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Good things
Sysco

1390 Enclave Parkway
Houston, Texas 77077-2099

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held November 16, 2011

To the Stockholders of Sysco Corporation:

The Annual Meeting of Stockholders of Sysco Corpiora a Delaware corporation, will be held on
Wednesday, November 16, 2011 at 10:00 a.m. at Tustidnian Hotel located at 111 North Post Oak Lane,
Houston, Texas 77024, for the following purposes:

1.

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

To approve, by non-binding vote, the compgosaaid to Sysco’s named executive officers, as
disclosed pursuant to Item 402 of Regulation Srgluding the Compensation Discussion and
Analysis, compensation tables and narrative disons

To recommend, by non-binding vote, the fregyewith which Sysco will conduct stockholder
advisory votes on executive compensat

To approve an amendment to Sysco’s Bylavimpbement a staggered declassification of the
Board of Directors over a three-year period begigniith the election of the Class Il directors for
a on«year term at Sys’s 2012 Annual Meeting of Stockholde

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

2012; anc

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

thereof.

Only stockholders of record at the close of busir@sSeptember 19, 2011 will be entitled to receitice
of and to vote at the Annual Meeting. You may irgelist of stockholders of record at the company’
headquarters during regular business hours dunmg®-day period before the Annual Meeting. You raigp
inspect this 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 stag¢at 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

October 4, 201.




Sysco Corporation
1390 Enclave Parkway
Houston, Texas 77077-2099

PROXY STATEMENT
2011 ANNUAL MEETING OF STOCKHOLDERS

October 4, 201
Information About Attending the Annual Meeting

Our Annual Meeting will be held on Wednesday, Nolsem16, 2011 at 10:00 a.m. at The Houstonian Hotelted at
111 North Post Oak Lane, Houston, Texas 77024.

Information About This Proxy Statement

We are providing you with a Notice of Internet Aladility of Proxy Materials and access to thesexpnmaterials,
which include this 2011 Proxy Statement, the proagd for the 2011 Annual Meeting and our Annual &epn
for fiscal 2011, because our Board of Directorsakiciting your proxy to vote your shares at thendal Meeting. Unless tt
context otherwise requires, the terms “we,” “odus,” the “company” or “Sysco” as used in this pycstatement refer to
Sysco Corporation.

Information About the Notice of Internet Availabili ty of Proxy Materials

In accordance with rules and regulations adoptetthéysecurities and Exchange Commission (the “SH@S)jead of
mailing a printed copy of our proxy materials, umiihg our annual report to stockholders, to eacbk$tolder of record, we
may now generally furnish proxy materials, incluglmur annual report to stockholders, to our stotddrs on the Internet.

» Stockholders who have previously signed up to Red&ioxy Materials on the InternetOn or about October 5,
2011, we will send electronically a Notice of Imtet Availability of Proxy Materials (the “E-Proxydtice”) to those
stockholders that have previously signed up toivedheir proxy materials and other stockholder oamications on
the Internet instead of by ms

 Stockholders who have previously signed up to Reddi Future Proxy Materials in Printed Format Mail: On or
about October 5, 2011, we will begin mailing prohtepies of our proxy materials, including our aameport to
stockholders, to all stockholders who previouslymaiited a valid election to receive all future pyoraterials and
other stockholder communications in written forn

 All other Stockholders On or about October 5, 2011, we will begin magjlthe E-Proxy Notice to all other
stockholders. If you received the E-Proxy Noticentgil, you will not automatically receive a printedpy of the
proxy materials or the annual report to stockh@dbrstead, the E-Proxy Notice instructs you dsoww you may
access and review all of the important informationtained in the proxy materials, including our @alireport to
stockholders. The E-Proxy Notice also instructs gsto 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 materiaig)uding our
annual report to stockholders, you should follow ithstructions for requesting such materials inetlich the
E-ProxyNotice.

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




Where to Find Information in this Proxy Statemeror your convenience, set forth below is a It the major topic
in this proxy statement.
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Item No. 2 on the Proxy Ca 71
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Votes on Executive Compensati— Item No. 3 on the Proxy Ca 74
Proposal to Approve an Amendment to Sysco’s Bylensnplement a Staggered Declassification of tharBaf
Directors— Item No. 4 on the Proxy Ca 75
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Who Can Vote

You can vote at the Annual Meeting if you ownedrebaf Sysco’s common stock at the close of businaghe record
date, September 19, 2011. You are entitled to ote for each share you owned on the record dataoh matter presented
at the Annual Meeting, or any adjournments or pmsginents of the Annual Meeting.

What is the Record Date and What Does it Mean

The record date for the Annual Meeting is Septem8e2011. The record date was established by tlaedBof
Directors as provided by Sysco’s Bylaws and Delawaw. Owners of record of Sysco’s common stodkaftclose of
business on the record date are entitled to:

» Receive notice of the Annual Meeting; ¢
» Vote at the Annual Meeting, and any adjournmen{gastponements of the Annual Meeti

How many Shares of Sysco Common Stock are Outstamdj

At the close of business on September 19, 2011e there 589,903,128 shares of Sysco Corporatiommmnstock
outstanding and entitled to vote at the Annual ihgetAll of our current directors and executiveiofrs (19 persons)
owned, directly or indirectly, an aggregate of 88B, shares, which was less than 1% of our outstgrstock as of
September 19, 2011.

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.con; 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 gitexy card (your proxies) will vote your shareghie manner you
indicate. You may specify whether your shares shbalvoted for, against or abstain with respeetlicsome or none of tf
nominees for director and with respect to the psapto approve the compensation paid to Sysnamed executive office
the proposal to






amend the Bylaws to implement a staggered dedlezastsiin of the Board of Directors and ratificatiohthe appointment of
the independent accountants. With respect to thyeqgsal to recommend the frequency with which Syeilcconduct
stockholder advisory votes on executive compensagiou may specify whether you prefer an annuahiial or triennial
frequency for the vote, i.e., the occurrence obee\every year, every two years or every threesyearyou may abstain.

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 the approval of the compensation paidysc8's named executive officers, as disclosed @untsio Item 402 of
Regulation K, including the Compensation Discussion and Analygisipensation tables and narrati

» FOR an ANNUAL stockholder vote to approve the congadion paid to Sys’'s named executive officer

» FOR the amendment of Sy¢s Bylaws to implement a staggered declassificaifdhe Board of Directors

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

If your shares are not registered in your own namgtyou plan to attend the Annual Meeting and yote shares in
person, you should contact your broker or ageathinse 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 toge 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. Broker norvotes will count as votes against the proposakassify the Board and will be disregarded witpeet
to all other proposals.

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 asg@mefor purposes of
establishing a quorum, including those that absiaiss to which the proxies contain broker non-s@te to one or more
items.

Votes Necessary for Action to be Taken

Sysco’s Bylaws and Corporate Governance Guidelim@sde a majority vote standard for uncontestedador
elections. Since the number of nominees timely naeid for the Annual Meeting does not exceed tmebau of directors
to be elected, each director to be elected shaldmted 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 tresignation promptly
following certification of the stockholders’ votéhe Corporate Governance and Nominating Commiti#eansider the
tendered resignation and recommend to the Boabirettors whether to accept or reject the resigmadiffer, or whether
other action should be taken. The Board of Directwaitl act on the recommendation within 120 dayofeing certification
of the stockholders’ vote and will promptly makpublic disclosure of its decision regarding whettoeaccept the directa’
resignation offer.

Pursuant to Sysco’s Bylaws, the affirmative vot@aahajority of the votes cast, either for or aggiissrequired for the
approval of the compensation paid to Sysco’s naaxedutive officers, as disclosed pursuant to 1t&2 df
including the Compensation Discussion and Analy@isipensation tables and narrative discussion.

The advisory vote regarding the frequency with \WuHiysco will conduct stockholder advisory votesgacutive
compensation will be determined by a plurality ofas cast by the holders of shares entitled to atiee election.
Stockholders may choose an annual, biennial anriié¢ frequency, i.e., every year, every two yearsvery three years, or
they may abstain. The frequency option that receflie most votes will be deemed the option chogehéadvisory vote.






Pursuant to Sysco’s Bylaws, the affirmative votéhef holders of a majority of the shares outstagndind entitled to
vote is required in order to amend Sysco’s Bylawirplement a staggered declassification of ther@o&Directors.

Pursuant to Sysco’s Bylaws, the affirmative votaahajority of the votes cast, either for or aggiissrequired for
approval of the ratification of the appointmentioé independent accountants.

Broker non-votes and abstentions will count asvagainst the proposal to declassify the Boardvahdbe disregarded
with respect to the election of directors and #ileo 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, andEhRroxy Notice. Solicitation may be made persgnatiby mail,
telephone or electronic data transfer by officdisgctors and regular employees of the company (wilianot 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 preserdethe Annual Meeting other than the electionisdéators 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 biegstgment.

Annual Report

We will furnish additional copies of our annual ogfpto stockholders, including our Annual ReportFmrm 10-Kfor the
year ended July 2, 2011, as filed with the Se@asgidind Exchange Commission (“Annual Report on
Form 10-K”), without charge upon your written requi you are a record or beneficial owner of Sy€awporation
common stock whose proxy we are soliciting in catioa with the Annual Meeting. Please address rsguer a copy of
the annual report to the Investor Relations DepamtiSysco Corporation, 1390 Enclave Parkway, Hoystexas
77077-2099. The Annual Report on Form 10-K is aleailable on our website under “Investors — Finahlriformation”
atwww.sysco.com.

Householding

If your shares are held in the name of your brakeagent, and you share the same last name aneszdadith another
Sysco stockholder, you and the other stockholdeyewa address may receive only one copy of thed@yPNotice 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 uporitten or oral request,
and if you are receiving multiple copies of the & 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, Tex#¥7-2099. The Annual Report on Form 1@skalso 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, dinectw in 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 ExperiereeTechnology is already an integral part of
Sysco’s distribution and supply chain. In additiome, have begun a multi-year Enterprise Resouraenitig
(“"ERP")/Business Transformation Project designeddmbine the systems of many Sysco operating coiapano a
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 hsigo guide
these efforts

« Distribution/Supply Chain Experient— Directors that have experience in distributiogistics 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 apdimizing
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 andrfoial
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 firshmeatters through their executive leadership rivldbe public
and private secto




» Risk Managemer — The Board oversees management’s efforts to gtated and 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 corgdarards can offer advice
and insights with regard to the dynamics and opmeratf the Board, board practices of other pubtimpanies and tt
relationship between the Board and the manageraant.tMost public company directors also have catgor
governance experience to support our goals of Baaddmanagement accountability, greater transpgréegal and
regulatory compliance and the protection of stotdéiointerests. Many of our directors currentlyeeror have
previously served, on the boards of directors béppublic companie:

 Diversity — Our Corporate Governance Guidelines providetti@atCorporate 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 BoarHiispanic and two of our current Board members ammfoutside
the United State:

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 2011 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 ofé®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 followfioigr persons for election as directors in Classddrve for three-
year terms or until their successors are electddjaalified:

Judith B. Craven, M.C
William J. DeLaney

* Larry C. Glasscoc

» Richard G. Tilghmai

Each of Dr. Craven, Mr. DeLaney and Mr. Tilghmarmusrently serving as a Class | director of Syddrs. Phyllis S.
Sewell is also a Class | director and will servefer remaining term, but has notified the Boast 8he will not be standil
for reelection. Mr. Glasscock is currently servamja Class Il director of Sysco. Effective as efdate of the Annual
Meeting, the size of the Board of Directors willfeeluced from its current size to 11 members. tieoto keep the number
of directors serving in Class | at four members, Board will move Mr. Glasscock out of Class Il dred nominated him f
election for a three-year term in Class I.

Each of the nominees is currently serving as attireof Sysco and has consented to serve if eleéiitbugh
management does not contemplate the possibilithdarevent 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, other than Mrs. Sewell, who is retiringm the Board
effective as of the Annual Meeting, including theminees for election as a director at the 2011 AhMeeting. Unless
otherwise noted, the persons named above havednemged in the principal occupations shown foipihe five years or
longer. In addition to the information describedblde many of our directors serve as trustees, thrsor officers of variot
non-profit, educational, charitable and philanthicaprganizations.




Nominees for Election as Class | Directors for terrm expiring at the 2014 Annual Meeting

Judith B. Craven, M.D., 65, has served as a director of Sysco since J@§.19r. Craven served as President of the
United Way of the Texas Gulf Coast from 1992 ulndit retirement in September 1998. Dr. Craven i3 aldirector of Belo
Corporation, Luby’s, Inc., Sun America Funds andlM&. Dr. Craven is Chairman of Sysco’s CorporatstSinability
Committee and is also a member of our Corporatee@@mnce and Nominating Committee and our Compeamsati
Committee.

Key Director Qualifications: Dr. Craven earned a B.S. degree in Biology angli§imfrom Bowling Green State
University, then completed premedical requiremanfSexas Southern University before earning a Daztdledicine from
Baylor College of Medicine and a Master of Publigaith from the University of Texas School of Pulbliealth. She also
completed the Harvard University Program for SeManagers in Government at the John F. Kennedy@dfo
Government. Dr. Craven provides a unique viewpoimsysco’s Board as a medical doctor and distifigaigpublic health
expert. She gained a distinctive understandinp®foodservice industry after serving as DirecfdPublic Health for the
City of Houston from 1980 through 1983, which irdsa 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 alwes 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 &aatrong commitment to diversity and social resimlity, having led
many initiatives to help increase and incorporaterdity in schools, the workplace and the commuritr. 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 DirecfoEompaq
Corporation and the Houston Branch of the FedeeakeR/e Bank of Dallas. Dr. Craven has received nomseawards and
honors, including the NAACP VIP Award for Commun8grvice, Houston’s Thirty Most Influential Blackamen Award
and induction into the Texas Women'’s Hall of Famé&989.

