29/200t7/2/2011and 6/28/200% 6/30/201Zperformance periods, this is fully diluted earnipgs share

plus
 one-half of the payout is based on average increaselés.

All of these performance measures relate to perdioca for completed fiscal years. For period toqueciomparisons,
we compare results in accordance with generallg@ted accounting principles applied on a considiasis, and we adjust
them for any fiscal year containing 53 weeks. Saspff 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 betweeratinounts shown. Between the levels shown in thle,tthe 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 ciiere satisfied. As an example, achievement of @a8hings per share
growth and 6% sales
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growth for the corporate CPUs covering the fisedng 2008-2010 would have resulted in an 87.5%udagetermined by
adding 62.5% and 25%, or $30.625 per unit, detezthisy multiplying 87.5% by $35 per unit.

Part 1 — Growth in Earnings Per Share

Fiscal Years Minimum Target Maximum
201(¢-2012 6% 7.5% 9% 10.5% 12% and u
200¢-2011 8% 10% 12% 14% 16% and u
2008-2010 (paid August 2010) 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
201¢-2012 4% 5% 6% 7% 8% and ug
200¢-2011 6% 7% 8% 9% 10% and u
2008-2010 (paid August 2010) 6% 7% 8% 9%  10%andu
Applicable Payout 25% 37.5% 50% 62.5% 75%

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

Benefits upon Termination or Change in Control urttie 2004 Plan

If the executive’s employment terminates duringegfgrmance period because the executive retirgsaa 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 awardeéda@xecutive by multiplying the number of perfonoa 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 executhe maximum amount
payable under the plan for the executsvperformance units for that performance periodf, g highest performance lev
had been achieved.

Benefits upon Termination or Change in Control urttie 2008 Plan

If the executive’s employment terminates duringegfgrmance period because the executive leavesmployment due
to disability, the executive will nonetheless reecihe specified payment on the applicable payrmiatd, as if he remained
employed on that date. If the executive’s employnteminates during a performance period becausexbcutive retires
in good standing or due to the executive’s death eixecutive will receive the specified paymentl@applicable payment
date, as if he remained employed on that datecestian a pro-rata basis based on the number of gesing which the
executive was actively employed during the applieghree-year performance period. The executivegeil credit for a
fiscal year if the executive was actively employgdSysco at any time during a relevant fiscal ydahe executive’s
employment terminates before the end of the perdioce period for any reason other than retiremegood standing, des
or disability, we will cancel the executive’s parftance units, and the executive will not receive jgayments under the
plan with respect to the cancelled performancesuiithe plan provides that if a change in contraluos during a
performance period we will pay the executive thgeghamount payable under the plan for the exeeistiperformance uni
for that performance period, as if the target penénce levels had been achieved.

Material Differences between the 2004 Plan and20@8 Plan

With respect to payments upon the retirement adréigpant, the 2008 Plan provides that CPUs awhtde participant
for a performance period will be reduced on a @ta-basis based on the number of years during vthécharticipant was
actively employed during the applicable three-ymafformance period prior to the participant’s eatient in good standing
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from Sysco. The participant will get credit foriactal year if the participant was actively employsdSysco at any time
during a relevant fiscal year. The 2004 Plan pregithat a participant who retired in good standingng a performance
period would be entitled to a payment for all CRMsarded to the participant based on the performah8&gsco for the
relevant thregrear performance period. With respect to paymepts uhe death of a participant, the 2008 Plan pies/tha
the CPUs awarded to a participant for a performagmeed will be reduced on a pro-rata basis basetth® number of years
during which the participant was actively employkding the applicable three-year performance pepitat to the
participant’s death. The participant will get ctefdr a fiscal year if the participant was activelyployed by Sysco at any
time during a relevant fiscal year. Also, the 200&8n provides that the payment amount for the C$Hadl be determined
using the performance of Sysco for the entire tyes performance period and that payments shatidge to the
participant’s beneficiary on the payment date facterelevant three-year performance period. Thd Zd@n provided that
the participant’'s CPUs would be reduced based emtimber of full months the participant was emptbgiaring the
relevant three-year performance period and thap#yenent amount for the participant's CPUs wouldibtrmined using
the performance of Sysco based on the number opleted fiscal years during the performance periadiany fiscal years
for which the participant was employed for at lesistmonths. In addition, under the 2004 Plan,gheicipant was not
entitled to any payment if the participant diedhiitsix months of the start of any three-year penince period. With
respect to payments upon a change in control,@08 Plan provides that the payment amount for the/€following a
change of control of Sysco will be determined assgrthat Sysco achieved the target amount withaesip each
performance goal for the relevant performance pefayments following a change in control under2t@4 Plan were
based upon achievement of maximum levels of peidoa. Also, the 2008 Plan includes a provision am@nting Sysco’s
clawback policy.

Management Incentive Plans

Our 2005 Management Incentive Plan and our 2009ag@ment Incentive Plan provide key executivesyitioly the
named executive officers, with the opportunity éorebonuses through the grant of annual performaased bonus awart
payable in cash. The Committee generally makesdamards under the plan in May or June prior tdo#ginning of the
fiscal year to which they relate and we pay amoontsd under such awards in August following theabasion of such
fiscal year. Bonus opportunities awarded to corf@oparticipants, including the named executiveceffs, under the MIP
may be based on any one or more of the following:

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

All of these performance measures relate to perdora 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 ufd 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.

For the fiscal 2010 awards, we calculated the bamilizing a matrix based upon Sysco’s annual petage increase in
fully diluted earnings per share and its three-ymaarage return on capital. The scale on the X{axithe percentage
increase in earnings per share began at 4% anthgedtindefinitely, while the corresponding scatetioe Y -axis for three-
year average return on capital began at 10% anctalstinued indefinitely; however, the maximum bstliat we could pe
pursuant to this award was 330% of base salary.rg\the two scales intersected determined the pagraentage of base
salary. We would not have paid a bonus under #walfi2010 awards unless Sysco achieved at le&étinctease in
earnings per share and a 10% three-year average mi capital. For the fiscal 2010 awards, thedhyear average return
on capital was calculated using fiscal 2008, 2009 2010. The average return on capital for fis€@i®and 2009 was
20.9% and 18.9%, respectively. For fiscal 2010paiel a MIP bonus of 190%, based on an increasdlindiluted earning
per share of 10.2% and a thrgear average return on capital for fiscal 2008,280d 2010 (adjusted to reflect a compat
52-week basis) of 19.5%.

For the awards we made in May 2010 with respefistal 2011, we calculate the bonus utilizing anmaiased upon
Sysco’s annual percentage increase in fully dilechings per share and its three-year averageretucapital. The scale
on the X-axis for the percentage increase in egenier share begins at 2% and continues indefitdiile the
corresponding scale on the Y-axis for three-yearage return on capital begins at 11% and alsdraaes indefinitely;
however, the maximum bonus that we will pay purstathis award is 250% of base salary. Whereledcales intersect
determines the payout percentage of base salarwilMgay no bonus unless Sysco achieves at led%t increase in
earnings per share and an 11% three-year average o capital. For the fiscal 2011 awards, thedkyear average return
on capital will be calculated
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using fiscal 2009, 2010 and 2011. The averagerretnrcapital for fiscal 2009 and 2010 (adjusteceftect a comparable
52-week basis) was 18.9% and 18.8%, respectively.

A simplified version of the matrices for determigifiscal 2010 and 2011 payment amounts is set fmstbw. The
criteria and payout percentage increase increnmgitetween the levels shown in the matrices beldumbers shown in tt
bodies of the matrices are percentages appliedde balary in effect at the end of fiscal year.

Fiscal 2010 MIP Awards
Percentage Increase in Earnings per Shat

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

Fiscal 2011 MIP Awards
Percentage Increase in Earnings per Shai

3-Year Average Return on Capita 2% 4% 6% 8% 10% 12% 14% 16% 18%  20%+
11% 20 25 65 85 108 12t 14C 15C 16C 17C
12% 25 30 70 90 11C 13C 14t 15t 16t 17¢
13% 30 40 80 10C 12C 14C 15¢ 16t 17¢ 18¢
14% 35 50 90 11C 13C 15C 16¢ 17t 18t 19¢
15% 40 60 10C 12C 14C 1eC 17t 18t 19¢ 20¢
16% 5C 70 11C 13C 15C 17C 18t 19t 20¢ 21¢
17% 6C 80 12C 14C 16C 18C 198 20t 21t @ 22t
18% 7C 9C 13C 15C 1vC 19C 208 21 22t 23t
19% 75 10C 14C 16C 18C 20C 21t 22t 23t 24t
20%+ 80 10t 14¢ 16t 18t 20t 22C 23C 24C 25C

If, during the fiscal year, the sale or exchangarobperating division or subsidiary results intbeognition of a net-
after tax gain, the Committee has the discretiorettuce the bonus payable under the awards. Howtneebonus cannot be
reduced to an amount less than the bonus othepaigable if we had not taken into account the nietraix gain from the
sale or exchange. See “Compensation Discussioraalysis — Management Incentive Plan” and” — Patdritnpact on
Compensation of Financial Restatements,” for audision of certain clawback arrangements contaimeide fiscal 2011
MIP awards and the Committee’s clawback policy.

Mr. DeLaney’s fiscal 2011 MIP award agreement paesithat in addition to satisfying the objectivefpenance goals
in the grid above, 20% of his total fiscal 2011 Mi&hus will also be subject to his having achietredfollowing non-
financial goals for fiscal 2011:

» Continue to make progress on the strategic prgjecthe submitted pla

» Make significant progress in improving customeengion;

» Create teams to investigate and position Sysbe ready to make acquisitions detailed in treegic plan, if
warranted

» Communicate broadly the strategic direction ofd¢bgporation to all of the stakeholders; ¢

» Make continued strides toward the human capital pled succession plannir

Material Differences between the 2005 Plan and2®@9 Plan

The 2009 Plan allows for the Compensation Commttieaake certain permissible deviations from a G/Asééhdard
and permissible methods for modifying bonus formawd#er the first 90 days of the applicable fiser in order to give tt
Compensation Committee additional flexibility imgtturing performance metrics. Application of argrmissible deviatior
from a GAAP standard or changes to any performameteics with respect to “covered employees” undmti®n 162(m) of
the Internal Revenue Code is limited to circumstanghere any deviations from GAAP are objectivaliedninable and
the modification of performance metrics complieghmthe “performance based compensation” exceptimteuSection 162
(m) of

53




the Internal Revenue Code. The 2009 Plan also aal@edvision implementing Sysatlawback policies. Additionally, tt
2009 Plan added the following performance metties were not contained in the 2005 Plan: returassets, total
shareholder return, improvements in certain finalntieasures (including working capital and theorafisales to net
working capital), and general comparisons with pfieeer companies or industry groups or classificesti

Outstanding Equity Awards at Fiscal Year-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 tried increments each year, grants under the flame generally vested and bect
exercisable in five equal annual installments beigig one year after the grant date to create acloteym incentive for the
executives. The restricted stock units that hawemlgganted pursuant to the 2007 Stock Incentive ¥&at!/ 3 per year over
three years. The 2007 Stock Incentive Plan alltvesGommittee the discretion to grant stock optioestricted stock, and
restricted stock units, as well as other stock-thaseards.

According to the terms of the 2004 and 2007 Pldresexercise price of options may not be less tharfair market
value on the date of the grant, which is definedunplans as the closing price of our common stotkhe New York Stoc
Exchange on the business day preceding the grésmt@ar stock plans specifically prohibit repriciofjoutstanding grants
without stockholder approval. The Committee nownggaall of our stock options and restricted stocksupursuant to our
equity grant guidelines. Pursuant to our equitynggidelines, the Committee will generally makéiap and restricted
stock unit grants on the second Tuesday in Noverbehn year. This is a date when we are typicallytiading “window”
under our Policy on Trading in Company Securitias. fiscal 2011, this would mean a grant date ofévober 9; however,
we anticipate issuing equity awards on Thursdayexdtber 11, when the Compensation Committee anddBafdDirectors
will be holding their regular meetings. The guidek also establish timelines for granting equitaias related to
acquisitions or newly-hired key employees, whiatuiee that the Committee generally make the graittsin 90 days of
the event. The guidelines also establish procedordee Committee’s action in the event that ahthese pre-established
dates/time periods conflict with an unanticipatexdling blackout period related to material non-puisiformation. The
guidelines provide that the Committee should gdlyenaake equity grants at a point in time when vegéd publicly
disseminated all material information likely toexdt the trading price of Sysco’s common stock. Wrtlde guidelines, the
Committee will generally not make grants duringeaigd preceding an anticipated event that is likelgause a substantial
increase or a substantial decrease in the trading pf Sysco’s common stock, such as an earnelgase. The Committee
will generally authorize and make equity grantsmwnormal trading windows. If we have grants seahed to occur outsic
of a normal trading window or when Sysco is in gasson of material non-public information, then:

« management must inform the Committee or tharB8of Directors, as the case may be, of all mataerformation in
its possession regarding Sysco; .