William J. DeLaney, 55, has been a director of Sysco since January 200®%egan serving as Sysco’s Chief Executive
Officer in March 2009. He assumed the additiorti tf President in March 2010. Mr. DeLaney begasn3ysco career in
1987 as Assistant Treasurer at the company’s catptreadquarters. He was promoted to Treasuré&9ih, hnd in 1993 he
was named a Vice President of the company, comignin those responsibilities until 1994. Mr. DeLgj@ned Sysco Foo
Services of Syracuse in 1996 as chief financiateff progressed to senior vice president in 198Bexecutive vice
president in 2002. In 2004, Mr. DeLaney was appaigresident and chief executive officer of Sysood-Services of
Charlotte. He held that position until December@08hen he was named Sysco’s Senior Vice Presafdfinancial
Reporting. Effective July 1, 2007, Mr. DeLaney vgaemoted to the role of Executive Vice Presidert @hief Financial
Officer and continued to serve in such positiofofwing his promotion to CEO until October 2009. NbeLaney is a
member of Sysco’s Finance Committee. Mr. DeLaney akrves as a director of Express Scripts, Inc.

Key Director Qualifications: Mr. DeLaney earned a Bachelor of Business Adnrati®n 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 congmrMr. 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 lm®ldped experience and knowledge in the areasadelship and
management development, corporate strategy andiogenent, finance and accounting and distributiod sunpply 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.

Larry C. Glasscock63, was appointed as a director of Sysco in Sepe2®10. In March 2010, Mr. Glasscock retired
from his position as Chairman of the Board of Dioes of WellPoint, Inc., one of the largest hedlémefits companies in
the United States, after serving in the role sikogember 2005. He also served as WellPoint's Peasidnd CEO from
November 2004 until July 2007. Mr. Glasscock praslyg served as Chairman, President and CEO of Amthec., a healtl
benefits company, from 2001 to 2004, assuming ewidit responsibilities as Chairman from 2003 to£04dr. Glasscock
has served as a director of Simon Property Group, & real estate investment trust, since Mardi®28 director of Sprint
Nextel Corp. since August 2007; and a directoriafrder Holdings, Inc., a global leader in the desidgvelopment
manufacture and marketing of orthopedic reconstredinplants, dental implants, spinal implantsutre products and
related surgical devices, since August 2001. Mas&tock is a member of Sysco’'s Compensation Cosenibur Corporate
Governance and Nominating Committee and our Cotp@astainability Committee.




Key Director Qualifications: Mr. Glasscock attended Cleveland State Universityere he received a bachetodegret
in business administration. He later studied at3bleool of International Banking, participatedlie tAmerican Bankers
Association Conference of Executive Officers, aathpleted the Commercial Bank Management PrograGioltmbia
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 Careafirec., President
and CEO of Group Hospitalization and Medical Sersidnc., President and COO of First American B&hRk,., and
President and CEO of Essex Holdings, Inc. Durirsgtémure at WellPoint, Inc., he played a major molgansforming the
company from a regional health insurer into a matidvealthcare leader and championed company etimimprove quality
and customer service. Throughout his career, Mas&dock has developed expertise in the successfudletion and
integration of mergers, utilization of technologyimprove productivity and customer service, aratduilding and human
capital development. Mr. Glasscock’s expertisehmutilization of technology to improve productiitill be valuable to
Sysco as we implement and build upon our Busineassformation Project. His knowledge and experiéndeam building
and human capital development are also extremdlalite to Sysco, as management development wasfang CEO'’s
key non-financial goals during fiscal 2011 and awms to be one of such goals for fiscal 2012. ®asscock also has
considerable financial experience, as he has sigeerthe chief financial officers of major corpaoas. Earlier in his career
he served as a bank officer lending to major cations and supervised assessments of companie#\ooethiness.

Mr. Glasscock also has significant experience jagtdic company director and as a member of vargousmittees related
important board functions, including audit, finangevernance and compensation.

Richard G. Tilghman, 71, has served as a director of Sysco since Novegi?. Mr. Tilghman served as Vice
Chairman and Director of SunTrust Banks from 19688 his retirement in 2000. He served as Chairmat Chief
Executive Officer of Crestar Financial Corporatiarhank 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. Tiggm enjoyed a 34-year banking career, includingeers Vice
Chairman and Director of Suntrust Banks, as wethasformer Chairman and CEO of Crestar FinanctapGration, a bank
holding company for fifteen years. His career pded him with experience and expertise in the anéésadership,
corporate strategy and development, finance, bankiccounting and risk management. Mr. Tilghmarjsegience
overseeing a business and technology transformédica series of banks acquired through acquisitisrvery important to
Sysco as we undertake our ERP/Business TransfamBtoject to streamline our operations using amomtechnology
platform. Mr. Tilghman also gained high tech angioeal marketing experience that has been valualysco as we have
redefined oversight of our operating companies hyketing region and focus on the use of e-Commeaienologies to
service Sysco customers more efficiently. Mr. Titgin's experience also includes approximately 2@syefservice on the
Board of Directors of Chesapeake Corporation, wkiel then a leading supplier of cartons, labe#f|des, and specialty
plastic packaging, with manufacturing facilitiesAria, Europe and the U.S. at that time.

The Board of Directors recommends a vote FOR thamioees listed above

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

Jonathan Golden 74, has served as a director of Sysco since Fgbt@®4. Mr. Golden is a partner of Arnall Golden
Gregory LLP, counsel to Sysco. Mr. Golden is a mends Sysco’s Finance Committee and our Corporagahability
Committee.

Key Director Qualifications: Mr. Golden is a graduate of Princeton Univeraityl Harvard Law School. He also has
served as an adjunct professor at Emory Law Sdhodtlanta for nine years. Mr. Golden, who is nohsidered an
independent director, has developed an extensige/lkadge of Sysco’s business through his servieedisector 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 aisrftdna of that firm for approximately eleven yedi& personally has a
long history of representing participants in thedaéndustry, including manufacturers, distributarsl 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, padity 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,.Jaotermedics, Inc.,
Automatic Service Company and Butler Shoe Corp.




Joseph A. Hafner, Jr.66, has served as a director of Sysco since Noveg¥8. 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 gam of Cornell
University and the Ford Foundation in Lima, Pealiofved by two years with the Arthur Andersen & @acounting firm il
Houston. In 1972, Mr. Hafner began his career Witfiana Foods, Inc. in Guatemala City as ContradfeRiviana’s Centra
American Division. For over 30 years, Mr. Hafnerried 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. Newcomb66, has served as a director of Sysco since Fgb20@6. Ms. Newcomb served as Senior
Corporate Officer, Risk Management, of Citigroupnfr May 1998 until her retirement in 2004. She sé® a customer
group executive of Citicorp (the predecessor cafon of Citigroup) from December 1995 to April B&nd as a division
executive, Latin America from September 1993 todbeioer 1995. From January 1988 to August 1993 skselveaprincipa
financial officer, responsible for liquidity, fumtj and capital management. Ms. Newcomb is alsecegtdr of The
DIRECTV Group, Inc. and was formerly a directoMbdody’s Corporation. Ms. Newcomb is a member ofc®ys Audit
Committee and the Finance Committee.

Key Director Qualifications: Ms. Newcomb is a graduate of Connecticut Collaige received a Master’'s Degree in
Economics from Boston University. She also gradilifitem Harvard Business School’'s Program for Managyg
Development. Ms. Newcomb’s 35-year career withg@itiip, a major international financial services pamy, and its
predecessors Citicorp and Citibank, provided héhn wxperience in the areas of leadership, corpatagtegy and
development, finance, risk management and intamatioperations. Ms. Newcomb developed extensskemanagement
experience throughout her career, including holdlivegposition of Citigroup’s Senior Corporate Odfiof Risk
Management for the last six years of her careethérarea of Finance and International Operatibtss,Newcomb served as
Citigroup’s Principal Financial Officer, respongldbr liquidity, funding and capital managemente $las had extensive
international experience as head of worldwide treasperations in over 100 countries, and co-hdagit@roup’s global,
multinational customer business.

Class Ill Directors whose terms expire at the 2013nnual Meeting:

John M. Cassaday58, has served as a director of Sysco since Nove#tligl. Since September 1999, Mr. Cassaday
has served as President and Chief Executive Offacewell 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 antsssamember 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 Withors from the University of Toronto’s Rotman 8ghof
Management. Prior to his current position as thmfting President and CEO of Corus Entertainment éin€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 Capon and Campbell Soup Company, where he gainedi ffoocessing
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 ggpee through
his service as a director of Loblaw Companies LéahjitCanada’s largest food distributor, and of Behnieder, 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 anarfcial 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 Management in 1998, receipt of3b&l Medal from the Association of Canadian Adisents in 2004
(which recognizes individuals who have made antanting contribution to the advancement of marketiommunications
in Canada) and induction in the Marketing Hall efglends of Canada in 2006.

Manuel A. Fernandezg5, has served as a director of Sysco since Nove®li¥s and as the naxecutive Chairman «
the Board since June 2009. Since 2000, he hastbedvianaging Director of SI Ventures, a ventureteafirm focusing or
information technology and communications infrastiue companies that enable e-business, and ChaEmeritus of
Gartner, Inc., a leading information technologyesrsh and consulting company. Prior to his pregesitions,

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 adtion by The Stanley Works in March 2010; followisuch
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. He also previously skoreSysco’s
Finance 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 oversidbt 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 20ntdes), 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 Boardastr@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 80ntnes. Together, these positions provided Mr. Bedez with extensive
leadership, corporate strategy and developmemtirirdtion technology, IT strategy, strategic plagramd international
experience.

Mr. Fernandez has gained knowledge of distribugind supply chains as a member of the Board of Rireof:

» Brunswick Corporation, a leading global mamtifisger and marketer of recreation products inclgdiarine engines,
boats, fitness equipment and bowling and billiszggipment, where he currently serves as Lead Directd a
member of the Human Resources and Compensation @@arfwhich he previously chaired) and previousdyved
as chairman of the Nominating and Corporate Goverm&ommittee

» The Black & Decker Corporation, a leading glbimanufacturer and marketer of power tools anéssuries,
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 diversifieabal supplier of hand tools, power tools and relatecessories,
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 DirectdrSlowers Foods, Inc., one of the largest produees marketers of
bakery products in the United States, has providedwith extensive knowledge of the foodserviceuisidy. At Flowers
Foods he also serves as chairman of the Compengadimmittee and a member of the Corporate Govem@aenmittee.

Mr. Fernandez has invested in over 20 start-up emneg in the information technology field, has seren the Boards
of Directors of multiple public and private compasiand was appointed by the President of the USitatks as a member
of the Presidential Information Technology Actioor@mittee. He is a former Chairman of the Board mfstees of the
University of Florida.

Hans-Joachim Koerber 65, has served as a director of Sysco since JaR088. Dr. Koerber served as the chairman
and chief executive officer of METRO Group, Germarlgrgest retailer, from 1999 until his retirem@ntctober 2007.
Dr. Koerber is chairman of the board of directdr&io Berlin PLC and Esprit Holdings Limited, as Wvas a director of
several private European companies, including KR, WEPA Industrieholding SE and Deutsche Ampliib@/erke vor
Robert Murjahn Stiftung GmbH & Co KG. Dr. Koerberd member of Sysco’s Audit Committee and our Féean
Committee.

Key Director Qualifications: Dr. Koerber earned a degree as a Master Brewreiwing Technology and a Ph.D. in
Business Management from the Technical Univerdi§erlin. Dr. Koerber began his career in the bagerindustry,
including management positions in which he wasaasible for finance and accounting, informatiornte@logy, purchasir
and
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personnel. He first became involved with the conyaiat would eventually become METRO when he joitiesl
predecessor company’s cash-and-carry, self-sewlcdesale company in charge of finance and accegntiontrolling,
logistics and information technology. His respoiigies continued to expand to include internatibna

cash-and-carry activities in six countries. WhenTN®® AG was formed in 1996, Dr. Koerber became patihe METRO
management board. His responsibilities includepa@te development, corporate communications avektor relations
and he became chairman and chief executive ofiicé®99. Dr. Koerber introduced a new managemente,sttreamlined
the company to focus on four of the original 16ibess divisions in order to remain competitive aotieve profitability,
adopted international accounting standards andlisageveloped METROQO's international presence, iditlg hands-on
experience in expanding METRO into Eastern EurapkAsia, 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 wbhibughout 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 foodservitgness 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 Banken AB (the pacempany of the
SEB Group, a North European banking concern caje¢acorporations, institutions, and private indivéals) 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, 73, has served as a director of Sysco since Septed®1. Ms. Ward is the former Chairman,
President and Chief Executive Officer of Computenération Incorporated (CGIl), a company she foumdd®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 suatbb a member of our Compensation Committeddeist five
years, Ms. Ward also served as a director of Bédamerica Corporation and Equifax Ir

Key Director Qualifications: Ms. Ward attended Georgia State College for Woarahthe University of Georgia
Extension Center, where she majored in psychologymaathematics. She later attended the London $oi@usiness and
was awarded a Doctor of Laws from Mercer Univerditgrly in her career, Ms. Ward held programminmggieeering,
marketing and management positions with UNIVAC iasibn of Sperry Corporation), General Electricl@many and
J.P. Stevens Company. Ms. Ward then founded, veaseel chairman, president and chief executive éffiand had over
30 years of experience with Computer Generatioonrjmarated (CGl), a provider of software/hardwareitsons to the
telecommunications and general industry with openatin the U.S., England and much of Europe, Adlistr South Africa,
Mexico and Latin America. Ms. Ward's lengthy carbes provided her with extensive leadership, infdiam technology,
retail/mass marketing, corporate strategy and dgweént, finance, banking, and international expese In addition,
significant projects undertaken by CGI for govermtaéand private entities provided unique expeméefoc Ms. Ward in
developing and implementing supply chain inventmgtrol systems, fraud detection systems and soéfivardware to
handle generalized and specific accounting funstitMs. Ward has gained knowledge of the foodseiwidastry through
her membership on the Board of Directors of Flovsds, Inc., one of the largest producers and etark of bakery
products in the U.S., as well as developing systemeelated food clients, such as Edwards Bakiogh@any and Eastern
Food Services. She also has significant public @moard experience as a current or former mewf@rmerous Boarc
of Directors where she served in various leadergbgitions, including lead director, presiding dicr and the chairman of
various committees. With respect to Flowers Fobtis,Ward currently serves as the Presiding Direc@tiair of the
Nominating and Corporate Governance Committee andraber of the Compensation and Executive Comrsitia#th
respect to WellPoint, Ms. Ward currently servetead Director, Chair of the Corporate Governancef@dtee and a
member of the Compensation and Executive Committes also serves on the Nominating and Govern@ooanittee of
Sanmina-SCI Corporation. Ms. Ward furthered hereetkge in the areas of finance and risk managea®thairman of the
Asset Quality Committee of Bank of America’s BoaifDirectors for 15 years and her expertise inaheas of accounting
and internal audit as a member of the Board of F&RBultz International, Inc., which provides recgvaudit services to
organizations with high volumes of payment trarnisast including retail and wholesale businessesiufeturers, health
care, and government agencies.

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

Corporate Governance Guidelines

The Board of Directors has adopted the Sysco Catjoor Corporate Governance Guidelines. These gaekebutline
the functions of the Board, director responsila@$itiand various processes and procedures desmeedure effective and
responsive governance. These guidelines also eulialities and characteristics we consider 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 August 2011 for changes to Sysstwisk ownership guidelines. See “Stock Ownershigteck Ownership
Guidelines” below for a discussion of Sysco’s stoeknership guidelines. We have published the CatpoGovernance
Guidelines on our website under “Investors — Coap®Governance” aiww.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 qagwith 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 AR, 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 taddio the issues and concerns facing Sysco dieediée 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 thisiast 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 Committeg @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 mustrage 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.
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In addition to the NYSE's standards for independegiotir Corporate Governance Guidelines contairgoaital
standards that provide that the following relattdps will not impair a director’s independence:

 if a Sysco director is an executive officeraobther company that does business with Syscéh@nahnual sales to, or
purchases from, Sysco are less than two perceheafnnual revenues of the company he or she sasvas
executive officer

« 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 sasvas executive officer, so long as payments roadeceived by
Sysco as a result of such indebtedness do not éxlsedwo percent thresholds provided above witpeet 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 orgaiin&t total annual
charitable receipts; Sysco’s automatic matchingmployee charitable contributions will not be irded in the
amount of Sysc's contributions for this purpos

The Board of Directors has reviewed all relevatdtienships of the directors with Sysco. The relaships reviewed
included those described under “Certain Relatiggeshind Related Transactions,” and several reldtipaghat did not
automatically make the individual non-independardar the NYSE standards or our Corporate Govern@uoigelines,
either because of the type of affiliation betwedsm director and the other entity or because theuatsanvolved did not
meet the applicable thresholds. These additiotatioaships include the following (for purposestaf section, “Sysco”,
“we,” “us” and “our” include our operating compas)e

» Mr. Cassaday serves as a director of Irving Oilitéch (formerly Fort Reliance), which is one of auppliers;

» 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 Flowerds, Inc, which is one of Syss@uppliers, and as Chairman Emei
of Gartner, Inc., a technology firm that providestain services to which we subscri

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

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

* Ms. Newcomb was a director of Moody’s Corpamatduring fiscal 2011, which provides credit ragtrfor certain of
our debt obligations

e Mr. Tilghman is Chairman and a trustee of@wonial Williamsburg Foundation, a director of t@elonial
Williamsburg Company and a director of The Coray Bdub; all three of these organizations are owta@mers

« 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. KarbMs. Newcomb, Mr. Tilghman and Ms. Ward, as asl|

Mrs. Sewell, who will retire from the Board effeatias of the Annual Meeting, has no material retesihip with Sysco and
is independent under the NYSE standards and tegaatal standards set forth in the Corporate Guvere Guidelines a1
described above. Mr. DeLaney and Mr. Golden areansidered to be independent. The Board has alsordined that
each member of the Audit Committee, Compensatiomi@ittee and Corporate Governance and Nominatingrilitiee is
independent. Our Corporate Governance Guidelirsssabvide that no independent director who is enber of the Audit,
Compensation or Corporate Governance and Nomin@orgmittees may receive any compensation from Sgtuer than
in his or her capacity as a non-employee direat@mommittee member. The Board has determined tva of the above-
named directors has received any compensation $ysno during fiscal 2011, and no member of the AGdimmittee has
received any compensation from Sysco at any timigeviale or she has served as such, other than ior tisr capacity as a
non-employee director, committee member, committesrman or Chairman of the Board.

Director Compensation

See “Director Compensation” for a discussion of pensation received by our non-employee directorsguiscal
2011.
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 shwdtlang-term goals of the company. In order toafely fulfill this
oversight
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role, the Board relies on various individuals anthmittees within management and among our BoardbeesnSeeBoard
Composition” above for a description of individaiector qualifications, including risk managemeRrperience.

Management is responsible for identifying, managngd mitigating risks, and reports directly to fhedit 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 terdBof Directors with respect to the process bictwmembers of
the Board and relevant committees will be made awéthe Company’s significant risks, includingeeunendations
regarding what committee of the Board would be napgtropriate to take responsibility for oversightmanagement 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, suckti@egic, 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 ef/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 thendtiees’
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 respoagdyl ensuring that our executive compensatiorcigdiand practices
do not incentivize excessive or inappropriate teking by employees. The Corporate Governance amdifating
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 Guieenoversees 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 egjve committee to the independent Directors antigipates in the
review of the agenda for each Board and Committeetimg. As the areas of oversight among commitieasetimes
overlap, committees may hold joint meetings wheprapriate and address certain risk oversight isatifee 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 apifat budgets. The Board also monitors any spedgks for which it
has chosen to retain oversight rather than delegatrersight 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 cortyrand fluid communication between the Board arahagement, we
have chosen an independent director as ChairmdnedSoard in order to ensure that the Board maiatan independent
thought process that ultimately benefits stockhwde

Mr. Fernandez was chosen to serve as the non-@xecthairman 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 indepentemiCorporate Governance Guidelines specify timBoard shall give
due consideration to the potential benefits of hgan independent director serve in that role. Véienthe Chairman of tl
Board is also a current or former officer of then@any or is otherwise not an independent diretherBoard will choose a
separate lead director annually from among thegeddent directors. Because Mr. Fernandez is apértent Chairman,
the Board does not currently have a lead dire€aring fiscal 2011, the non-management directofd faur executive
sessions without the CEO or any other member ofagement present. Mr. Fernandez presided at eables# sessions.

The Chairman of the Board, among other things péistees the agenda for, and presides at, meetinte 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 betweemdependent directors and the Chief Exec@ffieer, reviews
meeting agendas and schedules for meetings ofdhedBvith the Chief Executive Officer, and makens$elf available for
consultation and director communication.
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Board Meetings and Attendance

The Board of Directors held six meetings, includiivg regular meetings and one special meetingnddiscal 2011,
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 duringafigo11.

It is the Board’s policy that directors attend frmnual Meeting of Stockholders, to the extent pcadtle. In fiscal 2011,
all directors who were in office at that time atted the Annual Meeting held in November 2010.

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 ten meetings duringdls2011. During fiscal 2011, Mr. Hafner,
Dr. Koerber, Ms. Newcomb and Mr. Tilghman (Chaejved 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 independeblipaccountants
the fees to be paid to the independent public atents;

the performance of the independent public accotsitamd

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 Gavegrand Board of Directors Matters — Risk OvetSifgr a more
detailed discussion of the Audit Committee’s raieSysco’s risk assessment process. Each membee éfuidit Committee
is financially literate and has been determinedheyBoard to be independent, as defined in the Mexk Stock Exchange’
listing standards and Section 10A(m)(3) of the $i#es Exchange Act of 1934. No Audit Committee nimserves on the
audit committees of more than two other compariies.Board has determined that Messrs. Hafner agtian and
Ms. Newcomb each meet the definition of an audibietttee financial expert as promulgated by the 8Stes and
Exchange Commission.

Compensation Committee- The Compensation Committee held six meetingsduiscal 2011. During fiscal 2011,
Mr. Cassaday (Chair), Dr. Craven, Mr. Fernandez,®Masscock, Mrs. Sewell, and Ms. Ward served erCtbmpensation
Committee. All committee members served for theyfehr, except for Mr. Glasscock, who joined ther@ensation
Committee upon his appointment to the Board in &aper 2010. The function of the Compensation Cotamis to
determine and approve all compensation of the (etutive Officer and the other senior officengluding the named
executive officers, and to oversee the adminismatif Sysco’s benefit plans, qualified and nondigalibenefit plans,
incentive compensation plans, equity-based pladsSgisco’s group benefit medical plan.

Except for decisions that impact the compensatiddysco’s executive officers, the Compensation Cdattesnis
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 procedurestisideration 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 Comenhited five
meetings during fiscal 2011. During fiscal 2011,.M&rd (Chair), Mr. Cassaday, Dr. Craven, Mr. Fadez,
Mr. Glasscock and Mrs. Sewell served on the Cotpd&vernance and Nominating Committee. All comerithembers
served for the full year, except for Mr. Glasscagkp joined the Corporate Governance and Nomina@iogymittee upon
his appointment to the Board in September 2010.fthetion of the Corporate Governance and Nomiga@iommittee is
to:

» propose directors, committee members and officetlse Board for election or reelectic
» oversee the evaluation of management, includingthief Executive Officer
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* review the performance of the members of the Baantlits committee:

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

* review related party transactiot

» review and make recommendations regardingthanization and effectiveness of the Board andatemittees, the
establishment of corporate governance principlesconduct of meetings, succession planning andoZygoverning
documents

« review and make recommendations regardingggmto Sysco’s Codes of Conduct, periodically nevigerall
compliance with the Codes and approve any waivetise Codes given to Sysco’s executive officers and
directors; anc

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

Corporate Sustainability Committee- The Corporate Sustainability Committee held ehmeeetings during fiscal 2011.
During fiscal 2011, Dr. Craven (Chair), and MesS&ksscock, Golden and Hafner served on the Caip&uastainability
Committee. All committee members served for theyehr, except for Mr. Glasscock, who joined thegooate
Sustainability Committee upon his appointment s Bwoard in September 2010. The Corporate SustdityaBommittee’s
purpose is to provide review and act in an advisapacity to the Board and management with respgmlicies and
strategies that affect Sysco’s role as a sociakponsible organization and with respect to Sydoog-term sustainability.

Executive Committee— The Executive Committee did not meet duringdist011. During fiscal 2011, Mr. Cassaday,
Mr. DeLaney, Mr. Fernandez (Chair), Mr. Hafner, Nlighman and Ms. Ward served on the Executive Cadtam All
committee members served for the full year. Thechttee Committee is authorized to exercise allhaf powers of the
Board when necessary, to the extent permitted plicable law.

Finance Committee— The Finance Committee held four meetings dufisgpl 2011. During fiscal 2011, Mr. Hafner
(Chair), Mr. DeLaney, Mr. Golden, Dr. Koerber, Mdewcomb and Mr. Tilghman served on the Finance Cibraen All
Committee members served for the full year. Thefion of the Finance Committee is to assist therBaa satisfying its
fiduciary responsibilities relating to Sysco’s firal performance and financial planning. The Foea@ommittee:

* reviews policies regarding capital structure, dévids and liquidity

» reviews and recommends the sale or issuance dfyeand certain debt securitie

 reviews acquisitions and financing alternati

 reviews and approves certain capital expenditt

 reviews and recommends insurance risk managenatgges as proposed by managem

 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 matti

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

Current copies of the charters for the Audit Conteeit the Compensation Committee, the Corporate Gaxee and
Nominating Committee, the Finance Committee andXbeporate Sustainability Committee are publishedor website
under “Investors — Corporate Governance — Comnmnsttaéwww.sysco.com

Compensation Consultants

Since September 2009, the Compensation Commiteect@ined Compensation Advisory Partners (“CAR’jts.
executive compensation consultant. Retained byrepaoiting directly to the Compensation Committe&Pthas provided
the Committee with assistance in evaluating Syserésutive compensation programs and policies, &hdre appropriate,
has assisted with the redesign and enhancemelgméets of the programs. The scope of CAP’s asségisnin fiscal 2011
included:

« Conducting a review of competitive market d@aluding base salary, annual incentive tardets-term incentive
targets and retirement benefits) for each namedutixe officer (as defined under “Compensation D&ston and
Analysi¢”);

* Reviewing company performance for Sysco aedoer group to assist in assessing the compawgtsibpay and
performance relationshi

» Reviewing, making recommendations on and contimg on recommendations by management concerniecuéve
pay programs, including incentive plan design, piagchanges and redesign, special awards, execanteact
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provisions, new hire compensation, promotionsier@ent and related items, as desired by the Casgimn
Committee;

* Reviewing and commenting on the Compensatiseudsion and Analysis, the Committee’s reportlierproxy
statement and other disclosures, as requestedoting@é&hsation Committee; a

 Periodically consulting with the Chairman of then@iensation Committe

CAP also advises the Corporate Governance and NaiminCommittee with respect to non-employee dmect
compensation. At the Corporate Governance and Natingn Committee’s request, CAP has provided daarding the
amounts and type of compensation paid to non-enaplalrectors at the companies in Sysco’s peer gemgbhas also
identified trends in director compensation. All démns regarding non-employee director compensatierrecommended
by the Corporate Governance and Nominating Comenéited approved by the Board of Directors. In additd providing
background information and written materials, CA&Bresentatives attend meetings at which the Comenthairmen
believe that their expertise would be beneficiattw Committeesdiscussions. Neither CAP nor any of its affiliapeevidec
any additional services to Sysco and its affiliateiscal 2011 or in fiscal 2012 through the datéhe proxy statement.
Sysco does not expect CAP to provide any sucha@d Sysco during the remainder of fiscal 2012.