« if, in the Committee’s or Board’s judgmentchunformation is reasonably likely to affect thading price of Sysco’s
common stock, then due consideration should bengivéhe number and exercise price of options hadchtimber of
any equity grants that may be granted in lightumhsmaterial nc-public information.

The following table provides information on eactmeal executive officer’s stock option, restricteacgtand restricted
stock unit grants outstanding as of July 3, 2010.

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($) Date Vested (#) Vested ($)
DeLaney November 200 32,10((2) $907,46°
November 200 — 352,00((3) $27.440( 11/9/201¢
February 200¢ 64,40( 257,60((4) $23.360( 2/10/201t
November 200 25,00( 100,00((5) 24.990( 11/10/201!
November 200 29,20( 43,80((6) 33.390( 11/12/201.
September 20( 8,70( 5,80((7) 31.700( 9/6/201:
September 20( 10,08( 2,52((8) 33.010( 9/7/201:
September 20( 5,00(¢ — 32.190(  9/1/201:
September 20( 12,50( — 31.750( 9/10/201:
September 20( 30,00( — 30.570( 9/11/201:
September 20( 11,00( — 27.790( 9/10/201:
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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($) Date Vested (#) Vested ($)
Kreidler November 200 11,00((2) $310,97(
November 200 — 120,00((3) $27.440( 11/9/2011
October 200¢ 5,00((9) $141,35(
October 200¢ — 75,00((10) $24.380( 10/4/201t
Pulliam November 200 13,10((2) $370,33°
November 200 — 143,50((3) $27.440( 11/9/201t
November 200 20,00( 80,00((5) 24.990( 11/10/201!
November 200 29,20( 43,80((6) 33.390( 11/12/201.
September 20( 43,80( 29,20((7) 31.700( 9/6/201:
September 20( 58,40( 14,60((8) 33.010( 9/7/201:
September 20( 26,00( — 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:
Green November 200 12,20((2) $344,89:
November 200 — 133,50((3) $27.440( 11/9/201¢
November 200 20,00(¢ 80,00((5) 24.990( 11/10/201!
November 200 15,60( 23,40((6) 33.390( 11/12/201.
September 20( 23,40( 15,60((7) 31.700( 9/6/201:
September 20( 31,20( 7,80((8) 33.010( 9/7/201.:
September 20( 26,00( — 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(
Smith November 200 12,20((2) $334,89:-
November 200 — 133,50((3) $27.440( 11/9/201t
November 200 20,00( 80,00((5) 24.990( 11/10/201!
November 200 15,60( 23,40((6) 33.390( 11/12/201.
September 20( 23,40( 15,60((7) 31.700( 9/6/201:
September 20( 31,20( 7,80((8) 33.010( 9/7/201:
September 20( 26,00( — 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(
Spitler November 200 27,50((2) $777,42!
November 200 — 301,50((3) $27.440( 11/9/201t
January 200! 12,637(11) $357,24¢
November 200 40,00( 160,00(5) 24.990( 11/10/201!
November 200 40,00( 60,00((6) 33.390( 11/12/201.
September 20( 43,80( 29,20((7) 31.700( 9/6/201:
September 20( 58,40( 14,60((8) 33.010( 9/7/201.:
September 20( 40,00( — 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(

(1) Pursuant to the MIP agreements, we have histoyigalid 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 pmithout taking into account any increase fromsbpplemental
bonus. The shares issued to the named executizersfpursuant to the MIP matching component weested” at the
time of issuance, but are not transferable by #med 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 disabilityge hamed executive officers receive dividends ersttares during the
two-year restricted period. The aggregate numbermdatiar value, calculated using the closing pa€eur common
stock on July 2, 2010 «
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$28.27, of all shares subject to such two-yeariotsins held as of the last day of fiscal 2010ty named executive
officers were as follows

Aggregate
Number of Shares Dollar Value
DeLaney 16,03¢ $453,42:
Pulliam 15,22¢ 430,38
Green 14,13¢ 399,62!

The restrictions on these shares for Messrs. SaithSpitler lapsed upon their retirement in goadiding.

(2) These restricted stock units vest in equal portmmslovember 10 of 2010, 2011 and 2012 and maytied solely b
delivery of an equal number of shares of Sysco comatock. Vesting is contingent upon executive'stitwmed
service with the company, except that the unitsihain in effect and continue to vest accordmhe vesting
schedule upon executivetermination of employment due to retirement indystanding or disability. Additionally, tl
units will vest immediately upon execut’'s death or a change in control of the comp.

(3) These options vest in equal portions on Novembesf®10, 2011, 2012, 2013 and 20
(4) These options vest in equal portions on Februargf2D11, 2012, 2013 and 20!

(5) These options vest in equal portions on Novembesf2D10, 2011, 2012 and 20!

(6) These options vest in equal portions on Novembesf2®10, 2011 and 201

(7) These options vest in equal portions on Septemloé2010 and 201!

(8) These options vest on September 8, 2!

(9) These restricted stock units vest in equal portam®ctober 5 of 2010, 2011 and 2012 and may hiedeilely by
delivery of an equal number of shares of Sysco comatock. Vesting is contingent upon Mr. Kreidlezstntinued
service with the company, except that the unitweist immediately upon Mr. Kreidler’s retirementgood standing,
death, disability, or a change in control of thenpany.

(10) These options vest in equal portions on OctobdrZDt0, 2011, 2012, 2013 and 20

(11) These shares of restricted stock vest on Januarg0ll, but are subject to transfer restrictiors amisk of forfeiture
if, prior to the vesting date, Mr. Spitler violatieis non-compete and other covenants containetifiransition and
Early Retirement Agreement effective February 4,@

All of the option awards listed above provide tlighe executive's employment terminates as a tesfuketirement in good
standing or disability, the option will remain iffext, vest and be exercisable in accordance wstterms as if the executive
remained an employee of Sysco. Awards granted 02 20id later provide that all unvested options wakt immediately
upon the executive’s death. Furthermore, the optnvide that the executive’s estate or designegsexercise 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. Intesidigrants 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 outstargdoptions under the plans will be exercisabld&oextent the options
were exercisable as of the date of terminatior2fomonths after employment termination or until éxpiration of the
stated term of the option, whichever period is &ror
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Option Exercises and Stock Veste

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

Option Awards Stock Awards
Number of Number of

Shares Acquired or Value Realized o1 Shares Acquired or Value Realized ot
Name Exercise (#) Exercise ($)(1) Vesting (#) Vesting ($)(2)
DelLaney — — — —
Kreidler — — — —
Pulliam 29,000 $178,59¢ — —
Green — — — —
Smith 6,443 43,353 — —
Spitler 18,000 145,956 25,27 $ 710,95¢

(1) We computed the value realized on exercise basdkeodifference between the closing price of Syscommon stock
on the day of exercise and the exercise p

(2) We computed the value realized upon vesting byipiyihg the number of shares of stock that vestgthie closing
price of Sysc’s common stock on the first business day precetimgesting date

Pension Benefits

Sysco maintains two defined benefit plans. Onbés3ysco Corporation Retirement Plan, or pensian,plhich is
intended to be a tax-qualified plan under the mieRevenue 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#® asly 3, 2010. No named executive officer reedipayments under
either defined benefit plan during the last fisgzdr.

Number of
Years Credited Present Value of

Name Plan Name Service (#) Accumulated Benefit
DelLaney Pension Pla 21.33¢ $ 313,12

SERP 21.33: 3,346,221
Kreidler Pension Pla 0.667 19,55:

SERP 0.667 *
Pulliam Pension Pla 23.08: 335,47.

SERP 23.08: 8,132,03
Green Pension Pla 19.33: 246,88:

SERP 19.33¢ 4,867,64.
Smith Pension Pla 30.41% 522,86¢

SERP 30.41% 9,479,041
Spitler Pension Pla 24.41 556,77"

SERP 24.41; 13,087,33

* Since Mr. Kreidler’s service at July 3, 2010 wassl¢han one year, he did not have any accumul&&dP Henefit as of
that date

We will pay the pension plan benefits in the forhadife annuity with payments guaranteed for fisgars. As required
by SEC rules, we calculated the named executiveasf, including Mr. Spitler's and Mr. Smith’s, @tied benefits under
the pension plan by assuming that the named exesutiill remain in service with the company ungka65, which is the
earliest age at which the named executive officarsretire without any reduction in benefits; hoaewWr. Spitler retired ¢
an employee of Sysco effective June 28, 2010 abaddb and Mr. Smith retired as an employee of &ydtective July 3,
2010 at age 60. As a result, the actual annual patsrunder the Pension Plan for Messrs. SpitleiSanith following
retirement are $49,168 and $44,590, respectivath, payments guaranteed for a minimum of five years
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For the SERP, we calculated the named executiveeodf accrued benefits by assuming that the naemedutives 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 60.417 for Mr. DeLangg, 63 for
Mr. Kreidler, age 60 for Mr. Pulliam, age 57 for MBreen, age 61.25 for Mr. Spitler and age 60 for 8ith. These ages
differ because SERP vesting is based on a combimafithe participant’s age, Sysco service, anilliét service. Note that
some of these ages represent the executive’s ¢ageras of the 2010 fiscal year-end due to pitairanent of their 100%
vesting date. We pay SERP benefits as a joinaliieuity, reducing to two-thirds upon the deathitifex the executive or
his spouse, with the unreduced payment guaranteeat feast 10 years. As noted above, Messrs.eBpitid Smith retired
ages 61.25 and 60, respectively, and were both M@3¥&d in their SERP benefits. Actual annual paymor
Messrs. Spitler and Smith following retirement untfe SERP are $1,054,629 and $756,108, respectivih payments
guaranteed for a minimum of 10 years.

We calculated the present value of the accumulBERIP and pension plan benefits based on a 6.15%%udisrate for
the pension plan and a 6.35% discount rate foSHRP, with a post-retirement mortality assumptiagsda on the RP2000
Combined Healthy table, sex distinct, projecte@@&0, with scale AA.

Following are the estimated accrued benefits eattmedigh the fiscal year ending 2010 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 Sysaotlsuch age. Projected benefits that may be eladne to pay and service
after the fiscal year ended July 3, 2010 are nauded in these estimates. Since Mr. Kreidler'siserat July 3, 2010 was
less than one year, he did not have any accumuBE&P benefit as of that date.

Earliest Expected Estimated

Unreduced Years of Annual

Name Plan Name Retirement Age Payments Benefit
DelLaney Pension Pla 65 18.€ $ 54,61
SERP 60.417 25.t 382,28’
Kreidler Pension Pla 65 18.€ 5,497
SERP 63 * *
Pulliam Pension Pla 65 18.¢€ 58,51(
SERP 60 25.¢ 902,60:
Green Pension Pla 65 18.¢ 53,86(
SERP 57 28.t 539,23
Smith Pension Pla 65 18.¢€ 66,33
SERP 60 26.5 756,10¢
Spitler Pension Pla 65 18.¢ 65,557
SERP 61.2¢ 25.F 1,054,62

* Since Mr. Kreidler’s service at July 3, 2010 issléisan one year, he did not have any accumulat&P3tnefit as of that
date.

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 Mesp#ler and Smith, based on the SERP early raérg assumptions
above, is $1,625 for Mr. DeLaney, $1,625 for Mrlliam and $1,479 for Mr. Green. Mr. Spitler’'s and.mith’s actual
temporary social security bridge monthly benefibmpetirement is $1,694 and $1,694, respectively.

Pension Plan

The pension plan, which is intended to be tax-djedliis funded through an irrevocable tax-exemydttand covered
approximately 29,000 eligible employees as of e @& fiscal 2010. In general, a participant’s aect benefit is equal to
1.5% times the participant’s average monthly elggmarnings 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 rereavith 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
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the pension plan after five years of service. Atéind of fiscal 2010, Messrs. Spitler and Smith timetage and service
requirements to be eligible for early retirement.

Benefits provided under the pension plan are baseztbmpensation up to a limit, which is $245,000d&lendar year
2010, under the Internal Revenue Code. In additonual benefits provided under the pension play madexceed a limit,
which is $195,000 for calendar year 2010, undetrternal Revenue Code.

Elements Included in Benefit FormulaGempensation included in the pension plan’s bewefitulation 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 participatéisamplan. We base the years of credited servicthtbonamed executive
officers only on their service while eligible foapicipation in the plan.

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

Supplemental Executive Retirement Plan

We offer supplemental retirement plans, includimg $ERP, to approximately 165 eligible executivegrovide for
retirement benefits beyond the amounts availabtleuBysco’s various broad-based US and Canadiasigreplans. 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 Directubstantially revised the SERP effective akuok 28, 2008 to
limit the class of employees who will be eligibtegarticipate in the SERP on or after June 28, 20@Badd an alternative
MIP Retirement Program, which generally provideslésser benefits than the SERP, for certain engdsyvho otherwise
would have participated in the SERP. None of theathexecutive officers participates in this altékeaprogram.

As of the end of fiscal 2008, the SERP was desigoguiovide, in combination with other retiremeenkfits, 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&Rlier, provided an executive had at leasy@ars of Sysco service,
including service with an acquired company, and ¥2(% vested. “Other retirement benefits” includeidl Security,
benefits from the pension plan, and employer-predidenefits from Sysco’s 401(k) plan and similaaliied plans of
acquired companies. We reduce the gross accruedibeih50% of final average compensation by 5% ymear for each ye
of Sysco service less than 20 years. Employeegearerally not eligible for benefits if they leav@tcompany prior to
age 55. With respect to the revised SERP, whildgatgeted monthly benefit approximately equal t&o58f the participans
final average compensation remains unchanged efieittbn of final average compensation has changitler the revised
SERP, average pay for years beginning with fis6892equals the monthly average of a participadigsbée earnings for
the last ten fiscal years prior to retirement,her date he ceases to be covered under the SE&RIlidfr. With respect to the
determination of a participant’s accrued benefibdune 28, 2008, as discussed below, howevet, diverage
compensation continues to be defined in the rev83eldP as it was under the SERP prior to fiscal 2009

Eligible earnings refers to compensation taken @aawount for SERP purposes. As discussed belovintiag with
fiscal 2009, the portion of a participant’s MIP lbgrcounted as eligible earnings is capped at 150¥%egarticipant’s rate
of base salary as of the last day of the applicddal year. Eligible earnings for fiscal yearsoptto fiscal 2009 are not
affected by this plan change. The definition ofjiblie earnings that places a cap on the MIP boowugsical years after fisc
2008 will be used in all benefit calculations extciep certain death benefit calculations.

Based on these changes, a Sysco corporate offiteegeive a revised SERP benefit based on thatgref:

» The accrued benefit determined as of the siatéice with Sysco ends and calculated under twigpons of the
revised SERP, ¢
» The accrued benefit determined under the pions of the SERP in effect at June 28, 2008, lilt vesting and
eligibility for immediate benefit payments determihas of that future date, using the following comgnts:
o average pay, based on the highest five fiscaky@#ich need not be successive, of eligible egsin the ten
fiscal year period ending June 28, 20
o full years of service with Sysco, including -acquisition service, as of June 28, 2C
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o offsets as of June 28, 2008, with the standajusadent to reflect the form and timing of the SEb&IPefit
payments as of the date service with Sysco endk

o vesting, the monthly benefit limit and eligibjlifor immmediate benefit payments determined asefdate service
with Sysco ends

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 haorestituted 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 théigpant violates certain non-competition covenaifitsese non-
competition covenants are applicable to the eptréod 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 yebage and/or participation service. An executivinat least 20 years of
Sysco service (including service with companiesuaed by Sysco) can retire with unreduced benefiiten 100% vested.
The executive generally becomes 100% vested oeahiest of:

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

» age 55 with at least 15 years of MIP serviieg,only if the sum of his age and MIP servicegaa to or exceeds
80; and

» age 62 with at least 25 years of Sysco serviceaatghst 15 years of MIP servic

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 slcarues after the d:
of the change in control. Notwithstanding this, 8feRP contains cutback provisions that will redaceunts payable to
each named executive currently employed by Sysdabdamount of any payments that cannot be dedbgt&ysco for
income tax purposes.

As of the end of fiscal 2010, Messrs. Spitler anttB had attained eligibility for unreduced eartfirement, and were
100% vested. Each of these individuals was entitbeth unreduced early retirement benefit becatidedime 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 wift@yMessrs. DeLaney, Kreidler, Pulliam and Greemat currently
eligible for early retirement. We pay the SERP Bigas a monthly life annuity with a guaranteed imuom period of
10 years if the participant is not married at iheetpayments commence. If the participant is mdraiethe time payments
commence, the participant and spouse are entdlachtonthly annuity for life with a guaranteed mioim period of
10 years, and generally, on the participant’s ousp’s death, the survivor is entitled to receiveamthly annuity for life
with each payment equal to two-thirds of each paymeade to the couple. As of the December 2008 dment to the
SERP, the benefit payable upon the death of adegeminated participant prior to age 55 now i&fiean actuarial
reduction for the difference between age 55 aneéxeeutive’s age at death.

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 FoamualCompensation generally includes base pay, the Managt
Incentive Plan bonus (although this is limited 5% of the annual rate of base salary for fisc@i92@nd later years), the
fiscal 2007 supplemental performance bonus, arekstmtches under the 2005 Management Incentived?ldrpredecess
plans with respect to fiscal 2005 and prior fisgadrs. In September 2009, the SERP was amendedviolgp, among other
things, that any bonus paid in lieu of or as a stutie for the MIP bonus in the future will be indled in compensation for
purposes of calculating the SERP benefit.

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, ffeihsurance and any
other assets held by the rabbi trust become sulgjghe claims of Sysco’s general creditors.

Policy with Regard to Extra Years of Credited Sewvi-Generally, Sysco does not award extra years oftexkdervice
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 ofrtheed executive officers have been awarded additredited service,
or accelerated vesting of their accrued benefiteuthe SERP.

Lump Sum Availability —-Retirement benefits may not be paid as a lump sum.
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Monthly Payment Limit —Fhe SERP benefit cannot exceed the participanstedepercentage multiplied by the
“monthly payment limit” in effect for the fiscal ge of his retirement. The monthly payment limit farticipants retiring in
fiscal year 2010 was $187,503; for participantsirgt in fiscal 2011, the monthly limit is $189,47Bach subsequent fiscal
year, the limit will be adjusted for inflatio

Delay of Distributions to Named ExecutiveDistributions to a named executive officer uponrhened executive
officer’s “separation from service” as defined un8ection 409A of the Internal Revenue Code wiltleéayed for a period
of six months to the extent that making paymentindusuch six-month period would violate Sectiof®A0

Executive Deferred Compensation Plan

The following table provides information regardiegecutive contributions and related company matctesings and
account balances under the EDCP for each of thedaxecutive officers. No executive officer madg aithdrawals or
received any distributions with respect to fisdal@.

Aggregate
Executive Registrant Aggregate Balance at
Contributions for Contributions for Earnings in July 3,

Name Fiscal 2010 ($)(1 Fiscal 2010 ($)(2 Fiscal 2010 ($)(z 2010($)

DeLaney — — $ 73,49¢ $1,047,25!
Kreidler — — — —
Pulliam $ 202,16( $ 30,32/ 65,64. 1,167,82!
Green — — — —
Smith — — — —
Spitler — — — —

(1) Amount shown represents deferral of a portion efNHP bonus paid in August 2010. This amount ist@ioed in the
fiscal 2010 disclosure under the “Non-Equity InéemtPlan Compensation” column of the Summary Corspgon
Table, as more specifically described in footnote the Table

(2) As discussed below, Sysco matches a portion offtifebonus deferred by an executive. Amount shovpnesents the
Sysco match on the executive’s deferral of a pontibthe MIP bonus paid in August 2010. This amasmontained in
the fiscal 2010 disclosure under the “All Other Guamsation” column of the Summary Compensation Tadenore
specifically described in footnote 5 to the Tal

(3) The above-market interest portion of these amagritluded in the fiscal 2010 disclosure under‘tbleange in
Pension Value and Nonqualified Deferred Compensdfarnings” column of the Summary Compensation &ahlthe
following amounts: $24,213 for Mr. Delaney and &28 for Mr. Pulliam.

Sysco maintains the EDCP to provide certain exeestiincluding the named executives, the oppostunitefer the
receipt of a portion of their annual salaries, lmasuand deemed earnings thereon on a tax-defeaséxl Bederal income
taxes on all amounts credited under the EDCP williéferred until payout under current tax law. ERECP 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. Hoagethe Compensation Committee has the right tbésh additional
eligibility requirements and may exclude an othemgligible executive from participation.

Executive Deferrals and Sysco Matching CrediExecutives may defer up to 40% of their cash basiuseler the MIP,
and for years prior to fiscal 2009 only, their sigmpental performance bonuses, referred to in tigeeggte as “bonus,” and
up to 100% of salary. In September 2009, the ED@P® amended to clarify that any bonus paid in lieor@s a substitute
for the MIP bonus in the future is eligible for dafal under the EDCP. Sysco does not match saéfgyrdls under the
EDCP. Sysco provides matching credit of 15% offitst 20% of bonus deferred, resulting in a maximpossible match
credit of 3% of an executive’s bonus. The Committess/ authorize additional discretionary companytgbuations,
although it did not authorize any in fiscal 200802 or 2010.

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 refiamthese options of varying risk/reward rangemifr2.36% to 26.98%
for the year ended July 3, 2010.

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 ofitioparticipants who failed to make an investredattion. In
addition,
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company matches were automatically credited witkrast at the Moody’s plus 1% rate, and interesieed during an
installment payout period under a fixed paymentrithistion option available under the EDCP was destlat Moody’s plus
1%. For a given calendar year, the Moody’s + 1%oopprovides an annual return equal to the Moodysrage Corporate
Bond Yield for the higher of the six or twelve-mbrgeriod ending on the preceding October 31, pdasThe Moody’s +
1% return was 7.1950% for calendar year 2008.

Beginning as of July 2, 2008, the Moody'’s plus D¥'risk free,” option and the default investment rate were chama
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 fiscAB2@s well as any transf
from another investment option to the risk fredapafter July 1, 2008, are based on Moody’s artdMmody’s plus 1%. In
addition, for participants whose employment ternesafter July 1, 2008, interest credited to th#iggpant’s account
during an installment payout period will be Moodgisd not Moody’s plus 1%.

Notwithstanding these changes, interest will cargito be credited at the Moody’s plus 1% rate ai guarticipant’s
accumulated company match account as of July 18,20 on that portion of the participant’s defeagcount 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 deemeddstment
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 ofrttagch,
 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 EMiitipation service.
Vesting under this alternative schedule is basethersum of the executive’s age and years of Milgi@ation service, as
follows:

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

72 60% 76 80% 80 100%

The Committee has the discretion to acceleraténgesthen it determines specific situations waramnth action.
Executives may forfeit vested amounts, other tlearg and bonus deferrals, as described under éfkoré 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 EG® 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 made an in-service distobwelection in fiscal 2010.

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

Distributions —Effective January 1, 2009, a participant who teatés employment other than due to death or disabili
prior to the earlier of age 60, or age 55 with #ang of service with the company, will receivempusum. 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 companpa#icipant may also elect the form of paymenthisfvested 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
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distribution elections prior to separation subjedimitations in the EDCP required by Section 408&he Internal Revent
Code.