Since September 2010, Towers Watson (“TW”) hasigeazadvice directly to Sysco’s management teamhaisd
assisted management in making recommendationg t6dmpensation Committee and the Board of Direstdtts respect
to certain aspects of executive compensation.igncdpacity, TW has consulted directly with managetand provided,
among other things, reports based on TW’s propsietata and information regarding market benchmarke
Compensation Committee’s decisions are indireatlgdcted by input from TW that is presented by manant, and such
information is used by the Committee in its dialeguith CAP representatives.

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 Bottvd Committee will determine the incumbent dioestwhose terms
expire at the upcoming Annual Meeting and who wiishontinue their service on the Board. The Coneaittill 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 BoardpoSysanagement and stockholders who beneficialty mdividually
or as a group at least five percent of Sysco’stanting shares for at least one year and who hgwessed an interest in
recommending director candidates. In evaluatinglickates, the Committee will consider the absengaesence 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 dimeiitontext 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 assist in identifying qualified candidat&®here such a search firm is engaged, the Comnsttaek set its fees and
scope of engagement.

The Committee will also consider candidates recontad by stockholders. The Committee will evaluatghs
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, HouStexas 77077,
and including the following information:

+ the name and address of the stockhol

» the name and address of the person to be nomir

« arepresentation that the stockholder is 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 wowddxuired to be included in a proxy statement fifreaccordance with
the rules of the Securities and Exchange Commissioat

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

The Committee typically recommends director caniigiéo the Board in early July of each year. Them@dtee will
consider in advance of Sysco’s next Annual Meetihgtockholders those director candidate recomntérdathat the
Committee receives by May 1st.
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With respect to all incumbent and new candidatasttie Committee believes merit consideration Ghemittee will:

« cause to be assembled information concermiadackground and qualifications of the candidatduding
information required to be disclosed in a proxyestzent under the rules of the SEC or any otherlaégny agency or
exchange or trading system on which Sysco’s séesidire listed, and any relationship between thdidate and the
person or persons recommending the candi

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

» determine if the candidate possesses qualitiegrexqe or skills that the Committee has determtoduk desirable

 consider the contribution that the candidate caexpected to make to the overall functioning of Board;

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

» consider the extent to which the membershithefcandidate on the Board will promote diveraityong the
directors; anc

 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 infaomand relevant considerations, the Committee wdbmmend to the
full Board for nomination those candidates whahia view of the Committee, are most suited for mership on the Boari

The Committee has not received any recommendafiwrgirector nominees for election at the 2011 ahistockholder
meeting from any Sysco security holder or groupeafurity holders beneficially owning more than fparcent of Sysco’s
outstanding common stock.

If we receive by June 6, 2012 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 electidrlioectors the identity
of the candidate, the identity of the nominatingck&holder(s) and whether the Committee determinetbminate such
candidate for election to the Board. However, wi ndt 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 prooésdgentifying and evaluating candidates for electio the Board.

Majority Voting in Director Elections

The Company’s Bylaws provide for majority votinguncontested director elections. Majority votingame that
directors are elected by a majority of the votest ea that is, the number of shares voted “for” r@ctior must exceed the
number of shares voted “against” that director. Amgumbent director who is not mected in an election in which major
voting applies shall tender his or her resignagioomptly following certification of the stockholdgwvote. 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.

Communicating with the Board

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

The following persons currently serve as executifieers of Sysco. Each person listed below, othan Mr. Kreidler
and Mr. Libby, has served as an officer of Sysad/@nits subsidiaries for at least the past fivarge

Name Title Age
William B. Day Executive Vice President, Merchandising and Sujfigin 54
William J. DeLaney? President and Chief Executive Offic 55
G. Mitchell Elmer Senior Vice President, Controller and Chief AccaumOfficer 52
Michael W. Green’ Executive Vice President, Foodservice Operat 52
James D. Hope Executive Vice President, Business Transforme 51
Robert C. Kreidler’ Executive Vice President and Chief Financial Offi 47
Russell T. Libby Vice President, General Counsel and Corporate &egi 45
Larry G. Pulliam* Executive Vice President, Foodservice Operat 55

*  Named Executive Office

William B. Dayhas served as Executive Vice President, Merchamgdesid 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 Atiutiaidiary, where he served as the Chief Fina@fiaer. 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&toor Vice President, Supply Chain in July 2007.

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

G. Mitchell EImerwas promoted to Senior Vice President and Controll®&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 facBis Louisville,
Kentucky operation in 1995 and progressed to Safime President of Marketing, Merchandising andafice 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. Greerhas served as Executive Vice President, FoodseBfiezations, with expanded responsibilities over
all of Sysco’s U.S. and Canadian Broadline Foodser@perations, since July 2010. Mr. Green begarsfisco career in
1991 as a member of the Management Developmentdamnognd was named Sysco Chicago’s Vice Presiddvitdfeting
later that year. In 1992, he was promoted to Seviice President of Marketing and Merchandising, Hreh to Executive
Vice President, of Sysco’s Chicago operating corgpan1994, Mr. Green became the President andf &xiecutive
Officer of Sysco Food Services of Detroit. He wasnpoted in 2004 to Senior Vice President of Operetifor Sysco’s
Midwest Region. In January 2008, Mr. Green was mmteeh to Executive Vice President of Northeast andiNCentral
U.S. Foodservice Operations, a position he held histpromotion to his current title.

James D. Hopdas 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 corporate headquarters as a financial snialy 987. He advanced through the Operationse®edepartment,
becoming Manager in 1992. He transferred to SysmmFServices of Kansas City, Inc. in 1993 as Chie&ncial Officer,
where he was named President and Chief Executifiee®in 2000. Mr. Hope served as Group Presideatnand, in the
company’s Strategic Group from December 2005 Joty 2007. He was promoted in July 2007 to Senice\President,
Sales and Marketing, a position he held until Nowen2008. Mr. Hope currently serves on the Boardraktees for the
National Restaurant Association Educational Founda

Robert C. Kreidlethas served as SyssdExecutive Vice President and Chief Financial €gffisince October 2009. Pr
to joining Sysco, Mr. Kreidler served as Executifiee President and Chief Financial Officer of C&Shlesale 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
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Silver’'s and A&W All-American Food Restaurants. Hast position with Yum! Brands was Senior Vice $tdent of
Corporate Strategy and Treasurer from December &0B88bruary 2007.

Russell T. Libbyhas served as Sysco’s Vice President, General @band Corporate Secretary since December 31,
2010. From 1997 through September 2007, Mr. Liblyked for the North America unit of COFRA Holding@, a Swiss
international conglomerate, in various positiongnofeasing responsibility, culminating in servagPresident of COFRA
North America and Vice President, Legal for Googes, Inc., an affiliated investment advisor.jbieed Sysco ir
October 2007 as Assistant Vice President, Mergedsfequisitions and Real Estate and was promot&tae President ar
Assistant General Counsel in July 2009, a posttiemeld until December 2010.

Larry G. Pulliam has served as Sysco’s Executive Vice Presidentjdesuice Operations since July 2009. In this role,
Mr. Pulliam oversees Sysco’s specialty companiesSYiGMA (Sysco’s quick-serve restaurant distribntammpany),
Sysco’s sales to contract and multi-unit custonretee casual dining and large venue market seggn&yscos distributior
services group and Sysco’s non-Canadian interretmperations. Mr. Pulliam began his foodserviaeerin 1975 with a
regional foodservice company in Fort Worth, Texds.served in a variety of areas for that compammfwarehouse
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 Executii@\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 corgp@m an annual bas
the Board and its Corporate Sustainability Commaitiave engaged in discussions with managementdiagancreasing
the diversity of Sysco’s executive management tdaraddition, the CEO periodically provides the Bbaith an
assessment of potential successors to other kéjomss

In fiscal 2011, Sysco’s effectiveness in managerdemelopment and succession planning were a paudro€EO’s non-
financial performance goals, which are reviewethatend of each fiscal year by the CompensationCorgorate
Governance and Nominating Committees. In additioe,Compensation Committee assessed Sysco’s panfioenin select
non-financial areas, including the overall effeetiess of its management development and succqsaimmng processes in
determining the magnitude of the 2011 bonus payrteotr CEO for which Mr. DeLaney received crediwvard his 2011
bonus payment. Management development and sucogsaimning remain top priorities of executive magragnt and the
Board during fiscal 2012, as evidenced by the foithg:

» 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 2012 norafiitial strategic goals is to make continued stridesrd the human
capital plan and high level succession planningc8ss in this goal will affect our CEO’s MIP bormay/ment for
fiscal 2012, as described under “Executive Comp@rsa— Management Incentive Plan and Fiscal 2011
Discretionary Bonus”.
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STOCK OWNERSHIP

The following table sets forth certain informatiaith respect to the beneficial ownership of Sysawsmon stock, as
of September 19, 2011, by (i) each current dire¢idreach named executive officer (as definedarrfCompensation
Discussion and Analysis”), and (iii) all directasd executive officers as a group. To our knowledgeperson or group
beneficially owned more than 5% of our common staslof September 19, 2011. Unless otherwise ireticaach
stockholder identified in the table has sole votmgl investment power with respect to his or haresh Fractional shares
have been rounded down to the nearest 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 33,6644) — 15,00( — 48,66¢ *
Judith B. Cravel 53,95((4) — 23,00( — 76,95( *
William J. DeLaney 81,19 — 572,60( 35,83¢ 689,62¢ *
Manuel A. Fernande 41,0244) — 3,50¢ — 44,52¢ *
Larry C. Glasscoc 7,011 — — — 7,011 &
Jonathan Golde 71,24(4) 18,50((5) 23,00( — 112,74: *
Michael W. Greer 30,60: — 297,60( 12,89¢ 341,10: *
Joseph A. Hafner, Ji 45,98¢(4) — 15,00( — 60,98¢ *
James D. Hop 20,66( — 164,40( 9,03« 194,09
HansJoachim Koerbe 29,49¢4) — — — 29,49« *
Robert C. Kreidle 3,77: 81((5) 109,50( 15,23 129,31¢ *
Nancy S. Newcom 35,46¢4) — 3,50C — 38,96¢ *
Larry G. Pulliam 167,71 — 449,80( 13,49¢ 631,01: *
Phyllis S. Sewel 41,381(4) — 23,00( — 64,38: *
Richard G. Tilghmai 52,85%(4) 1,95%(6) 23,00( — 77,81( *
Jackie M. Warc 37,67¢4) 61(6) 31,00( — 68,73: *
All Directors, Director
Nominees and Executive
Officers as a Group
(19 Persons 793,56((7) 33,6148) 2,089,40(9) 110,80:(10) 3,027,38(7)(8)(9)(10 *

(*) Less than 1% of outstanding shau

(1) Includes shares underlying options that are préserércisable or will become exercisable withindgds after
September 19, 2011. Shares subject to optionathgiresently exercisable or will become exercesalithin 60 days
after September 19, 2011 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 uRSUs) that will vest and settle within 60 days rm8eptember 19,
2011. Shares underlying RSUs that will vest antlesefithin 60 days after September 19, 2011 arendeloutstanding
for purposes of computing the percentage owneistipe person holding such RSUs, but are not desutsdanding
for purposes of computing the percentage owneshgmy other persons. It is expected that approtemane-third of
the shares underlying these RSUs will be withhelgay taxes related to the RSUs as they vest dtle.:

(3) Applicable percentage ownership at September 1B #0based on 589,903,128 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 2011, and related matching shares undéidh-Employee Directors Stock Plan. For Dr. KoeKpéo has
shares withheld for the payment of taxes), thituites 598 elected shares and 297 matching sharddst Ward, this
includes 2,049 elected shares and 426 matchingshar each of the other non-employee directbis,ihcludes
854 elected shares and 426 matching shares. Uhkeskrector has chosen to defer the shares uhde$ytsco
Corporation 2009 Board of Directors Stock DefeRtn (“Stock Deferral Plan”), these shares wilisgsied on
December 31, 2011 or within 60 days after a nonleyee director ceases to be a director, whichegeurs first.
Directors may choose to del
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receipt of these shares related to director retd@es, as well as shares awarded pursuant tactedtstock grants, and
these amounts are also included in this line ifBothe extent cash dividends are paid on our comstmek, non-
employee directors also receive the equivalent atnoilthe cash dividend credited to their accouith wespect to all
deferred restricted stock awards, and all eleateddnaatched shares that are deferred. The numisdraoés in each non-
employee director’s deferred stock account, inclgdielated dividend equivalents, is as follows: Massaday —Aone
Dr. Craven — 8,315, Mr. Fernandez — 8,315, Mr. Gtask — 5,689, Mr. Golden — none, Mr. Hafner — none

Dr. Koerber — 5,689, Ms. Newcomb — none, Mrs. Séwel8,315, Mr. Tilghman — none, and Ms. Ward — BY,7
In addition, Dr. Craven, Mr. Fernandez, Mr. Glagdcand Ms. Ward have elected to defer receipt @&flected and
match shares described above. If the director hasen to defer the receipt of any shares, theybeiltredited to the
director’s account in the Stock Deferral Plan aswlied on the earliest to occur of the death ofliteetor, the date on
which the director ceases to be a director of tmagany, or a change of control of Sysco. Defertetes are deemed
outstanding for purposes of computing the percentagnership of the persons holding such sharesreutot 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) These shares are held by the spouse of the direcetecutive officer

(7) Includes an aggregate of 39,869 shares directlyedviny the current executive officers other thannhmed executive
officers.