When we pay installments under the EDCP, we wdtlitrthe executive’s unpaid vested account balarittea 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 delayadsdf period of six
months to the extent that making payments durig six-month period would violate Section 409A o internal
Revenue Code.

Forfeiture for Cause or Competition Any portion of an executive’s account attributatdeSysco matches, including
associated deemed investment return, and the vettiment gain, if any, credited on his deferrasubject to forfeiture for
specified cause or competition. The Committee stetkrmine if the executive was terminated for eaarsviolated the
applicable non-compete provisions. However, thesgeiture provisions will not apply to an executiwbose employment
ends during the fiscal year in which a specifiedrgde in control occurs or during the next threedliyears unless the
Committee makes a finding of cause and an arbit@ofirms such finding. In addition, the Compei@aiCommittee may
cause a forfeiture of a participamtemaining company matches and investment earaimgiinterest credited to his accol
if after a participant terminates employment foeason other than for “cause,” the Compensationr@itiee determines
that the participant engaged in conduct while eygadicby Sysco that would have resulted in his diggor “cause.” In
addition, the Compensation Committee may causefeaitiare of a participant’s remaining company matland investment
earnings and interest credited to his accountpérdicipant discloses trade secrets or confideimiarmation to a
competitor.

Severance Arrangements

Transition and Early Retirement Agreement with Bipitler —In connection with his resignation as President@hubf
Operating Officer, Vice Chairman of the Board aiméctor, effective February 5, 2010, and as a natetive employee of
Sysco, effective June 28, 2010, the Company entated transition and early retirement agreematit Wr. Spitler in
February 2010. The material terms of the RetirerAgméement are as follows:

« The First Amended and Restated Executive S@&eer Agreement between Sysco and Mr. Spitler, dadegmber 23,
2008, was terminated, effective February 24, 2

» Mr. Spitler continued to receive his tl-current base salary and certain other benefitaigirdune 28, 2011

» Sysco waived any right to deny Mr. Spitler #MBonus for fiscal year 2010, other than in cotioacwith an
amendment or termination of the fiscal 2010 Manag@nincentive Program or such other exercise of the
Compensation Committee’s discretion with respe¢th&2010 MIP Bonus which is applicable to the Camps
Chief Executive Officer

» Sysco agreed to provide Mr. Spitler with tbiédwing severance payment upon his retirementoathly cash
payment for twenty-four months equal to the suriMof Spitler's monthly base salary, and one-twetfftthe average
annual bonus received by Mr. Spitler for the 20@%ugh 2009 fiscal years for a total severance gayof
approximately $4.2 million. In addition, Mr. Spitles entitled to a monthly cash payment for twefutyr months
equal to the monthly cost for COBRA coverage. Thaseunts are not eligible for purposes of detemgjni
Mr. Spitler s benefits under the SER

» The vesting of 12,637 shares of Mr. Spietanuary 17, 2009 special restricted stock grdhtecur as scheduled ¢
January 17, 2011, despite his retirement on Jun2@®, but will remain subject to transfer restoies and a risk of
forfeiture if Mr. Spitler violates his non-compedad other covenants through the vesting date. dimaining shares
subject to that grant terminated in accordance thigir terms on Mr. Spitl’s retirement date

« Mr. Spitler agreed, among other things, tloatef period of two years following his retiremerdrh the Company, he
will not solicit certain suppliers, compete wittet@ompany with respect to certain customers angettors, or
solicit or recruit employees, and certain specifiatner employees, of the Company, subject to $igelciimitations.
Mr. Spitler also agreed that for a period of fiveays following his retirement from the Company hi not disclose
the Compan’s confidential information, subject to specifieiitiations.
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Both parties agreed that neither shall makedisparaging comments or accusations detrimeatie reputation,
business, or business relationships of the othegmixn connection with legal proceedings or aslireg by any state
or federal law enforcement agen

Both parties agreed to release, to the fugitnt permitted by law, the other party frompaibr and/or current legal
claims, as further specified within the Retirem@gteement, and agreed not to sue with respecty@ach released
claims.

Transition and Retirement Agreement with Mr. Smitin connection with his resignation as Executivee/Rresident,
South and West U.S. Foodservice Operations, efedtily 3, 2010, the Company entered into a triamsénd retirement
agreement with Mr. Smith in March 2010. The matd¢dems of the Retirement Agreement are as follows:

Mr. Smith continued to serve in his capac#yExecutive Vice President, South and West U.Sdewice
Operations, and received his t-current base salary and other benefits, through3u2010.

Sysco agreed to provide Mr. Smith with a gaapment of $250,000 upon his retirement, to be paalump sum
within 60 days after his retirement. The paymenktmat be eligible for purposes of determining mith’s SERP
benefits.

Mr. Smith agreed, among other things, thatfgeriod of two years following his retirementrfrehe Company, he
will not solicit certain suppliers, compete witfret@ompany with respect to certain customers angettors, or
solicit or recruit employees, and certain specifauner employees, of the Company, subject to $ieeldimitations.
Mr. Smith also agreed that for a period of five ngefmllowing his retirement from the Company helwibt disclose
the Compan’s confidential information, subject to specifieiitiations.

Both parties agreed that neither shall makedisparaging comments or accusations detrimeatile reputation,
business, or business relationships of the othegpxn connection with legal proceedings or aslireq by any state
or federal law enforcement agen

Both parties agreed to release, to the fugitnt permitted by law, the other party frompaibr and/or current legal
claims, as further specified within the Retirem@gteement, and agreed not to sue with respecty@ach released
claims.
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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 tables bedsunae that the event that triggered the paymeniragt on July 3,
2010, except that the amounts shown in Mr. Sp#tleable are calculated as of the actual date akhigment on June 28,
2010. All amounts shown represent total paymentse@ as otherwise noted. We expect to time thengay of all amounts
shown in compliance with Section 409A of the IntdfiRevenue Code

WILLIAM J. DELANEY

Compensation Component:
Acceleration

and Other
Benefits from
Payments Payments Unvested
and Benefit: and Benefits Stock
Under Under Options and  Insurance
Severanci EDCP SERP CPU Restricted Payments
Termination Scenaric Payment (€H)] 2 Payment(3) Stock Units(4’ (5) Other(6)
Retiremen $ — $158,19: % — $ 923,33! $3,163,86! $ — $75,64¢
Death — 322,21 3,417,58 714,49¢ 3,163,861 1,200,001 75,64
Disability — 322,21 — 1,510,000 3,163,86! 2,189,52! 75,64«
Voluntary Resignatiol — 158,19: — — — — —
Termination for Caus — — — — — — —
Involuntary Termination w/o Cause, or
Resignation for Good Reas — 158,19: — — — — 75,64«
Change in Control w/o Terminatic — 322,21 — 1,825,000 3,163,86! — —
Termination w/o Cause following a
Change in Contrc — 322,21: 1,593,31. 1,825,00! 3,163,86! — 75,64«
ROBERT C. KREIDLER
Compensation Components
Acceleration
and Other
Benefits from
Payments Payments Unvested
and Benefits and Benefits Stock
Under Under Options and Insurance
Severance EDCP SERP CPU Restricted Payments
Termination Scenaric Payment (€H)] 2 Payment(3'  Stock Units(4) (5) Other(6)
Retiremen’ $— $— $ — $ 99,99t  $843,67( $ — $32,47:
Death — — 2,425,27. 99,99 843,67( 1,150,001 32,47:
Disability — — — 299,98! 843,67( 3,191,471 32,47
Voluntary Resignatiol — — — — — — —
Termination for Caus — — — — — — —
Involuntary Termination w/o Cause, or
Resignation for Good Reas — — — — — — 32,47
Change in Control w/o Terminatic — — — 299,98! 843,67( — —
Termination w/o Cause following a
Change in Contrc — — — 299,98! 843,67( — 32,47:
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LARRY G. PULLIAM

Termination Scenaric

Retiremen

Death

Disability

Voluntary Resignatiol

Termination for Caus

Involuntary Termination w/o Cause,
Resignation for Good Reas

Change in Control w/o Terminatic

Termination w/o Cause following a
Change in Contrc

MICHAEL W. GREEN

Termination Scenaric

Retiremen

Death

Disability

Voluntary Resignatiol
Termination for Caus

Involuntary Termination w/o Cause, or

Resignation for Good Reas
Change in Control w/o Terminatic

Compensation Component:

Acceleration

Termination w/o Cause following a Change in

Control

STEPHEN F. SMITH

Termination Scenaric

Retiremen

Death

Disability

Voluntary Resignatiol
Termination for Caus

Involuntary Termination w/o Cause, or

Resignation for Good Reas
Change in Control w/o Terminatic

Termination w/o Cause following a Chang:

Control

and Other
Benefits from
Payments Payments Unvested
and Benefits  and Benefits Stock
Under Under Options and Insurance
Severance EDCP SERP CPU Restricted Payments
Payment 1) (2) Payment(3) Stock Units(4) (5) Other(6)
$— $ — $ — $ 644,47¢ $1,116,62. $ — $44,10¢
— 965,66¢ 2,674,98. 470,44¢ 1,116,62 1,200,001 44,10¢
— 965,66 — 883,43! 1,116,62 2,181,48! 44,10
— — — — — — 44,10
— 965,66 — 1,145,93! 1,116,62 —
— 965,66 3,805,05. 1,145,93! 1,116,62 — 44,10
Compensation Components
Acceleration
and Other
Benefits from
Payments  Payments Unvested
and Benefits and Benefits Stock
Under Under Options and Insurance
Severance EDCP SERP CPU Restricted Payments
Payment (1) (2) Payment(3) Stock Units(4) (5) Other(6)
$— $— $ — $ 635,95( $1,052,12. $ — $29,29%
— — 2,483,91 461,92( 1,052,12. 1,138,001 29,29
— — — 857,85( 1,052,12. 2,718,00: 29,29,
— — — — — — 29,29
— — — 1,120,35I 1,052,12. — —
— — 2,393,72° 1,120,35! 1,052,12. — 29,297
Compensation Component:
Acceleration
and Other
Benefits from
Payments  Payments Unvested
and Benefits and Benefits Stock
Under Under Options and Insurance
Severanc EDCP SERP CPU Restricted Payments
Payment (1) (2) Payment(3) Stock Units(4) (5) Other(6)
$250,00( $— $9,477,91' $ 635,95( $1,052,12. $ — $57,75¢
— — 9,597,83: 461,92( 1,052,12. 1,200,001 57,75¢
— — 9,477,91! 857,85( 1,052,12. 1,155,91. 57,75¢
— — 9,477,91! — — — —
— — 9,477,91! — — — 57,75¢
— — — 1,120,35! 1,052,12. — —
— — 10,113,32 1,120,35! 1,052,12. — 57,75¢
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KENNETH F. SPITLER

Compensation Components
Acceleration

and Other
Benefits from
Payments Payments Unvested
and Benefits and Benefits Stock
Under Under Options and Insurance
Severance EDCP SERP CPU Restricted Payments

Termination Scenaric Payment (1) 2 Payment(3) Stock Units(4) (5) Other(6)
Retiremen $2,529,07! — $13,087,33 $1,650,93 2,339,56: $ — $10,25¢
Death — — 13,300,44 1,186,85 2,339,56 1,200,000 $10,25¢
Disability — — 13,087,33 2,152,81! 2,339,56: 872,10° $10,25¢
Voluntary Resignatiol — — 13,087,33 — — — —
Termination for Caus — — — — — — —
Involuntary Termination w/o

Cause, or Resignation for

Good Reaso — — 13,087,33 — — — $10,25¢
Change in Control w/o

Termination — — — 2,852,81 2,339,56 — —
Termination w/o Cause

following a Change in

Control — — 13,980,95 2,852,81! 2,339,56. — $10,25¢

(1) See “Non-qualified Deferred Compensation” abovesfaiscussion of the calculation of benefits angbpaoptions
under the EDCP. The amounts disclosed reflect élséed value of the company match on elective defgras well as
investment earnings on both deferrals and vestetbany match amounts. These amounts do not inchldeysand
bonus deferrals
« 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 ihigtion upon his retirement or in the event of disability or deatt

(2) All amounts shown are present values of eligibledfiés as of July 3, 2010, calculated using an ahdiscount rate of
6.35%, which represents the rate used in detergnihia values disclosed in the “Pension Benefitsletmbove. See
“Pension Benefits” above for a discussion of thenteof the SERP and the assumptions used in ctitaylhe present
values contained in the table. The amount and éggewmber of benefit payments to each executiedased on 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 executifiecos:

» Death— Because Messrs. Smith and Spitler have reache&3gheir death benefits would be payable on athhy
basis. The other named executive officers’ deattefis listed below would be paid on an annual$dalie amounts
shown reflect payments as follov

Estimated # of  Amount of Payment

Payments Payment Frequency
DeLaney 10 $443,88: Annua
Kreidler 10 315,00( Annua
Pulliam 10 347,43: Annua
Green 10 322,61 Annua
Smith 313 64,60 Monthly
Spitler 307 89,79 Monthly
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« Disability ; Involuntary Termination without Cause, or Resigaatior Good Reason; Termination without Cause
following a Change in Contr— The amounts shown reflect the following monthyments 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 Supplement # of Monthly Supplement

Monthly Payment (Until Monthly Payment (Until
Name Payments Amounts Age 62) Payments Amounts Age 62)
DeLaney — — — 25¢€ $29,83: —
Kreidler — — — — — —
Pulliam — — — 24¢ 73,27¢ —
Green — — — 25¢€ 41,80: —
Smith 31t 63,00¢ 1,69¢ 31t 67,24¢ 1,69¢
Spitler 30¢€ 87,88¢ 1,69¢ 30¢€ 93,89« 1,69¢

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

(3) See “Cash Performance Unit Plans” above for a dson of the CPUs. The amounts shown include payofeawards
made in September 2008 and November 2009. For pespaf this disclosure, and as defined in the planhave
assumed the following levels of performan

» With respect to Messrs Smith and Spitler only, Maly Resignation, Involuntary Termination With@duse, and
Resignation for Good Reasc— Amounts reflect the target award value of awagmasuant to the fiscal
2009-2011 performance cycles and the pro-rate@étangard value of awards pursuant to the fiscal
2010-2012 performance cycles, pro-rated for thebmmof fiscal years during which Mr. Smith and 8pitler were
actively employed. The pro rata factor used is B3.BIr. Smith and Mr. Spitler are both eligible fetirement under
the company’s normal policies and, therefore, theunts shown for each of them in a voluntary regigm,
involuntary termination without cause and resigmafior good reason situation treat such resignaticermination a
a retirement for purposes of payment on the Cl

* Retiremen— Amounts reflect the target award value of awardsyant to the fiscal 2009-2011 performance cycles
and the pro-rated target award value of awardupmtgo the fiscal 2010-2012 performance cyclessrpted for the
number of fiscal years during which the executias\actively employed, regardless of whether thewgike was
employed for the entirety of the relevant fiscaherhe pro rata factor used is 33.3% for all exges.

« Disability — Amounts reflect the target award value of awardsyant to the fiscal 2009-2011 and fiscal
201(-2012performance cycle:

» Death— Amounts reflect the target award value of awgmasuant to the fiscal 2009-2011 and
2010-2012 performance cycles, pro-rated for théigroof each performance cycle completed at the tifndeath
with respect to the fiscal 2009-2011 performanagecgnd pro-rated for the number of fiscal yeansrduwhich the
executive was actively employed, regardless of hérethe executive was employed for the entiretthefrelevant
fiscal year, with respect to the 2010-2012 perfarogecycle. The pro-rata factors used are 66.6%hfiscal
200¢-2011performance cycle and 33.3% for 1201(-2012performance cycle for all executive

« Change in Control— With respect to the fiscal 2009-2011 performatyee, amounts are based on the maximum
award value (150% of target) of awards. With respethe fiscal 2010-201@erformance cycle, amounts are base
the target award value (100% of target) of awe

(4) The amounts shown include the value of unvestedl@ted restricted stock units, valued at theirdpprice of Sysco
common stock on the New York Stock Exchange on 2uB010, the last business day of our 2010 figeat, plus the
difference between the exercise prices of unvestedlerated options and the closing price of Sgsoomon stock on
the New York Stock Exchange on July 2, 2010 muéigbby the number of such options outstanding.“Segstanding
Equity Awards at Fiscal Year-Eridfor disclosure of the events causing an accelaratfmutstanding unvested options
and restricted stock. Assumes accelerated vestiall anvested restricted stock units and stockamst With respect to
Mr. Spitler only, the amounts shown also include thlue of 12,637 shares of restricted stock thilhiest on
January 17, 2011, pursuant to specified conditiBassuant to the terms of his transition and eatiyement agreemet
these share
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are valued at the closing price of Sysco commockstm the New York Stock Exchange on July 2, 2@i6 last
business day of our 2010 fiscal ye

(5) Includes payments we will make in connection witlditional life insurance coverage, long-term diigbtoverage,
including disability income coverage, and long-terane insurance. For all named executive officecept Mr. Spitler,
in the event of death, a lump sum Basic Life Ineaeabenefit is payable in an amount equal to anesithe executive’
prior year W-2 earnings, capped at $150,000. Artaal benefit is paid in an amount equal to oineet the
executive’s prior year W-2 earnings, capped at®1,@0. The value of the benefits payable is dalliidhe event of
an accidental death. For all named executive ofiegcept Mr. Spitler, in the event of disabili@ymonthly Long-Term
Disability benefit of $25,000 would have been pdgab age 65, following 18C-day elimination period

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

(7) Mr. Smith retired as Executive Vice President, 8and West U.S. Foodservice Operations on JulpB)2Mr. Spitler
retired as an executive officer and director infdaby 2010 and as an employee on June 28, 2010amMbants actually
paid, or agreed to be paid, to each of Mr. Smitth lein. Spitler is shown under the retirement sectibthe table

Compensation Risk Analysis

The Compensation Committee oversees the Compaxrgtzive compensation program and regularly reviges
program against Sysstrategic goals, industry practices and emergergls in order to ensure alignment with shareh
interests. The Committee believes that Sysco’soperdnce-based bonus and equity programs providaugxes with
incentives to create long-term shareholder value.

In 2010, the Committee expanded its review of camsp#on programs across the Sysco enterprise titonevhether
the program components encourage or otherwise feothe taking of inappropriate or unacceptablesritiat could
threaten the Company’s long-term value. The assassphaced particular emphasis on identifying erygés who have
both significant compensation risk in the varidhpibf their compensation and also the ability tp@se the company to
significant business risk. The Committee primafilgused on the compensation for the senior exeesitif Sysco
Corporation and its operating companies, as thesstha employees whose actions have the greatesitjad to expose the
company to significant business risk, althoughrthéew addressed all forms and levels of variabkd @ther compensation
that the Committee believed could reasonably pmeishployees with incentives to undertake risky bighan behalf of
Sysco. Having completed this review, the Committeetinues to believe that many of Sysco’s long-ditag practices are
designed to effectively promote the creation ofgiderm value, discourage behavior that leads to exeesisk, and mitiga
the material risks associated with executive ahérotompensation programs. These practices inthed®llowing:

* Sysco’s executive compensation programs asigded to include a mix of elements so that thepmmsation mix is
not overly focused on either sk-term or lon-term incentives

» Sysco’s executive bonus programs (both theialndIP bonus and the three-year cash performanits) are based
on financial metrics which are objective and diimeg-term shareholder value (including increasdiluted earnings,
return on invested capital and increase in saMsjeover, the Committee attempts to set rangethfsse measures
that encourage success without encouraging exeesskitaking to achieve shadrm results. The Committee has
absolute discretion to remove any and all partitipdrom the annual MIP bonus program prior toghd of the fisce
year to which the bonus relates and may reducarti@int of the bonus pay out, in its discretiorgrgt time prior tc
the fiscal year enc

» Sysco’s incentive programs do not allow folimited payouts, and bonus caps limit the exteat #mployees could
potentially profit by taking on excessive rit

« Selection of three different types of longateéncentives (stock options, restricted stock uartd cash performance
units) for executives helps to minimize the risattthey will take actions that could cause harrthéoCorporation an
its stockholders. The value of stock options amstricted stock units are primarily based on stagkepappreciation,
which is determined by how the market values ounmmon stock

» Longer performance periods encourage exeaitivattain sustained performance over severabggrrather than
performance in a single period. CPUs are basedtbrea-year performance period. Stock options becexercisable
over a five year period and remain exercisableifoto seven years (ten years for options issued #000 through
2003) from the date of grant, encouraging execatiedook to lon-term appreciation in equity value
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» The stock ownership guidelines described uh8trck Ownership — Stock Ownership Guidelines” abalign the
interests of our executive officers with the lomegat interests of all stockholders and encouragerecutives to
execute our strategies for growth in a prudent raai

* In 2009 the Committee adopted a clawback gplidich is described under “Compensation Discussiad
Analysis — Potential Impact on Compensation of Roial Restatements” above. In the event we areinexjto
restate our financial statements, other than asualtrof an accounting change, we will recover Mifual bonus
payments and CPU thi-year incentiv-based compensation from all MIP participa

Based on this review, management and the Comnuitie®t believe that the compensation policies aadtjzes of
Sysco create risks that are reasonably likely t@fzamaterial adverse effect on the Company.
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DIRECTOR COMPENSATION

Overview

We currently pay each non-employee director a betséner of $100,000 per year. Non-employee dirsoido serve as
committee chairpersons receive annual additionaluets as follows:

 Audit Committee Chai— $25,000
» Compensation Committee Ch— $20,000
» Corporate Governance and Nominating Committee (— $20,000
» Finance Committee Che— $20,000
 Sustainability Committee Che— $15,000

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.

Beginning in fiscal 2008, each November the Boaxsl ranted approximately $160,000 in long-termntiges to each
of the non-employee directors in the form of reséd stock awards. See “2009 Non-Employee Dire@twosk Plan —
Restricted Stock and Restricted Stock Units” beloma description of the plan under which theserd&anay currently be
granted.

Reimbursement of Expenses

All non-employee directors are entitled to rece@ienbursements of expenses for all services astditgncluding
committee participation or special assignments.padethe annual retainers quarterly. Directors aviéad to have their
spouses accompany them to dinners and other funsdtield in connection with one or two board meetiegch year, and
the company pays, either directly or through reirsbment, all expenses associated with their ttavehd attendance at
these business-related functions. Reimbursememidioemployee director travel may include reimbursenoérat portion o
the cost of travel on private aircraft. Non-empleytrectors also receive discounts on productsezhlry the company and
its subsidiaries comparable to the discounts afféweall company employees.

Elimination of Meeting Fees

Effective January 1, 2010, the Board changed thepemsation for non-employee directors to elimirtiatepayment of
meeting fees and increase the retainer amounietourrent fees described above. Prior to Jany&9110, non-employee
directors who served as committee chairpersonsvext&85,000 per year and all other non-employeectbrs received
$70,000 per year, as an annual retainer, plus ggement of expenses for all services as a dirgaduding committee
participation or special assignments. Prior to daynd, 2010, in addition to the annual retainemuuttee chairpersons
received $1,750 and other committee members retdi¥00 for attendance at and/or participatiocommittee meetings.
Also prior to January 1, 2010, all non-employeediors received $1,500 for attendance at and/dicjation in special
Board meetings.

Directors Deferred Compensation Plan

Non-employee directors may defer all or a portibtheir annual retainer, including additional fgesd to committee
chairpersons and the Non-Executive Chairman oBtierd’s annual retainer, under the Directors Def#Compensation
Plan. Non-employee directors may choose from a&tsadf investment options, including MoodyAverage Corporate Bo
Yield plus 1%, with respect to amounts deferredmto fiscal 2009. This investment option was restlto Moody’s
Average Corporate Bond Yield, without the additadrl%, for amounts deferred after fiscal 2008. Wit such deferred
amounts with investment gains or losses until tr@employee director’s retirement from the Boardiatil the occurrence
of certain other events.