(8) Includes an aggregate of 12,291 shares owned gptheses and/or dependent children of current ¢ixecofficers
other than the named executive offict

(9) Includes an aggregate of 335,500 shares underbptigns that are presently exercisable or will meee@xercisable
within 60 days after September 19, 2011 held byerurexecutive officers other than the named exezuffficers.

(10) Includes an aggregate of 24,302 shares underlgistgicted stock units (RSUs) that will vest andlsetithin 60 days
after September 19, 2011 held by current execuafffreers (and, in the case of Mr. Day, his spoustbgr than the
named executive officer

Stock Ownership Guidelines

To align the interests of our executives with thoteur 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 efiges. In August 2011, we amended our CorporateeB@mnce
Guidelines in order to provide that the executisiesuld own the number of shares, by position, asrieed in the followin
table:

Required to

Own by Fifth

Anniversary in
Position Position
CEO 175,000 shart
Executive Vice Presiden 60,000 share
Senior Vice Presiden 20,000 share
Other Section 16 Officel 10,000 share

The five-year period begins the date the officgaramoted or otherwise becomes subject to the foate With respect
to officers that were already subject to the owmigrguidelines prior to the August 2011 amendmtet five-year period
began as of the date of the amendment. These msfice also required to maintain compliance withghevious stock
ownership guidelines, which required each individoanaintain certain ownership levels at the fowahd eighth years
following his or her promotion, until the new fiyear requirement and respective ownership levelakso satisfied. The
stock ownership guidelines in effect until Augu8ilg are as follows:

Required to Required to

Own by Fourth Own by Eighth

Anniversary in Anniversary in
Position Position Position
CEO 100,000 shart 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
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For purposes of the guidelines, the shares couateards ownership include shares owned directinadirectly 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 beettito transfer restrictions or potential clawbadbut shall not include
unvested shares of restricted stock, shares heddgh any other form of indirect beneficial owneépstor shares underlying
unexercised options. However, for purposes of cgmglwith the five-year ownership guidelines appdyn the August
2011 amendment, two-thirds of an officer's shamdeulying unvested restricted stock units will cotowards the
ownership requirement.

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 oshigguidelines 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.

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 ofahiaather 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 onsumeesd $27 Sysco stock price, the CEO ownershignergeant of
175,000 shares equals a value of approximatelyimids Mr. DeLaney’s salary. The other officer owstep requirements
are set at lower levels that Sysco believes asoreble given their salaries and responsibilitglevRestricted stock and
restricted stock unit incentives, coupled with sisasbtained from the exercise of stock optionsaatiipated to provide
executives with ample opportunity to satisfy thesguirements within the specified time frames.

We provide the Board of Directors with the statithe executives’ stock ownership at its regulatjreduled meetings
to ensure compliance with these holding requiresieli of September 19, 2011, all named executifreen$ met the then-
applicable stock ownership requirement.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Pursuant to Section 16(a) of the Securities Exchaa of 1934 and the rules issued thereundererecutive officers
and directors and any persons holding more thapeaecent (10%) of our common stock are 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@¥ of our
common stock. Copies of the Section 16 reportd tife our directors and executive officers are rexfuto be furnished to
us. Based solely on our review of the copies ofréperts furnished to us, or written representatithrat no reports were
required, we believe that, during fiscal 2011 chlbur executive officers and directors compliedhvthe Section 16(a)
requirements.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Related Person Transactions Policies and Procedures

The Board has adopted written policies and proeedfar review and approval or ratification of tracons with relate
persons. We subject the following related persoribése policies: directors, director nomineescetiee officers,
beneficial owners of more than five percent of staick and any immediate family members of thessqres.

We follow the policies and procedures below for &naysaction, arrangement or relationship, or ames of similar
transactions, arrangements or relationships in lwBigsco was or is to be a participant, the amawtlved exceeds
$100,000, and in which any related person had bihave a direct or indirect material interest. $bgolicies specifically
apply without limitation to purchases of goods ensces by or from the related person or entitieshich the related
person has a material interest, indebtedness, mpeasaof indebtedness, and employment by Syscoadéged person. The
Board of Directors has determined that the 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 corporatiommi@anization that is a
party to the transaction;
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Interests arising only from the direct or it ownership by the related person and all atblated persons in the
aggregate of less than a 10% equity interest, tkizgr a general partnership interest, in anothiyemhich is a party
to the transaction; ¢

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

* Interests arising solely from the ownershimafass of Sysco’s equity securities if all hotdef that class of equity
securities receive the same benefit on a pro rdesbsuch as dividends;

« A transaction that involves compensation t@aecutive officer if the compensation has been@m by the
Compensation Committee, the Board of Directors giraap of independent directors of Sysco perfornairggmilar
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 é&nowledge of a proposed related person transagticst report th
transaction to our General Counsel. Whenever maale, before the transaction goes effective ootmes consummated,
the Corporate Governance and Nominating Committ¢leeoBoard of Directors will review and approve froposed
transaction in accordance with the terms of thigcpolf the General Counsel determines that ita$ practicable to obtain
advance approval of the transaction under the mistances, the Committee will review and, in itcdBson may ratify, the
transaction at its next meeting. In addition, theail of Directors has delegated to the Chair ofGbmmittee the authority
to pre-approve or ratify, as applicable, any relgterson transaction in which the aggregate amaowuotved is expected to
be less than $500,000.

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

 ensure that such transaction has been conductetardance with the previous approval granted byGbmmittee, i
any;

» ensure that Sysco makes all required disclosugggdang the transaction; al

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

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

« the related pers(s interest in the transactic

« the approximate dollar value of the amount involirethe transactior

« the approximate dollar value of the amourthefrelated person’s interest in the transactichaut 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 prisgroposed to be, or was, entered into on tewrisss 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 psepddransaction that
would be material to investors in light of the cinestances of the particular transacti

The Committee will review such additional infornmatiabout the transaction as it in its sole disoreshall deem
relevant. The Committee may approve or ratify thegaction only if the Committee determines thased on its review,
the transaction is in, or is not inconsistent willg 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, directscms as practicable following the failure to ratif transaction. The Chair
will report to the Commiittee at its next regulastyheduled meeting any action that he or she has takder the authority
delegated pursuant to this policy. If any diredtas an interest in a related person transactioar bee is not allowed to
participate in any discussion or approval of tlesaction, except that the director is requiregrtwide all material
information concerning the transaction to the 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 2011 and continues to do seaal 2012. During
fiscal 2011, Sysco incurred approximately $3.3iomllin 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 $66.1 million during fiscal 2011.

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 19 years of experience in Sysco’s inédion technology department and has been a cdepofficer since
2000. With respect to fiscal 2011, we paid Ms. Rdyase salary of $330,000, and she received a bhiBsof $231,000,
which we paid in August 2011, following adjustmefthe MIP bonus criteria to exclude certain charggated to Sysco’s
partial withdrawals from a multi-employer pensidarp In August 2010, Ms. Day received a $14,77mayt with respect
to the September 2007 CPU grant. No payment wae ma@élugust 2011 with respect to the September ZIR8 grant
because the minimum performance criteria were atigfeed. Ms. Day received a new CPU grant in Nolwen010 of
243,600 units with a target value of $1.00 eachicwvill be payable following conclusion of fisca013 if all specified
criteria are met. See “Executive Compensation —h@sformance Unit Plans.” In November 2010, Msy Beceived a
grant of stock options to purchase 42,000 sharesmimon stock and 8,500 restricted stock unitsyansto our 2007 Sto
Incentive Plan. The options had a grant date faineras calculated in accordance with Accountiregn@irds Codification
(ASC) 718, “Compensation — Stock Compensation”18%160 and the restricted stock units were vaaied®45,395,
based on the closing price of Sysco common stodkeiast business day prior to grant of $28.87spare. In November
2010, 1,000 restricted stock units that were gatdgeMs. Day in November 2009 fully vested. Ms. Dgyncluded with
other MIP participants under the fiscal 2012 MIBgram, with target and maximum bonus percentageal ¢g those of th
named executive officers. See “Executive Compensat- Management Incentive Plan and Fiscal 201 1rBignary
Bonuses.” She is also a participant in the SER®PEIDCP and other regular and customary employeefib@hans,
programs and benefits generally available to oficexfs, including those described in the “Compeinsabiscussion and
Analysis” section, under the heading “Benefits,kiBeand Other Compensation.”

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

EQUITY COMPENSATION PLAN INFORMATION
The following table sets forth certain informatiemgarding equity compensation plans as of July02,12

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 67,392,30 $30.0¢ 32,368,60(1)
Equity compensation plans not
approved by security holde — — —
Total 67,392,30 $30.0¢ 32,368,60(1)

(1) Includes 24,814,016 shares issuable pursuant ta@fit Stock Incentive Plan, as amended, includj6§®8189 shares
subject to outstanding restricted stock units; 882 shares issuable pursuant to our 2009 Emiployee Directors Sto
Plan; and 6,902,496 shares issuable pursuant tBrapfoyees’ Stock Purchase Plan as of July 2, 2Db#&s not reflect
the issuance of 377,730 shares in July 2011 pursoaur Employee Stock Purchase Pla
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COMPENSATION DISCUSSION AND ANALYSIS

Introduction

Sysco is the global leader in selling, marketing distributing food products, equipment and supicethe foodservice
industry. As such, our lontgrm success depends on our ability to attracjrreind 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 adeaent of Sysco’s overall performance and busisieategies. Other
objectives include aligning the executives’ intésasith those of stockholders and encouraging Ipigtierming executives
to remain with Sysco over the course of their aarethe five Sysco executives who are identifiethin Summary
Compensation Table are referred to as our “nameduwive officers.” We believe that the amount ofnpensation for each
named executive officer reflects extensive managerreperience, continued high performance and diuoey service to
Sysco and our stockholders.

Executive Summary

The Committee, in consultation with managementtardCommittee’s independent compensation consultant
Compensation Advisory Partners, referred to hemsi€@AP, continues to focus on ensuring that oucugie compensation
programs reflect pay for performance and enhanaselblder value, and the Committee believes thratdbmplished this
during fiscal 2011 despite challenging economicditbons. Notwithstanding these challenging condisipSysco’s
management team has kept its full attention onigaryour customers and effectively managing expsneesulting in solid
financial performance for fiscal 2011, including tfollowing:

 Increase in sales as compared to fiscal 2

» Market share growth while foodservice industry gttowemained flat

* Increased earnings per share as comparesctd 2010, after adjustment for the extra weelksical 2010, despite
margin pressures; ai

« Significant improvement in customer retentias,evidenced by a reduction in Sysco’s streeboust lost sales
percentage and improvement in Sy's street customer new/lost business ratio, as cadpa fiscal 201C

Recent changes to Sysco’s executive compensatigrgms approved by the Committee include the fahgw

For fiscal 2011,

» Closed the SERP to new participants in May 2(

» Changed significantly the design of the fis2@11 bonus program under Sysco’s Management liwecAtan (MIP),
which was approved in May 2010 and which governestetives’ fiscal 2011 annual bonuses, from thaheffiscal
2010 program, with target payout levels decliniigiicantly to 150% of base salary, and maximumsgible payout
levels declining significantly to 250% of base sgli

» Modified the design of the CEO'’s fiscal 2011”vbonus as compared to fiscal 2010, with 20% efGEQ'’s total
annual fiscal 2011 bonus subject to achievemenboffinancial performance goals in addition to agkiment of the
financial performance criteria required for paymehall corporate MIP bonuse

» Eliminated any Section 280G tax gross upssicaf 2011 due to the termination, in February 2@f@he last
employment or change-in-control agreements withafrits executive officers. Sysco no longer has lerpent or
changrin-controlagreements with any of its executive office

« Instituted clawback provisions for all name@eutive officers’ MIP bonuses and cash performamits awarded
after November 201:

» Implemented a revised relocation policy for nbamed executive officers which reduced benefitt@dded a
clawback feature to any relocation reimburseme

For fiscal 2012,

» Redesigning the MIP in order to improve th&eekto which plan targets provide an appropriagrde of challenge
and stretch and to tie plan targets to the Comeaigtteassessment of market conditions, operatingaapens and
other relevant factors, rather than basing thertherprior yee's operating result:

» Modifying the pay mix in order to strike a neappropriate balance between participants’ lond-snort- term
orientation to the business. This has been accehsglithrough selective base salary increasestiseleeduced
annual incentive opportunities, and maintenanaeoafpetitive long term incentives, while targetiongat direct
compensation between the median ant"percentile when expected financial results are

26




» Modifying the form of MIP award agreement fbe CEO to allow the Committee to adjust his MIPl® depending
upon his performance with respect to specifiec-financial performance criteri

» Changing the CPU performance criteria to adtfrscal year total shareholder return measuo®epared to the total
shareholder return of the S&P 500 over the samieghe

» Working with the Corporate Governance and Nwting Committee to increase stock ownership requints for top
executives other than the CEO, with all requirem¢atbe phased in over a shorter, five year pe

Oversight of the Executive Compensation Program

Unless the context indicates otherwise, referetwése “Committee” in this Compensation Discussimil Analysis and
the executive compensation section following ierdd the Compensation Committee of Sysco’s Bo&iectors. The
Committee determines and approves all compensafitre Chief Executive Officer, or CEO, and Sysautlser senior
officers, including the named executive officerthdugh the Compensation Committee meets jointi whe Corporate
Governance and Nominating Committee to discuss h&iCEQ’s personal goals and his performancehreaing such
goals in each fiscal year, the Compensation Coramgblely approves all compensation awards andupésiels. The
Committee develops and oversees programs desigredtpensate our corporate officers, includingnfwmed executive
officers, as well as the presidents and execuiive presidents of our operating companies. The Citiexris also
authorized to approve all grants of restricted lstoestricted stock units, stock options and otiweards to executive officers
under our equity-based incentive plans for Syscpleyees. Further information regarding the Comnaigt@esponsibilities
is found under “Committees of the Board” and in @@mmittee’s Charter, available on the Sysco welsitvww.sysco.cor
under “Investors — Corporate Governance — Comnsttee

For fiscal 2011, the Committee retained CAP asdtapensation consultant. See “Corporate GovernandeBoard of
Directors Matters — Compensation Consultant’a discussion of the role of CAP. Except as ntiise described below,
of the Committee’s executive compensation decistissussed in this Compensation Discussion andyAisalvere made
by the Committee, following consultation with CA@hd upon the recommendation of management, withodification.

Executive Compensation Philosophy and Core Principlk

Historically, our executive compensation plans hdivectly linked a substantial portion of annuateutive
compensation to Sysco’s performance. These plandemigned to deliver superior compensation foesapcompany
performance; likewise, when company performands &iort of expectations, certain programs delioeer levels of
compensation. However, the Committee tries to lwagray-for-performance objectives with retentionsiderations, so
that even during temporary downturns in the econantg/the foodservice industry, the programs coetiouensure that
successful, high-achieving employees remain at@&y=aarthermore, to attract and retain highly skiilleanagement, our
compensation program must remain competitive wittt of comparable employers who compete with usdient.

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

pay for performance

enhance stockholder valt

- strike appropriate balance between short-gamhlonger-term compensation and short- and lotegar-interests of
the business; ar

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

Sysco’s compensation structure has historicalljuiohed conservative salaries, while placing a sigaift portion of the
premium annual incentives at risk.

The value of two of the three components of Systmiger-term incentives, stock options and casfopmance units,
depend entirely upon Sysco’s performance and Sgstotk price over a period of multiple years.ddition, whether or
not the annual MIP bonus is paid, and the amouahgfsuch payment, is also wholly dependent on@ygerformance.
These three performance-based components condtapfgoximately 62.7% of the actual total direanpensation for
fiscal 2011 for each of the named executive officéor this purpose, longer-term incentives incltdefollowing fiscal
2011 grants: stock options valued using an appratian of a Black-Scholes value, restricted stockswalued at the fair
market value of Sysco stock on the date of gradtcash performance units valued at $1.00 per uttitassumed payout at
the 100% target amount.

The Committee supports executive performance aedtien by using continued service as a significklterminant of
total pay opportunity. For example, in order toeige full vesting under the most commonly appliealzsting 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 serwiiding 80, such as a 60 year old with 20 yeargIéf service. Sysco
also
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includes time-based factors in its longer-term imises, with outstanding option grants generallgtivey 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 valodtee tenure of high-
performing executives.

In developing our pay for performance policies, @mnmittee generally benchmarks elements of painsga
comparison peer group, discussed under “— Extemalinternal Analysis” below. However, the Comndtteas not
historically had an exact formula for allocatingween fixed and variable, cash and non-cash, at-¢tion and longer-term
compensation, allowing it to incorporate flexihjlinto our annual and longer-term compensation @og and adjust for
the evolving business environment. The Committexithantified, and continues to focus on, the follggMong-term goals:

maintain a conservative position for base sala

maintain a premium position for annual incenti\

maintain longe-term incentive opportunities somewhat above our gesup median; an

target total pay and retirement opportunit@ssenior executives between the market mediartlead5th percentile
of our peer groug
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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 percentile and the media

n

of the salary ranges for similar executive posgiamong companies in our peer group, which

is described under “— External and Internal An&@y®elow. The Committee then may
adjust the base salaries based on a number ofgaathich may include the executive’s joh
responsibilities, management experience, individoaltributions, number of years in his o
her position and current sala

Annual Bonus

Our bonus plan is designed to pay for performanitle potentially significant annual cash
incentive bonuses based on Sysco performance ondélanagement Incentive Plan, or
MIP. Payment of the MIP bonus is based on satisfacif predetermined performance
criteria that the Committee believes benefit stadétérs. The threshold requirements for
payment of a bonus under the MIP in fiscal 2011eMgysco’s achieving at least a 2%
increase in diluted earnings per share and at &8a%1% three-year average return on cap
Sysco did not pay a MIP bonus to the named exeeufificers for fiscal 2011 because the
performance criteria were not met. The Committek klowever, award discretionary
performance-based bonuses to the named execufigersffor fiscal 2011 that were well
below the target based on both financial and noaritial performance criteria. Beginning
with the fiscal 2012 MIP bonus program, the Comeeitbegan a transition to a bonus
program that will be more closely tied to Syscais@al budget. The fiscal 2012 bonus is t
to achievement of goals related to earnings grosdles growth and capital efficiency. In
addition, for fiscal 2012, a portion of the CEO’$Rvbonus will be based on his performan
with respect to specified non-financial performagoals. See “— Management Incentive
Plan— Fiscal 2012"

tal.

ed

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 CPUs granted tparate officers did not satisfy the
minimum criteria for a payout in August 2011. Thgsants used average growth in diluted
earnings per share and average sales growth dhezexyear period as the performance

criteria. The currently outstanding grants we miaddovember 2009 and 2010 that may b
paid in August 2012 and 2013, respectively, alsbawerage growth in diluted earnings pe
share and average sales growth over a-year period as the performance crite

1172
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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 ¢n

activities that increase stockholder value. Optigrsited to named executive officers
generally vest one-fifth per year beginning oneryeam the date of grant and RSUs grants
to named executive officers generally vest onedtpir year beginning one year from the d
of grant. The Committee also has the ability unber2007 Stock Incentive Plan to grant

restricted stock and other st-based awards, which similarly reward I-term performance

bre

pd
ate

RETIREMENT/CAREER INCENTIVES

Retirement Benefits
and Deferred
Compensation Plan

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

participants to defer a portion of current cash gensation and employer contributions, pllis

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

the

and productive careers. During fiscal 2011, the BERs closed to new participar
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Fiscal 2011 Compensation FocL

Based on CAP’s May 2010 benchmarking of Sysqudy and performance against the peer group disduslow, fisce
2010 total cash compensation (2010 base salaryaptusl 2010 MIP bonus) was positioned near th& @&rcentile for
Messrs. DeLaney and Kreidler and near thé& pbrcentile for the other named executive officessile total direct
compensation (total cash compensation plus theexafigtock options, RSUs and CPU grants with regpefiscal
2010) paid by Sysco for fiscal 2010 was positiobetbw the bottom 2% percentile of the peer group for Mr. DeLaney and
between the 2% percentile and the median for the other named eixe&cafficers. In comparison, Sysco’s performance
relative to the peer group, based on an assesshantenue, earnings per share, and return ontedesapital, as well as
total stockholder return over the four quartersiegdlarch 31, 2010, was positioned near the mediahe peer group. As
a result, the Committee focused in fiscal 2011 djunsting the MIP bonus criteria to provide for {eyment of a bonus
upon obtaining performance that more closely catesl with the peer group median. In addition, baigmnin fiscal 2011, ¢
the recommendation of CAP, the Committee begandod on increasing base salaries, decreasing aimceative
opportunities, maintaining competitive long-ternseéntives, and targeting total direct compensat&mwben the median and
the 75t percentile, subject to ensuring alignment betwégantial results and total pay delivered.

In preparation for fiscal year 2012, the Commitieeertook a redesign of the MIP in order to imprtwe extent to
which plan targets reflect solely its assessmentarket conditions, operating expectations, andratblevant factors. In
addition the Committee modified pay mix in ordeistake a more appropriate balance between paatits) long- and short-
term orientation to the business. This has beeomaplished through selective base salary increasdaced annual
incentive opportunities, and maintenance of contigetlong term incentives with total direct compaetisn targeted
between the median and ?percentile when expected financial results are met.

External and Internal Analysis

For the compensation package to be effective, tharfittee 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 companééso being privately-held. We believe that thesal@nbusinesses
would not create a satisfactory comparison groumtdithe greater skill levels and abilities reqadite manage a public
company of Sysca’size. Absent an industry peer group, the Comendtercluded that the most comparable companies
respect to executive pay are companies whose mssgiee 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 regardkigraal comparison of executive pay, the Commites®mmended
that Sysco’s management work with CAP to constaygager group for Sysco’s executive compensatiolysisaThe peer
group utilized by the Committee for fiscal 2011 disdal 2012 (through August 2011) executive consa¢ion decisions
was the same peer group used for all decisions whadieg fiscal 2010. The companies included ingher group are as
follows:

» AmerisourceBergen Corporatit » FedEx Corp » Staples, Inc

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

e Cardinal Health Inc. « McKesson Corp « United Parcel Service In
« Emerson Electric Compar « Pepsico Inc « Walgreen Compan

Express Scripts Inq

Based on the most recent fiscal year data avajl#ilegroup had the median market capitalizatioth )@venue levels shoy
below:

Median Market Capitalization Median Revenue Leve
« $29.2 billion as of March 31, 201 * $45 billion as of May 201!
« $29.5 billion as of March 31, 201 « $50 billion as of May 201

Sysco’s market capitalization was $18.6 billioro&duly 2, 2011 and its revenues were $39.3 bilfarfiscal 2011.

Peer group compensation data is limited to inforomathat is publicly reported and, to the exterttéems appropriate,
the Committee uses it to benchmark the major compitsnof compensation for our named executive afficEhe
Committee
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consulted the following compensation studies innemtion with its compensation decisions discusselis Compensation
Discussion and Analysis:

» For decisions made from May 2010 through Ap@il1, the Committee consulted a CAP study prepar&thy 2010
that used the most current available peer grouprmtion and benchmarked, among other things, P@$é salary,
estimated 2010 total cash compensation and taidtdiompensation, and target 2011 base salaay,dash
compensation, lonterm incentives, total direct compensation, andltdirect compensation plus retirement of eac
the named executive officel

 For all executive compensation decisions nfeata May 2011 through the date of this proxy statamincluding
base salary adjustments for fiscal 2012 and fi28aR MIP grants, the Committee consulted a CAPystiaded May
2011 that used updated peer group information andlimarked 2011 base salary, estimated 2011 tshl ¢
compensation and total direct compensation, angt&012 base salary, total cash compensation;temgy
incentives, and total direct compensation of eddchenamed executive officel

For purposes of the reports listed above:

» 2011 target total cash compensation was defingdagmsed base salary plus target MIP bonus of 1!

» 2012 target total cash compensation was defisgproposed base salary plus target MIP bonwiS@%o for
Mr. DeLaney, 100% for Messrs. Kreidler and Hoped 485% for Messrs. Green and Pullie

* target total direct compensation was definetheget total cash compensation plus the valstook options,
restricted stock units and cash performance urjieaed to be granted with respect to the yeau@ston; stock
options are valued using a Black-Scholes calculatiestricted stock units are valued at the fairkefavalue of Sysco
stock on the date of grant and cash performands vaiued at $1.00 per unit, with respect to thedéhber 2010
grants, and $35.00 per unit, with respect to airizash performance unit grants, with assumed yiagothe 100%
target amount

 actual amounts are calculated similarly to thedgtisgnounts but use the actual amounts paid

« for the 2011 study, executive retirement was caledl as an annualized val

Internal Analysis

With respect to annual salary and the various iticetmwards available to the named executive afficthe Committee
does not perform a formal internal equity analyisig,does consider the internal equity of the campdon awarded by
utilizing comparisons within the Sysco organization

Internal Pay Equity

On an annual basis, the Committee compares the C&ipensation with that of the Executive Vice Rie#s to
ensure that the CEO compensation, as well aslé@gaeship to the compensation of the CEQO’s diregbrts, is reasonable.
The Committee makes similar evaluations among tteziive Vice Presidents and Senior Vice Presidéifitese
comparisons only provide a point of referencehasGommittee has not typically used specific fomsub determine
compensation levels, which reflect the responsiedliof a particular officer position. Although igirs at different levels of
the organization receive a different percentagiheif base salary as payment of the MIP bonusfithacial performance
criteria used for most corporate officers, inclgdthe named executive officers, for payment ofttbeus are identical.
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Annual Compensation
Base Salary

The table below shows the salaries of each nameclitixe officer at the beginning of fiscal 201012Gnd 2012 and
the percentage change from period to period:

% Change
From Fiscal ~ % Change
June 27,2009 July 4, 2010 July 3, 2011 2010 to Fiscal From Fiscal

Named Executive Office Base Salary Base Salary Base Salary(1) 2011 2011 to 2012
William J. DeLaney $800,00( $1,000,00! $1,150,00! 25% 15%
Robert C. Kreidle 500,00((2) 525,00 600,00( 5% 14%
Michael W. Greel 494,00( 550,00( 650,00( 11% 18%
Larry G. Pulliam 532,00( 550,00( 600,00( 3% 9%
James D. Hop 356,25( 500,00( 525,00( 31% 5%

(1) The Committee approved these base salaries orl9uB011, effective as of July 3, 20:

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

Base Salary Analysis

Fiscal 2011 Base Salary

Beginning in May 2010, the Committee determined ifwaill generally review salaries in May of eaghar and set the
for the following fiscal year. Since May 2011, tBiemmittee has been making base salary and annibbtus decisions
at the same meeting, and has considered how eachtase’s salary affects the other elements otdtal cash
compensation and total compensation, as well agrtpact on future benefits under the SERP.