Directors Stock Plans

As of September 14, 2010, 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 NonelgegDirectors Stock Option Plan. They also heddted and match
shares (as described below) issued under the 2669Nployee Directors Stock Plan, which was approvedtbckholder
of the company on November 18, 2009. We may notenaaiy additional grants under the Amended and Res2H05 Non-
Employee Directors Stock Plan, the Non-Employee®aors Stock Plan, as amended and restated, ntkaded and
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Restated Non-Employee Directors Stock Option PEamce we may only make grants under the 2009 Nopigyee
Directors Stock Plan, the description below relately to such plan.

2009 Non-Employee Directors Stock Plan
Election to Receive a Portion of the Annual RetaineCommon Stock

Under the 2009 Non-Employee Directors Stock Plasteiad of receiving his or her full annual retaiieerin cash, a
non-employee director may elect to receive up @AOf his or her annual retainer fee, including adglitional retainer fee
paid to the Non-Executive Chairman of the Boardhiisror her service in such capacity and any feds o a committee
chairman for his or her service in such capacityl,0% increments, in common stock. If a directokesathis election, on
the date we make each quarterly payment of thetdire annual retainer fee we will credit the dimets stock account wit

» The number of shares of Sysco common stodkieadirector could have purchased on that datie the portion 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 businessmiay to that date; we call these shares elediades; ant

» With respect to up half of his or her annuainer fee, excluding any additional retainergagl for chairing the
Board or one of its committees and any fees paideeting attendance or service on a committee, ®0¥te numbe
of elected shares we credited to the dir€ s account; we call these extra shares additiorzakst

The elected shares and additional shares vesbasasowe credit the director’s account with theot,vee do not issue
them until the end of the calendar year. The dimegtay not transfer the additional shares, howawsil one year after we
issue them, or, if deferred, the date that we ottserwould have issued them, provided that cegaants will cause this
transfer restriction to lapse.

The one year transfer restriction on additionatebavill 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 thataotgnay vest earlier than one year following theng date. A restricted
stock unit is an award denominated in units wh@deevis derived from common stock, and which igesttito similar
restrictions and possibility of forfeiture, asletrestricted stock. We have not yet issued aryictsl stock awards or
restricted stock units under this plan, but expecto so in November 2010.

Generally, if a director ceases to serve as atdire¢ 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 servinglas 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.

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 asaajnestricted stock, elected shares or additishares, or upon the
vesting of a restricted stock unit grant. Generahg receipt of stock may be deferred until thdiest to occur of the death
of the non-employee director, the date on whichnibie-employee director ceases to be a directdretompany, 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

Change in Control

Grant agreements under the 2009 Non-Employee DBire&tock Plan will determine vesting provisionsmphe
occurrence of a specified change in control.
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Fiscal 2010 No-Employee Director Compensatic

The following table provides compensation inforraatfor fiscal 2010 for each of our non-employeediors who
served for any part of the fiscal year:

Non-Qualified
Deferred
Fees Earned or Paic Stock Awards Compensation Other

Name in Cash($)(1) ($)2)((3)4) Earnings($)(5) Compensation(6) Total($)

Cassada $121,50( $183,12¢ $ — $ — $304,62¢
Craven 119,75( 183,12¢ 2,52¢ — 305,40:
Fernande; 353,00( 181,25: 2,48: 50,54: 587,27¢
Golden 97,00( 181,25¢ 29,09¢ — 307,34¢
Hafner 125,75( 183,12¢ — — 308,87¢
Koerber 103,00( 181,25: 17¢ — 284,43.
Newcomb 103,00( 181,25: — — 284,25:
Sewell 103,00( 181,25: 19,101 — 303,36(
Tilghman 127,75( 183,12¢ — — 310,87¢
Ward 120,00( 183,12¢ 7,35¢ — 310,48t

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

receive shares of Sysco common stock in lieu di easl fees for the fourth quarter of fiscal 2014 tivere paid at the
beginning of fiscal 2011. Although we credit shaiea director’'s account each quarter, the elesiedes are not
actually issued until the end of the calendar yedess the director’s service as a member of trerdof Directors
terminates. The number of shares of stock acteadigited to each non-employee director’s accoufieinof cash
during fiscal 2010, excluding match shares, whighraported in the column titled “stock awards, svees follows:
1,651 shares for each of Mr. Cassaday, Dr. CraMeniafner and Mr. Tilghman; 1,510 shares for Merfrandez,

Mr. Golden, Dr. Koerber, Ms. Newcomb and Mrs. Séwaeid 2,842 shares for Ms. Wa

(2) For fiscal 2010, 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 10, 2009, the Board graeteth of the non-employee directors 5,831 sharesstricted stock
valued at $27.44 per share, the closing price sE8&gommon stock on the New York Stock Exchangd@ember 9,
2009. These awards were granted under the AmemikR@stated 2005 Non-Employee Directors Stock Plave a
seven year term and vest ratably over three yaatseanniversary of the grant date. The amountsisncolumn reflect
the grant date fair value of the awards computeatgordance with ASC 718, “Compensation — Stock amsation”.
See Note 15 of the consolidated financial statesienBysco’s Annual Report for the year ended 3uBB010 regarding
assumptions underlying valuation of equity awa

The amounts in this column also reflect the graté dair value of awards computed in accordanck A8C 718,
“Compensation — Stock Compensation” with respect &% stock match for directors who elect to nezei portion
of their annual retainer fee in common stock. Takie of any “elected” shares is included in theunwol entitled “Fees
Earned or Paid in Cash” as described in footnotalfbve. See “Directors Stock Plans” above for aentietailed
description. Although we credit shares to a diréstaccount each quarter, the shares are not actssligd until the er
of the calendar year unless the director’s seragca member of the Board of Directors terminatés. fumber of
additional shares actually credited to each nonleyee director’'s account during fiscal 2010 is @fofvs: 824 shares
for each of Mr. Cassaday, Dr. Craven, Mr. Hafner, Mighman and Ms. Ward; and 754 shares for edch o

Mr. Fernandez, Mr. Golden, Dr. Koerber, Ms. Newcaamniol Mrs. Sewell
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(3) The aggregate number of options and unvested stwakds held by each non-employee director as gf3Ju2010 was
as follows:

Aggregate Unvested Stoc Aggregate Options
Awards Outstanding as of Outstanding as of
July 3, 2010 July 3, 2010

Cassada 13,03: 15,00(
Craven 11,69¢ 31,00(
Fernande: 11,69¢ 3,50(
Golden 11,69¢ 47,00(
Hafner 11,69¢ 23,00(
Koerber 11,60¢ —
Newcomb 11,69¢ 3,50(
Sewell 11,69¢ 47,00(
Tilghman 11,69¢ 31,00(
Ward 11,69¢ 39,00(

All of the options shown in the table above ardyfuksted.

(4) None of the no-employee directors received option grants duriagaii 2010

(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 for Mr. Fernandez reflects reirabonents for spousal travel, payment of fees byradated to the
preparation of Canadian tax returns required tbiée by Mr. Fernandez for attendance at Board @achmittee
meetings held in Canada and $49,176 in reimbursenfi@ninsurance, maintenance and other non-inanésheosts
associated with private aircraft used to travedrid from Sysco meetings during fiscal 2010. Thel tedlue of all
perquisites and personal benefits received by eatite other non-employee directors with respedisial 2010,
including reimbursements for spousal airfare andlmassociated with certain Board meetings, wasthem $10,00(

Messrs. DeLaney and Spitler did not receive anypemsation in or for fiscal 2010 for Board servitlees than the
compensation for services as an employee thasitodied elsewhere in this proxy statement. Mr. &&lask did not become
a member of the Board of Directors until Septeni¥r2010, and did not receive any compensation f8gsto during
fiscal 2010.

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 munin of 10,000 shares of Sysco common stock. Athefcurrent
directors beneficially held the requisite numbeslo&res as of September 15, 2010. Stock ownersidelmes applicable 1
executive officers are described under “Stock Owinigr— Stock Ownership Guidelines.”

REPORT OF THE AUDIT COMMITTEE

The Audit Committee has met and held discussiotis management and the independent public accogntagarding
Sysco’s audited consolidated financial statememtghie year ending July 3, 2010. Management reptedeo 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 accountmsAudit Committee also discussed with the indépenpublic
accountants the matters required to be discuss&fatgment on Auditing Standards No. 61(Codificatip Statements on
Auditing Standards, AU Sec. 380), as modified gpdemented. Sysco’s independent public accounfantsded to the
Audit Committee the written disclosures and theketequired by Public Company Accounting Oversigbard Rule 3526,
“Communication with Audit Committees Concerning épgéndence”, as modified or supplemented, and tluit Au
Committee discussed with the independent publioaai@nts that firm’s independence.

Based on the Audit Committee’s discussion with ngemaent and the independent public accountantshendudit
Committee’s review of the representations of manmege and the report of the independent public atzmts, the Audit
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Committee recommended to the Board of Directorsttfmaudited consolidated financial statementmtieded in Sysco’s
Annual Report on Form 10-K for the year ended BI12010 for filing with the Securities and Exchar@@mmission.

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 praiesal audit services rendered by Ernst & Young lfePthe audit of
Sysco’s annual financial statements for fiscal 2820 2009, and fees billed during those periodsfioer services rendered
by Ernst & Young LLP:

Fiscal 2010 Fiscal 2009

Audit Fees(1 $3,631,500 $4,147,15!
Audit-Related Fees(- 161,20( 513,55(
Tax Fees(3 3,676,35! 3,034,77.

All Other Fees — —

(1) Audit fees billed for fiscal 2010 included $3,52800related to the audit and quarterly reviews efd¢bnsolidated
financial statements (including an audit of thesefiveness of the company’s internal control ouearicial reporting),
$22,500 related to assistance with and review ofidents filed with the SEC and $80,000 relatedgtatutory audit.
Audit fees billed for fiscal 2009 included $3,62800related to the audit and quarterly reviews efdbnsolidated
financial statements (including an audit of theeefiveness of the company’s internal control ougairicial reporting),
$298,750 related to the audit of the financialestants for one of the company’s subsidiaries, &Ibrelated to
comfort letters, consents and assistance with evidw of documents filed with the SEC and $7,908teel to a
statutory audit

(2) Audit-related fees billed in fiscal 2010 includetil}, 700 related to the audit of the compartyenefit plans and $49,5
for other audit-related services. Audit-relatedsfedled in fiscal 2009 included $211,550 relatecctquisition due
diligence, $72,000 related to the audits of the Gany’s benefit plans, $225,000 for consultatiomgrding various
accounting standards and $5,000 for other -related service:

(3) Tax fees billed in fiscal 2010 included $2,253,7@k&ted to local, state, provincial and federabme tax return
preparation, $299,293 related to various tax exatiuns, $528,047 related to assistance with trapsfeing
agreements, $592,290 related to various state #atera and $3,000 for other tax related servicas.f&€es billed in
fiscal 2009 included $2,415,815 related to loc@tes provincial and federal income tax return prapion, $320,909
related to various tax examinations, $177,206 edlab a transfer pricing study, $115,842 relatedhious state tax
matters and $5,000 related to the Com|'s benefit plans filing

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 sessito 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 fiscallBOand fiscal 2009
were approved in advance by the Audit Committesyamt to the foregoing pre-approval policy and pdoces. During
fiscal 2010, Ernst & Young did not provide any seeg prohibited under the Sarbanes-Oxley Act.
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PROPOSAL TO APPROVE AN AMENDMENT TO THE SYSCO CORPORATION 1974 EMPLOYEES’ STOCK
PURCHASE PLAN TO RESERVE 5,000,000 ADDITIONAL SHARES OF SYSCO CORPORATION COMMON
STOCK FOR ISSUANCE UNDER THE PLAN
ITEM NO. 2 ON THE PROXY CARD

On September 19, 2007, the Board of Directors adbiite Amended and Restated 1974 Employees’ Stock&se
Plan, subject to stockholder approval. The shadsuslapproved the amended and restated plan omitaved, 2007.

The plan originally provided that 100,000 sharesafipany common stock be reserved for issuancer tinelglan. Thi
amount has been increased to 74,000,000 shareesagleof stock splits and additional authorizasipwith
3,145,967 shares remaining available for futuredase as of September 14, 2010. The proposed amsandmthe plan
would increase this amount to 79,000,000 shares.Bdard of Directors approved this increase intlaftthe number of
shares remaining available for issuance underltiregnd the historical rate at which shares haea liesued thereunder.