As of May 2010, the current named executive offideaid not received regular salary increases sarogady 2008
except for Mr. DeLaney, who had received salarydases in connection with his promotion to the GieGition, and
Mr. Hope, who received an increase in January 20t0nnection with his promotion to Executive Viegesident. Given
the improvement in economic conditions during fisz#10, and after considering each executive’squardnce during the
year and recent company performance, as well dsesacutiv's job responsibilities, management experienceyiddal
contributions, number of years in his or her positaind current salary, the Committee determinetitias appropriate to
grant the salaries shown in the Summary Compems&tble. This action placed the fiscal 2011 batarisa of
Messrs. DeLaney, Green and Kreidler below thé& pércentile relative to the peer group and thosdedsrs. Pulliam and
Hope between the ZBpercentile and the median of the peer group.

Fiscal 2012 Base Salary

Given the continuing improvement in economic cdndi during fiscal 2011, each executive’s perforagaduring the
year and recent company performance, as well dseacutiv’s job responsibilities, management experiencdyiddal
contributions, number of years in his or her positand current salary, the Committee determinetitiaas appropriate to
grant the salary increases described in the chaxtea With respect to Mr. DeLaney, the Committeavjuted an increase as
part of its plan to make his pay package more cdithpeat the Chief Executive Officer level with §0’s peer group as h
tenure and experience in the CEO role increaseth W$pect to the other named executive offichesée increases were
recommended by CAP and were driven by the Comnstiatent to modify pay mix in order to strike a re@ppropriate
balance between fixed and variable and short- @ang-term pay components and to more closely aligmtwith the
philosophy and principles outlined above at “— HExa@ Compensation Philosophy and Core Principl€hése increases
placed the fiscal 2012 base salary of Mr. Greghamedian, those of Messrs. Pulliam and Hope ketviee 23h percentile
and median and those of Messrs. DeLaney and Kraidlar the 2% percentile of the peer group.

Annual Bonus

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. The Committee endm fiscal 2011 MIP
grants in May 2010 pursuant to the 2009 plan aedifital 2012 grants in August 2011 pursuant tc20@9 plan. For
further detail regarding the 2009 plan, see “Ex@euCompensation — Management Incentive Plan ascalFP011
Discretionary Bonuses.”
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Each year the Committee approves MIP agreemerttatbantered into between Sysco and each of thechaxecutivi
officers. In May 2010 and August 2011, the Comreité@proved bonus agreements with each of the naresditive
officers for fiscal 2011 and 2012, respectivelyy®as for Sysco’s CEO and Executive Vice Presidantier the MIP
agreements for each of the last five fiscal yeagsshown below. Excluding Mr. Kreidler’s proratealyput for fiscal 2010,
but including the fiscal 2011 discretionary perfame-based bonus discussed below. This resultul aiverage annual
payout for the top corporate officers during th&t fave fiscal years of approximately 167% of theatary with respect to
annual bonuses.

Fiscal 2007 Approximately 300% of salat

Fiscal 2008 Approximately 275% of salat

Fiscal 2009 0% of salary

Fiscal 2010 190% of salary in fiscal 2010 (except for Mr. Kreid who received a
prorated payout for fiscal 201

Fiscal 2011 0% of salary under MIP; 68.6-70% of salary withpest to
discretionary performan-based bonu

Fiscal 2011
MIP

The named executive officers’ fiscal 2011 MIP bonakulation was based solely on the following cogpe financial
objectives, adjusted as described below:

« the percentage increase in diluted earnings pee $bafiscal 2011 as compared to fiscal 2C
 the average annual return on capital ovethitee-fiscal year period ending with fiscal 201&tiRn 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 averaggtamkholder’s equity at the beginning of the yaad 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 yes

In approving the agreements for fiscal 2011, then@ittee generally targeted each named executiveeo® MIP bonu
at approximately 150% of his base salary, as coetptr 200% for fiscal 2010. The fiscal 2011 bongreaments provided
for a minimum bonus payout upon an increase int@idarnings per share of at least 2% and a treeeaverage return on
capital of at least 11%. This was a change fronfifoal 2010 agreements, which provided for a mimmbonus upon an
increase in diluted earnings per share of at W#sand three-year average return on capital afeet|10%. Varying levels
of performance would have earned varying levelsasfus between 20% and a maximum of 250% of baaeysals oppos¢
to a maximum of 330% of base salary in fiscal 20tk various levels of performance and the pergentd base salary
they would have yielded as a bonus are set forthariable described under “Executive CompensatioManagement
Incentive Plan and Fiscal 2011 Discretionary Boslse

In the first and third quarters of fiscal 2011, mgement approved an aggregate $41.5 million exden&ysco’s
partial withdrawal from an underfunded mutinployer pension plan, or MEPP, in which Sysco eyg#s participated. Tl
withdrawal was determined by management, in coasait with the Board, to be in the best intere$tSysco by
significantly reducing stockholder exposure to anartain and underfunded potential obligation. figilt of the
withdrawal was an aggregate of $41.5 million chdrgeearnings during fiscal 2011, with a correspoacd.04 per share
reduction in Sysco’s diluted earnings per shafféstal 2011. Primarily as a result of these char@®SAP diluted earnings
per share for fiscal 2011 did not meet the minimnoonease threshold established by the MIP, andiéineed executive
officers did not earn a MIP bonus in fiscal 20fIndt for these charges, the named executive offis®uld have earned a
non-discretionary MIP bonus at the 70% level.

The Committee amended Mr. DeLaney'’s fiscal 2011usagreement in August 2010 to provide that, intaxtdto
satisfying the objective performance goals, 20%isftotal fiscal 2011 MIP bonus was also subjedtisohaving achieved
specified non-financial goals. See “Executive Conga¢ion — Management Incentive Plan and Fiscal ZWi&dretionary
Bonuses.”

Discretionary Performanc8ased Bonuses

For the reasons discussed at “— Annual Bonus Arsafyiscal 2011-Discretionary Performance-Based Besiibelow.
the Compensation Committee awarded the named exeaificers the following discretionary performanbased bonuses
for
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fiscal 2011 based on Sysco’s achievement of cefitamcial performance criteria and the named etreewfficers’
achievement of certain non-financial performancalgo

Fiscal 2011

Named Executive Office Discretionary Bonus
William J. DeLaney $686,00(
Robert C. Kreidle 367,50(
Michael W. Greer 385,00(
Larry G. Pulliam 385,00(
James D. Hop 350,00(

The discretionary performance-based bonuses ajecsub Sysco’s incentive clawback policy. In thest the
Committee determines within thirty-six (36) montifishe payment of the discretionary performancestidsonuses that the
factors upon which they were paid have materidilgnged, including but not limited to a restatentdriinancial results
other than as the result of a change in accouptitigy, then the Committee has the right to rectsap each of the named
executive officers the amount determined by the @dtae, in its sole and absolute discretion, predithat such amount
shall not exceed the amount of the discretionanubes paid to the named executive officers.

Fiscal 2012

With the exception of Mr. DeLaney, the named exgeutfficers will earn a fiscal 2012 bonus equathe sum of the
following:

* between 25% and 75% of target (50% of the total bdRus) will be paid based on the percentage isergmaadjuste
diluted earnings per share for fiscal 2012 as coetpwo fiscal 2011

* between 15% and 45% of target (30% of the total bdRus) will be paid based on the percentage isergaadjuste
sales for fiscal 2012 as compared to fiscal 20hd;

» between 10% and 30% of target (20% of thd tdt& bonus) will be based on the return on invdstapital for fiscal
2012. Return on invested capital is computed bididig the company’s adjusted net after-tax earnfog$iscal 2012
by the company’s adjusted total invested capitatat year. Adjusted total invested capital is pated as the sum
of:

o Adjusted stockholder’s equity, computed as therage of adjusted stockholdeesjuity at the beginning of the ye
and at the end of each fiscal quarter during ttas;yend

o Adjusted long-term debt, computed as the aveohdfee adjusted long-term debt at the beginninthefyear and at
the end of each fiscal quarter during the y

We refer to this calculation as the Objective Penfance Bonus Calculation. Mr. DeLaney'’s fiscal 2@b2us is subject
to a maximum amount that is equal to 110% of thge@lve Performance Bonus Calculation.

The calculation of the adjusted results with respeeach of the performance measures will excfualia each of these
measures the following items, the returns from Wwtdoe generally expected to be outside fiscal 26%@enditures relating
to Sysco’s Business Transformation Project, theaichpf major acquisitions and divestitures andwaitlgdrawals by Sysco
operating companies from multi-employer pensiompldhe Compensation Committee has the discratiamctude certain
of these excluded items, but only if such inclusiayuld not cause a named executive officer's MIRusoto become non-
deductible for federal income tax purposes purst@aBection 162(m) of the Internal Revenue Code.

These three bonus measures are independent obtmrhand one portion of the bonus may be eamed iéthe
threshold level of one or both of the other measig@ot achieved. If the threshold requirement®fe or more of the
bonus measures are not met, those portions ofaihesbwill not be paid.

Mr. DeLaney’s fiscal 2012 MIP bonus is initiallylcalated as equal to the maximum bonus of 110%einadjusted
Objective Performance Bonus Calculation. The Cortemithen has the discretion to adjust Mr. DeLanbglisus, using as a
base the unadjusted Objective Performance Bonusufasibn, as described below. The Committee maysadhe Objective
Performance Bonus Calculation to achieve the agljusbnus based on Mr. DelLaney’s performance wgpeet to the
following non-financial performance goals:

» Continue to Effectively Carry Out ImplementationRiisiness Transformation Initiativ
e Further Improve Customer Retentic

» Successfully Execute Board Approved Strategic Agitjons;

» Communicate Broadly the Strategic Direction of @mporation to All Key Stakeholders; a
» Make Continued Strides Toward Implementing an EffecHuman Capital Pla
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If Mr. DeLaney’s performance with respect to thead non-financial performance goals meets the tdegels
established by the Committee, Mr. DeLarsefyscal year 2012 adjusted bonus will equal 100%he Objective Performan
Bonus Calculation. If Mr. DeLaney’performance with respect to the above goals éscibe target levels established by
Committee, Mr. DeLaney'’s fiscal year 2012 adjudiedus will equal between 100% of the Objective &tenince Bonus
Calculation and the maximum bonus amount, as datedrin the Compensation Committee’s discretioMif DeLaney’s
performance is below the target levels of perforoea@stablished by the Committee, Mr. DeLaney’safi2012 adjusted
bonus will equal between 80% — 100% of the ObjecBerformance Bonus Calculation, as determinelden t
Compensation Committee’s discretion. In no evelitMi. DeLaney'’s fiscal 2012 Management IncentivarPbonus
exceed the maximum bonus amount. The Committeeuslithat any bonus paid to Mr. DeLaney pursuatitediscal 201
award will satisfy the requirements for deducttlifior federal income tax purposes of Section 1§2ffrthe Internal
Revenue Code of 1986, as amended, and the requddkiereunder.

In approving the agreements for fiscal 2012, then@ittee targeted each named executive officer's MiRus at the
following percentages of base salary: 150% for DELaney, 125% for Messrs. Green and Pulliam and/4dlfa®
Messrs. Kreidler and Hope. The fiscal 2012 awardsaéso subject to clawback provisions that protidg, subject to
applicable governing law, all or a portion of thenhs paid pursuant to the 2012 awards may be resdwy Sysco if there
is a restatement of our financial results, othanta restatement due to a change in accountingypalithin 36 months of
the payment of the bonus and the restatement wesldt in the payment of a reduced bonus if theubamas recalculated
using the restated financial results. The Commitiethe sole discretion to determine the formtamithg of the repaymer
See “— Potential Impact on Compensation of FindriRéstatements.”