The plan, prior to these amendments, also providatdemployees of all of the company’s subsidiamgthout
distinction between its foreign and domestic sulsies, were participants in the plan. One of #spns that Sysco
maintains the plan is to provide a benefit to itpéoyees. Employees of Sysco and of Sysco’s Ulssidiaries receive
certain U.S. federal tax benefits as a result oflpasing shares of the company’s common stock kicjgeating in the plan,
as discussed below at “Federal Income Tax Conseggerhowever, similar tax benefits may not be kadé to employees
of Sysco’s foreign subsidiaries because of thesdiffy tax laws of those foreign countries. As aillteshe Board of
Directors believes that it is prudent for the Comtes administering the plan, an internal committe8ysco employees to
which the Board has allowed the delegation of tegponsibility, to preserve flexibility in desigivag which foreign
subsidiaries’ employees may participate in the piamddition, allowing employees of certain foregubsidiaries to
participate in the plan could prove to be too gokit the company. In such an event, under the dertand restated plan,
the administering Committee will be able to weibh tosts and use its discretion to determine wioigign employees mi
participate.

The Stock Purchase Plan provides that all full-témmgployees of the company and its U.S. subsidiéaied employees
of those foreign subsidiaries of the company thatGommittee administering the plan designatesggipating foreign
subsidiaries) who meet the following requiremengy mparticipate in the plan:

» the employee may not own five percent (5%) or nodrihe outstanding Sysco common stc

» the employee may not be a director of the compang

* the employee must be in the employ of the camgpor any subsidiary on a full time basis (i.eorenthan 20 hours per
week for at least five months per year) on the fiey/ of the calendar quarter in which enrolimeiit begin.

Employees participate through payroll deductiongtvlaccumulate during each calendar quarter andppked as of
the last business day of each calendar quarterrdbtiva purchase of shares of company common stalice per share
equal to eighty-five percent (85%) of the closimg@ thereof on the New York Stock Exchange onldisétrading day of
the quarter. A participant’s payroll deductions nmay exceed ten percent (10%) of his or her tatabial compensation for
the previous calendar year, and no participant meghase shares in any calendar year under thehplang a market valt
of more than $25,000 as of the last day of eaabncar quarter. The company receives the discoyntethase price of the
shares issued under the plan less the cost of cesions and other charges incurred in connectiom thé operation and
administration of the plan. As of September 14,®@fe closing price of company common stock orNbes York Stock
Exchange was $28.74. Currently, approximately 45 &@ployees are within the class eligible for s@&ecto participate in
the plan.

Since purchases of shares pursuant to the plaafarection of the decisions of eligible employessapayroll
deductions, it is impossible to determine the dalue of benefits in the form of discounted pash price to which any
individuals would be entitled during fiscal 2011rpuant to the Stock Purchase Plan. As directotiseo€ompany are not
eligible to participate in the plan, Mr. DeLaneyynweot participate in the Plan. Messrs. Green andtBere the only
named executive officers to participate in the maring fiscal 2010 or the first quarter of fis@&l11. During fiscal 2010
and the first quarter of fiscal 2011, 2,271.6 skavere purchased by Mr. Green and Mr. Smith, 3/b8bares were
purchased by executive officers who are not dimscas a group and 2,235,489.6 shares were purchgsadployees other
than executive officers, in each case at pricegingnfrom $19.11 to $25.08 per share. As discusséede, in each instance,
purchases were made at a 15% discount to the glpsioe of the common stock on the NYSE on the damurchase.

Federal Income Tax Consequences

The Stock Purchase Plan is intended to qualifynasnaployee stock purchase plan within the meanir&gotion 423 of
the Internal Revenue Internal Revenue Code. Une€bde, an employee who elects to participatedrptan will not
realize income at the time the purchase rightgeanted or when the shares purchased under thk Btwchase Plan are
transferred to
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him or her. If an employee disposes of any sharesah stock within either two years after thetfitay of the quarter in
which the shares were purchased or one year h#tdransfer of such shares to such employee, #esef the fair market
value of the stock on the last day of the quarter ¢the price actually paid for the shares by tileyee is reportable by
the employee as ordinary income. The employee’'sliass in the disposed shares is increased bgntiweint of ordinary
income which must be recognized upon such dispos#o that the excess of the proceeds from theosaechange over t
employee’s recomputed basis in the stock is treasesl capital gain. If the amount realized on #ie er exchange of the
shares is less than the price paid for the shacesrdinary income is recognized and the emplogeegnizes a capital loss.
In the event of a disposition within such two-yeaone-year period, the company will be entitle@ teduction from
income equal to the amount the employee is requréaclude in income as a result of such dispositi

When an employee disposes of any shares of stteksatisfying the holding periods discussed inithimediately
preceding paragraph, the employee realizes ordinapme to the extent of the lesser of: (i) theemscof the fair market
value of the shares at the time of disposition diweramount paid by the employee for the shar€s) éhe excess of the fair
market value of the shares on the last day of tizetgr in which the shares were purchased overytien price at that time
(i.e., 85% of the fair market value of the shanedhat date). The amount of ordinary income whidheémployee is require
to recognize is added to the basis of the sharésasthe portion othe proceeds in excess of the sum of the costahphes
the ordinary income will be treated as a capitath.gia the event of such dispositions, the compailynot be entitled to an
deductions from income.

A copy of the Amended and Restated 1974 Employs&glk Purchase Plan is attached as Annex B hereto.

The Board of Directors recommends a vote FOR thegusal to approve the amendment to
the 1974 Employees’ Stock Purchase Plan to resén@®0,000 additional shares of
Sysco Corporation common stock for issuance unde plan.

PROPOSAL TO RATIFY APPOINTMENT OF INDEPENDENT REGIS TERED PUBLIC ACCOUNTING FIRM
ITEM NO. 3 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 2011. Ernst & Young LItRs served as the company’s independent publistezgd public
accounting firm providing auditing, financial araktservices since their engagement in fiscal 200@etermining to
appoint Ernst & Young, the Audit Committee carefudbnsidered Ernst & Young's past performance lierdcompany, its
independence with respect to the services to Henpeed and its general reputation for adherengedaéessional auditing
standards.

Although the company is not required to seek wtibn, the Audit Committee and the Board beligvs sound
corporate governance to do so. If stockholdersataatify the appointment of Ernst & Young, the ramt appointment will
stand, but the Audit Committee will consider thecgholders’ action in determining whether to app&mst & Young as
the company’s independent registered public ac@agifitm for fiscal 2012.

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

The Board of Directors recommends a vote FOR théfieation of the
appointment of the independent registered publicaanting firm for fiscal 2011.
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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 atafiirl Annual
Meeting of Stockholders, send the proposal in fianais to receive it no later than June 1, 2011hdfdate of our 2011
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 businessia2011 Annua
Meeting outside of the shareholder proposal rufd?ute 14a-8 of the Exchange Act and instead puntstaeArticle |,
Section 8 of the company’s Bylaws, the Corporater&ary must receive notice of your proposal by éatdl4, 2011, but
not before July 5, 2011, and you must be a stoddnaif record on the date you provide notice ofrymoposal 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 2011 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 MayQ11. You may
also nominate someone yourself at the 2011 Annwedtivig, as long as the Corporate Secretary recaitise of such
nomination between July 5, 2011 and August 14, 2aad you follow the procedures outlined in Artitl&ection 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 9sdsefore 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
AMENDED AND RESTATED
1974 EMPLOYEES’ STOCK PURCHASE PLAN

1. Purpose. The purpose of the Amended and Restated SysebHE®iployees’ Stock Purchase Plan, effective
August 27, 2010 (the “Plan”) is to encourage anabéthe employees of Sysco Corporation (the “Camwaand its
Designated Subsidiaries (as such term is defin&gation 4) to acquire a proprietary interest i @mpany through the
ownership of its common stock, $1.00 par value {@@mmon Stock”), in order to assure a closer idigation of
employees’ interests with those of the Companyroyiding employees with a more direct stake iniedfare, thereby
stimulating the employees’ efforts on the Comparmgbalf and strengthening such employees’ desirert@in with the
Company.

The rights granted under the Plan are intendedetet tine requirements of Section 423 of the InteRealenue Code of
1986, as amended from time to time (the “Code™}l @re Plan and the rights granted hereunder skatitbrpreted
consistently with such intent.

2. Amount of Stock Subject to the Plafihe total number of shares of Common Stock whiely be sold pursuant to
the Plan shall not exceed seventy-nine million es&r9,000,000)** (except as otherwise provideBamagraph 16). The
shares sold under the Plan may be either authosizédinissued shares, or issued shares reacqyitbd ompany at any
time as the Board of Directors, from time to timey determine. If rights granted under the Plamiteate or expire for any
reason without having been exercised in full, thares not purchased hereunder pursuant to suds shall be available
again for purposes of the Plan.

3. Administration of the Plan.The Compensation Committee of the Board of Daex{the “Compensation
Committee”) shall appoint a committee (hereinafi@own as the “Administrative Committee”) to admteisthe Plan. The
Compensation Committee may from time to time remoeenbers from and add members to the Administr&ivemittee.
Subject to the provisions of the Plan, the Admmaiste Committee shall have the authority to caresthe Plan, to
prescribe, amend and rescind rules and regulatedagng to the Plan, and to make all other deteatidns necessary or
advisable for administering the Plan. The Admimiste Committee may correct any defect, supply @myssion or
reconcile any inconsistency in the Plan in the neaamd to the extent that it shall deem exped@patry it into effect, and
it shall be the sole and final judge of such expedy. The determination of the Administrative Cortes on the matters
referred to in this paragraph, unless revised byGbmpensation Committee or Board of Directorsl| ffeaconclusive. All
action by the Administrative Committee may be takeany meeting at which a majority of the memloérnhe
Administrative Committee are present. The Compasygle contribution toward the Plan will consishtdking its Commoi
Stock available for purchase by employees at theodinted purchase price as set forth in Paragraptl bearing all costs
of administration in carrying out the Plan.

4. Eligibility.

(a) Only those eligible employees (as describeSdation 4(b) below) of the (i) Company, (ii) ther@many’s
U.S. subsidiaries, and (iii) such foreign subsigimof the Company that are designated by the Adinative Committee, in
its sole discretion, as participating foreign sdlsies, may participate in the Plan. The Compsity/’'S. subsidiaries and ¢
foreign subsidiary of the Company that is desighéte the Administrative Committee, in its sole det®on, as a
participating foreign subsidiary, are collectivegferred to as “Designated Subsidiaries.”

** Increased from 100,000 shares originally authed, as a result of the 3-fors2ock splits by way of stock divider
effected on June 21, 1979 and December 22, 198@-tbr-1stock splits by way of stock dividends effectedJone 2&
1982, March 28, 1986, October 17, 1989, June 192 1March 20, 1998 and December 15, 2000, and ddé@iena
300,000 shares of Common Stock authorized by theksblders of the Company on November 12, 1982 ¢amed b
the March 1986, October 1989, June 1992, March H@BDecember 2000 stock splits), 1,500,000 shEr€&ommol
Stock authorized by the stockholders of the Compmaniovember 14, 1986 (increased by the Octobe®,18#e 199
March 1998 and December 2000 stock splits), 5,@@ghares of Common Stock authorized by the stddkh® of th
Company on November 1, 1996 (increased by the Ma898 and December 2000 stock splits), 6,000,086esha
Common Stock authorized by the stockholders ofGhmpany on November 9, 2007 and 5,000,000 shar€smwimol
Stock authorized by the stockholders of the Compmaniovember 12, 2010.
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(b) The Administrative Committee, from time to time its sole discretion, will grant rights to pbecse Common Stock
to those employees of the Company and its Desidriasidiaries:

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

(i) who do not own five percent (5%) or more oé tbutstanding Common Stock (for purposes of thiagraph, an
employee shall be considered as owning Common Stbath is subject to any other options to purchaseamon
Stock or owned directly or indirectly by or for theployee’s brothers, sisters, spouse, ancestdirssat
descendants); and

(iii) who are not directors.

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

Leaves of absence due to short-term disabilitherftamily and Medical Leave Act of 1993 during wham absent
employee is nevertheless treated as an employgrifposes of Section 423 of the Code, shall natiteate the eligibility o
such employee to participate in the Plan if sucplegree is otherwise entitled to receive rights bader to participate in tl
Plan. The Administrative Committee may, in its saicretion, make such provisions as it deems aaigiregarding the
effect of other leaves of absence for employedfiehto receive rights hereunder.

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

(a) subject to Paragraphs 13, 14 and 15 beloweligible employees shall receive the right to pasghquarterly that
number of shares (including fractional shares dated to at least three (3) decimal places) detezthby dividing
eighty-five percent (85%) of the per share fair kedvalue of the Common Stock on the last busidagsof each
calendar quarter into the amount accumulated oh date in the employee’s stock purchase deductioount provided
for under Paragraph 9;

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

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

6. Time of Granting Rights.Neither anything contained in the Plan or in eggolution adopted or to be adopted by the
Board of Directors or the stockholders of the Compaor any action taken by the Administrative Caittee, shall
constitute the granting of any rights. Rather,grenting of a right to purchase Common Stock dhalnade automatically
and without further action by the Company on tfet bausiness day of each calendar quarter followiageffective date of
the Plan to each employee eligible on such date.

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

8. Elections to Purchase StockSubject to the terms and conditions of this Péaneligible employee may elect to
purchase the shares allotted to such employee ittgmvnotice to the Company or the applicable Desigd Subsidiary,
delivered no later than fifteen (15) days priothe beginning of a calendar quarter for which seiployee will be eligible
to receive a grant. The naotice is to be completed form prescribed by the Administrative Committeied delivered to the
Company or the applicable Designated Subsidianyligh an employee is employed. The notice mustdoerapanied by
an authorization directing equal weekly, bi-weeldgmi-monthly or monthly payroll deductions ana&ngions on terms and
conditions more fully described in Paragraph 9 be®nce a written notice and authorization haslyeeeived by the
Company or the Designated Subsidiary by which apleyee is employed, such notice and authorizatiail e deemed to
automatically accept all subsequent grants, uatihsacceptance is revoked in writing by the emptoye
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9. Method of Payment.Payment for Common Stock purchased under thedblalhbe on the basis of payroll
deductions (“stock purchase deductions”) with ghtiof prepayment. As soon as possible after rebgiphe Company of
the employee’s authorization for stock purchaseudgans, but subject to the requirements of PaggBaabove, the
Company or the Designated Subsidiary with whomrapleyee is employed will commence to make equalkiye®i-
weekly, semi-monthly or monthly stock purchase d#idas, depending on the employee’s normal payopeiach
deduction shall be in amounts equal to ten perdd®) or less, as elected by the employee, of sughioyees total annue
compensation as reflected by Form W-2 (excludingimpexpenses and the imputed value of group téeninisurance in
excess of $50,000), before all deductions for tazesial security, unemployment withholding, pretaxtributions to a
Section 401(k) or Section 125 plan under the Codé¢hie previous calendar year, divided by the nurobpay periods in
the calendar year in which the grant is made. énctise of a second-year employee whose first ForBréflects less than
full year of employment, stock purchase deductgmel be based on such employee’s total annuatiaetpensation
calculated upon such employee’s first Form W-2.

The Administrative Committee shall establish fockeamployee who exercises rights to purchase Con8taek
granted hereunder a noninterest-bearing stock paectieduction account, to which there will be ¢eeblihe amounts
deducted from payroll, as hereinabove described.

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

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

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

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

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

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

13. Termination of Employmentlf an employee shall cease to be employed by tirapany or by a Designated
Subsidiary for any reason, other than death, glfitsi to purchase stock granted to the employeaihdes shall immediately
cease (unless otherwise directed by the Adminisg&ommittee in its sole discretion). Any balamemaining in such
former employee’s stock purchase deduction accsheit be refunded to the former employee.

14. Death of Employee.In the event of the death of an employee whilth@memploy of the Company or of a
Designated Subsidiary, all rights to purchase stpekted to the employee hereunder shall immegiatsse (unless
otherwise directed by the Administrative Commititeé&s sole discretion), and the person or persorvghom the
employee’s rights hereunder shall pass shall bdezhto receive a refund of the balance remaimmguch employee’stocl
purchase deduction account.

15. Retirement; Long Term Disabilitylf an employee retires or goes on long term disgglvhile an election to
purchase Common Stock is in effect, all rightsiochase stock granted to the employee hereundiirshzediately cease
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(unless otherwise directed by the Administrativen@attee in its sole discretion). Any balance renmairin such former
employee’s stock purchase deduction account skaktunded to the former employee.

16. Dilution or Other Adjustments.In the event that there is any change in the Com8tock, through merger,
consolidation or reorganization, or in the evenay change in the capital structure of the ComptreyCompensation
Committee shall make such adjustments as the Casaien Committee, in its sole discretion, deemstagle to prevent
dilution or enlargement of the employee’s rightssader. If the Company should declare a stoclddivil on its Common
Stock, or split its Common Stock, the number ofrehavhich are the subject of this Plan (both shatgsh are not subject
to an outstanding grant as well as those thatuest to a grant), shall be adjusted proportidgate

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

18. Termination and Amendment of the Plaifhe Plan may be abandoned or terminated at angyhiy the
Administrative Committee, Compensation Committe®oard of Directors. The Administrative Committaéany time
prior to the termination of the Plan, may make scitinges and additions to the Plan as the Admartiiser Committee or tf
Compensation Committee shall deem advisable; peavidowever, that except as provided in Paragrépieteof, the
Compensation Committee and the Administrative Cottemimay not increase the maximum number of skeés which
rights may be granted under the Plan or changpuhghase price, or otherwise amend the Plan sathaption granted
pursuant to it would fail to be an option under‘employee stock purchase plan” within the meanih§ection 423 of the
Code; provided, however that an amendment thaaiemal in a financial nature or that materiallfeats the level of
benefits under the Plan may not be made by the Aidtmative Committee without prior approval of tBempensation
Committee. No termination or amendment of the Ptary, without the consent of the holder of a righptirchase then
outstanding, terminate or materially and adveraffigct the employee’s rights under the Plan.

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

20. Indemnification of Administrative and Compensai@ommittees. In addition to such other rights of
indemnification as they may have, the memberse#tiministrative Committee and the Compensation @dtee shall be
indemnified by the Company against all costs amkages reasonably incurred by them in connectitmary action, suit
or proceeding to which they or any of them may Ipaudy by reason of any action taken or failuracbunder or in
connection with the Plan or any rights granteddgbader and against all amounts paid by them ifesstht thereof or paid
them in satisfaction of a judgment in any suchatsuit or proceeding, except a judgment based adnding of bad
faith. Upon the institution of any such action,tsriproceeding, the Administrative Committee ontp@nsation Committe
member or members shall notify the Company in ngitigiving the Company an opportunity at its owstdo defend the
same before such Administrative Committee membenembers undertake to defend the same on theibelvalf.

21. Effectiveness of the PlanThe Plan, as amended, shall become effectiveameidber 12, 2010, subject to its
approval by the Company’s stockholders.

22. Section 16 RequirementsAny other provisions of the Plan notwithstandit@jthe extent that any employee
participating in the Plan is subject to the prawis of Section 16 of the Securities Exchange Adti9#4, as amended (the
“Exchange Act”), and the rules and regulations prigated thereunder, such employee’s participaticiné Plan shall be
subject to, and such employee shall be requiredtaply with, any and all additional restrictiongér requirements
imposed by the Administrative Committee, in itsesdiscretion, in order to insure that the exempii@te available
pursuant to Rule 16b-3 promulgated pursuant tdettehange Act is available with respect to all temt®ns pursuant to the
Plan affected by or on behalf of any such employee.

23. Governing Law. The Plan shall be governed by, and all questwising hereunder shall be determined in
accordance with, the laws of the State of Delaware.
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SYSCO CORPORATION
1380 ENCLAVE PARKWAY
HOUSTON, TX 77077-2099
ATTN: LEGAL DEPARTMENT

TOWOTE, MARK BLOCKS BELOW IM BLUE OR BLACK INK A5 FOLLOWS:

VOTE BY INTERMET - wiwiw, prosiyvate. com

Use the internet to transmit yaur woting instructions and for electronic delivery of
infoermation wp until 11:59 p.r, Eastern Time the day before the cut-off date or
meeting date. Have your praxy card in hand when you access the web site and
Todlowy the instructions to obtain your records and to create an elecinonic vating
instruction form.

ELECTROMIC DELIVERY OF FUTURE PROXY MATERIALS

I you would like to reduce the costs incurred by our company in mailing prosy
materials, you can consent 1o recendng all future proxy statements, prosy cands
and annual reports electronically via e-mail or the Internet. To sign up for
electronic defivery, please follow the instructions above 1o vote using thi Intermat
and, when prompted, indicate that you agree to receive or acoess proxy materials
electronically in future years.

VOTE BY PHOME - 1-800-690-6903

Use any touch-tone telephone 10 transmil your voling insiruclions up watil
11:59 p.m. Eastern Time the day before the cut-off date or meeting date.
Have WOUS prciy card m hand when you call and then follow the instructons.

VOTE BY MAIL
Blark, sagn and date your proxy cand and reburn i1 in the postage-pand eneiope we
hawve provided o return it to Vote Processing, ofo Broadridge, 51 Mercedes Wy,

Edgewood, WY 11717

M27337-P01374 _KEEPTHIS PORTICH FOR YOUR RECORDS

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED,  DETACH AND RETURN THIS PORTION CHLY

SYSCO CORPORATION

The Board of Directors recommends a vote
FOR the four nominees named below

1. Election of Directors Named Below
1a. John M, Cassaday 0

1b. Manuel A. Fernandez (]
1¢. Hans-Joachim Koerber 0
0

1d. Jackie M. Ward

For address changefcomments, mark here.
(see reverse for instructions)

name, by authanzed officer,

Segnature [FLEASE SIGMN WITHIN BOX) Date

0

0
0
0

For Against Abstain

o

0
0
o

The Board of Directors recommends a vote FOR proposals 2 and 3.

2. To approve an amendment 1o the Syeco Carporation 1974 Emplovees” Stock Purchase Plan 1o reserve 5,000,000 additional O ] (]
shares of Sysco Corporation commoen stock for issuance wnder the plan.

3. To ratify the appeintment of Ermst & Young LLP as Sysco's independent accountants for fiscal 2011, O O (]

]

Flease sign exactly as your name(s) appear{s:l hereon. When signing as
attorney, executor, administrator, or other fiduciary, please give full title as
such. Jaint owners should each sign personally. All halders rmust sign. If a
corparation or partnership, please sign in full corporate or partnership

For Against Abstain

NOTE: Such other business as may properly come before the meeting or any adjournment thereof,

Signature (Joint Cramers) Date







Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Motice and Proxy Staterment and Annual Report are available at www proxyvote.com.

M2T33R-PO1374

S¥YSCO CORPORATION
Annual Meeting of Stockholders
November 12, 2010 10:00 AM
This proxy is solicited on behalf of the Board 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, tovote all shares of common stock which the undersigned is entitled to vote at the
Annual Meeting of Stockholders of S¥5C0O CORPORATION to be held on Friday, Movember 12, 2010, at 10:00 AM, at
The Houstonian Hotel, 111 MNorth Post Oak Lane, Houston, Texas 77024 or any adjournment thereof.

The undersigned acknowledges receipt of the Notice of Annual Meeting and Proxy Statement, each dated September 29, 2010,
grants authority to any of said proxies, or their substitutes, to act in the absence of others, with all the powers which the undersigned
would possess if personally present at such meeting, and hereby ratifies and confirms all that said proxies, or their substitutes, may
lawfully do in the undersigned's name, place and stead. The undersigned instructs said proxies, or any of them, to vote as set forth
on the reverse side.

Those proxies signed and returned with no choice indicated will be voted "FOR" each of the nominees for
director and "FOR" Proposals 2 and 3, and will be voted in the discretion of the proxy holders 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'Comments above, please mark corresponding box on the reverse side.)

Continued and to be signed on reverse side