Annual Bonus Analysis
Fiscal 2011
MIP

Sysco’s executive management team prepared the gt for calculating the earnings per share aechge thregrear
return on capital components of the fiscal 2011 MéRuses. With respect to the fiscal 2011 grahessQommittee asked
management to modify the performance/payout grigriter to provide a closer correlation between 8ysancial
performance and MIP plan payouts than had beeoabe in prior years. For example, it was the Cotesigt intent to avoi
a repeat of fiscal 2009, when Sysco performedeatrthdian level relative to its peers but did ngt @ay bonus because
minimum thresholds were not met. This resultechanpierformance and payout changes discussed ablwze&hange in the
target bonus level from 200% to 150% of base salahngn taken into consideration with the May 20&28dsalary
increases, was intended to move target total caisipensation nearer to the median for all of thessumamed executive
officers, other than Mr. DeLaney, whose targetltotgh compensation remained near the 25th peleehtie Committee
lowered the maximum payout to 250% of base salacabse it felt this was a more reasonable maxinmutinei event of
superior company performance. The Committee alkece€AP to validate minimum, average and supeofopmance
expectations under the revised fiscal 2011 griensure that bonus payout levels would be commeteswith performance

The Committee continues to believe that target bdewvels should only be earned based upon sugmifsrmance, an
target bonus levels were not set to coincide witteeted or average performance. Based upon theNIa&P2010 report,
target total cash compensation for fiscal 201IMessrs. Green, Pulliam and Hope was between théamadd 75th
percentile of the peer group. The Committee deteehihat these target payouts were appropriatghtdf the expanded
performance payout grid that now provides for bopapouts at lower performance levels so that payailt more closely
correspond to performance, while median and abosgian payouts would only be earned in the caseme#rsor
performance. Even after factoring in his base gatarrease, Mr. DeLaney’s target total cash comaems for fiscal 2011
remained near the 25th percentile, as the Comnitietnued to believe that it was appropriate tdgally increase
Mr. DeLaney’s compensation as his tenure in the @B§ition increases. Mr. Kreidler’s target totasls@ompensation for
fiscal 2011 was only somewhat above theh@ercentile, which the Committee believed was appatp since his tenure
with Sysco had been relatively short.

The Committee amended Mr. DelLaney'’s fiscal 2011lusagreement as described above following the Boarthual
strategy session because the Committee believesdhdinancial goals are extremely important imlerating the CEQ’s
performance and that they should therefore alse havimpact on his MIP bonus. The performance geais chosen by
the Committee based on the critical components/s€&s overall strategy as set out by managemehtfenBoard.
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Discretionary Performanc-Based Bonuse

The Committee approved the discretionary bonudes edireful consideration, based on the multiptédis discussed
below. During fiscal 2011, Sysco was presented with unique opportunities to partially withdraw fincan underfunded
multi-employer pension plan, or MEPP, for an aggte@mount of approximately $41.5 million. The Bbanpported
management’s decision to partially withdraw frora MEPP, as this action significantly reduced stotdtér exposure to
this uncertain and underfunded potential obligatidimen the fiscal 2011 bonus program was estaldljshese
opportunities had not been anticipated or cons@jexed thus the impact of the approximately $41ilsam expenditure
resulted in the named executive officers not egrMilP bonuses for fiscal 2011 in accordance witkirthespective bonus
agreements. After taking these actions into comatdm, in addition to the management team’s ctilleaesponsibility in
leading Sysco to achieve the following fiscal 2@ihancial performance:

e anincrease in sales as compared to fiscal Z

» market share growth while the foodservice indugtgwth remained flat

* increased earnings per share, after adjustmethdogxtra week in fiscal 2010, despite margin pness anc

* significant improvement in customer retenti

the Committee made the determination to award elierary bonuses to the named executive officetiérsame amounts
that they would have received under the fiscal 201R bonus agreements but for the impact of the RIBRyouts, subject
to adjustment with respect to Mr. DeLaney. Thisitesl in Messrs. Kreidler, Green, Pulliam and Hogeeiving
discretionary bonuses equal to 70% of their bakseygar 46.7% of their target bonuses. The Comatmis Committee
reviewed Mr. DeLaney’s fiscal 2011 performanceluding his satisfaction of his pre-established fioancial goals, and
determined that Mr. DeLaney had performed well wébpect to each of these goals, although the Ctieerdid note that
the expected costs of and time to complete ther@ssi Transformation Project had increased. AlthddgiDeLaney did
not earn an MIP bonus, the Committee nonethelgdtedpthe non-financial criteria of the MIP bonuasdetermining the
amount of his discretionary bonus and awarded hiroraus equal to 68.6% of his base salary, or 4®f/Bts target bonus.

The Committee approved these discretionary borafseistaking into consideration the anticipatedueadf the
compensation to the named executive officers tlilhhat be deductible for federal income tax purgesor fiscal 2011 as a
result of payment of the discretionary bonusesgcitordance with Section 162(m) of the Internal RereeCode. The
Committee considers this loss of the deductioretavhrranted in light of the benefits to Sysco dadhareholders of
appropriately compensating and incentivizing thmed executive officers. CAP confirmed to the Conteeitthat the size |
the discretionary performance-based bonuses wasnmahle based on Sysco’s underlying fiscal 201fopaance.

Fiscal 2012

The Committee determined in August 2011 that it Mdaegin to move toward an annual incentive progvéth
performance benchmarks derived from an assessrherarket conditions, operating expectations, ameotelevant
factors. This contrasts with the prior practicdimiing targets to the prior year’s results. CAR lrdformed the Committee
that this approach is more in line with the majoaf Sysco’s peer group. The fiscal 2012 programésant to be
transitional, in that it still requires an increasahe performance criteria relative to fiscal 2Gar earnings growth and sa
growth, but significant changes were made from fiscal 2@%ldiscussed above. The Committee added thecsatgsonen
in order to bring the bonus program more in linehv@ysco’s peer group, and the change from thraeaseerage return on
invested capital to an annual calculation was renended by management and was driven by the inclusithe fiscal
2012 program of the ability to adjust for major aisitions and other unusual events, minimizingrthed to normalize
results over a three-year period. The decisioratotpe bonus for each performance component separeggardless of
whether the threshold for the others is achievexd @riven by market practice. The changes in trestiold and maximum
bonus levels were based on benchmarking of thegreep. The Committee determined to exclude theaexdinary items
described above because they represent itemsehatajly involve current period costs that do msuit in benefits until
later periods, or vice versa. In light of the favgw, Sysco’s executive management team prepaeeeaimings per share,
sales and return on capital components of thelf&&E2 MIP bonuses. It was both management’s aa€Cttimmittee’s
intent to create a bonus formula that will be mikely to pay an annual bonus in the event Sysctopas at the median
level relative to its peers than may have beerctise with respect to prior year bonus formulas;ewvaw, as discussed
above, fiscal 2012 is a transitional year, so iditiwh to basing performance levels on Sysdaternal projections, increas
from the prior year were also imposed at the ttokeklevel. The Committee believes that the thredlaold target levels of
performance represent challenging but reasonaliirable Sysco performance while levels in excésketarget level
represent exemplary and extremely challenging peidace. The reductions in the target bonus lewelsdch of the named
executive officers other than Mr. DeLaney were eniloy the Committee’s express goal of increasirsg Isalaries to move
them closer to the median and decreasing annuaniives in order to bring the pay mix
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closer to the norm of the peer group, in accordavittethe philosophy and principles outlined abavé— Executive
Compensation Philosophy and Core Principles” arsdienthat total cash compensation does not signific exceed the
median unless outstanding performance levels achesl. The Committee did not reduce Mr. DeLaneyrget bonus level
because, after taking into account his salary aszethe 150% target bonus provides a targetdasil compensation
amount at approximately the median of the peergrdbe Committee also asked CAP to validate thiesiarget and
maximum performance expectations under the revisedl 2012 program to ensure that bonus payowisewould be
commensurate with performance.

Based upon the CAP May 2011 report, target totsth campensation for fiscal 2012 for each of the edexecutive
officers compared as follows with respect to thenparable peer group position: Mr. DeLaney and Mrpél— near the
median, Mr. Kreidler — near the 28percentile, and Messrs. Green and Pulliam — betileemedian and 78percentile.
The Committee determined that these target payoerts appropriate in light of the Committegjoal of ensuring that Sys
performance and MIP bonus payouts are properlyetaied.

For the reasons discussed above with respectcal 2911, the Committee continues to believe tbatfinancial goals
are extremely important in evaluating the CEO’'dqrenance and that they should therefore also hanepact on his MIP
bonus. The performance goals for fiscal 2012 waresen by the Committee based on the critical compisnof Sysco’s
overall strategy as set out by management and dhedBThe Committee determined that Mr. DeLanegsal 2012 bonus
should be subject to adjustment based on the mamdial criteria discussed above as a result ofiéis@re to link his pay to
his performance and advancement of Sysco’s oveealbrmance and business strategies.

Longer-Term Incentives

The Committee granted fiscal 2011 longer-term itiwes in November 2010. These incentives consisfelree-year
cash performance units, stock options and restristieck units. For details regarding these graggs'Executive
Compensation — Cash Performance Unit Plan,” “Exgeu€ompensation — Outstanding Equity Awards at&i¥ ear-
End,” and “Executive Compensation — Grants of Fsased Awards.”

During fiscal 2011, the named executive officexereed approximately 50% of the value of their lertgrm incentive
in stock options, approximately 25% in cash perfamge units (“CPUs"), and approximately 25% in gsasftrestricted
stock units (“RSUs"), with the options valued usargapproximation of the Black-Scholes value, CRalaed at the target
level of $1.00 per unit and each RSU valued attbsing price of Sysco common stock on the busidagsprior to the
grant.

Cash Performance Units

Under the Sysco Corporation 2008 Cash PerformamiteRlan, as amended, participants in the MIP hige
opportunity to receive cash incentive payments thaseSysco’s performance over a three-year pevigpay any awards
earned under these plans in cash rather than poSysck or stock units. CPU grants are forwarddlog and the grant of
CPUs typically does not take into account priorc®ysr individual performance. The payout on CPUsaised on Sysco’s
actual performance over the three-year performaycke beginning with the fiscal year in which thB\Cis granted. In
November 2010, the Committee granted t-year cash performance units under the 2008 ptaaddlition, the cash
performance units that we issued in September B@dér the 2004 Cash Performance Unit plan wereqaith August
2010. The cash performance units that we issu&giember 2008 under the 2004 plan to corporatiipants did not
satisfy the minimum criteria necessary to receipaanent in August 2011.

The CPU grants that the Committee made in Septeoft908 and November of 2009 related to the respethree-
year performance periods ending in fiscal 2011201P, and each has a value of $35 per unit witlsémee payot
possibilities, ranging from 25% to 150% of the tat@lue of the units granted in each year. For edd¢he named executive
officers, one-half of the payout was based on tlezage growth in diluted earnings per share andnadfeof the payout wa
based on the average increase in sales. Achieverhtre target would have yielded a 100% payouilerthe minimum
satisfaction of only one criterion would have yeida 25% payout and maximum performance abovettangeoth criteria
would have provided a 150% payout. The Committe& the total value that was targeted at 100% pafgru €PUs for a
given level of participant and divided by the $238Bue assigned to each unit to determine the nuothanits to be granted
each participant. We believe that the minimum amgdt amounts under the CPUs have historically bebaievable,
although the maximum payout would generally beiff to obtain at the corporate level and for mafsbur subsidiaries.
In order for generally accepted accounting priresgb be applied consistently year-over-ydes,performance measures
the CPUs may be calculated slightly differentlynfréhose in our financial statements. For each @R&aptember 2008 and
November 2009 grants, the Committee used the sanfiermance criteria, except that the CPU grantseniadNovembe
2009 decreased the threshold, target and
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maximum sales performance measures, and the thdesdiget and maximum diluted earnings per sharéopmance
measures relative to the September 2008 grants.

The terms of the CPU grants that the Committee nrativember 2010 are identical to those of the éfoleer 2009
grants, except that each unit was assigned a wal$E.00.

Our adjusted sales growth over the three-year paefnce period ended on July 2, 2011 was 1.6% anevmrage
growth in diluted earnings per share over the parémce period was 2.8%, neither of which satisfiedminimum criteria
necessary for a payout.

The specific performance measures and related {mtpayouts for the September 2008, November 20@PNovembe
2010 corporate grants are shown under “Executivafgamsation — Cash Performance Unit Plans.”

With respect to the CPUs to be granted in Nover@béad, the Committee currently intends to replaeepitevious
performance criteria with a measure based on Sydotal shareholder return over the three fiscat performance period
including fiscal 2012, 2013 and 2014 relative tattbf the S&P 500. Based upon where Sysco’s tbtaleholder return for
that period falls relative to the other S&P 500 pamies, CPUs are expected to pay at a rate of 5@ to 150% of the
aggregate value of the CPUs, which are valued ae$Lnit. The threshold payment level is expetbequire Sysco’s
total shareholder return for the three fiscal ymanformance period to equal or exceed that of €k Bercentile of the S&P
500, and the maximum payment level is expectedtebched at the 75th percentile, with graduatedibtevels in
between. These grants are expected to be subj8gstm’s clawback policies. See “Executive Compeémsa— Cash
Performance Unit Plans” for an explanation of thieglation of total shareholder return.

Stock Options and Restricted Stock Units

The Committee approved the fiscal 2011 stock opdiod restricted stock unit grants to the namedwgkexofficers in
November 2010 under our 2007 Stock Incentive Rlaramended. The specific grants made in Novemtdr & showi
under “Executive Compensation — Grants of Plan-Basgards.” The 2007 Stock Incentive Plan callsdptions to be
priced at the closing price of our common stocklenbusiness day prior to the grant date, andiscalf2011 option grant
agreement provides for ratable vesting over a yiwar period. The fiscal 2011 restricted stock gréint agreement provides
for ratable vesting over a three-year period.

The Committee grants all of our stock options aslfricted stock units pursuant to our equity goantlelines. These
guidelines are more fully described under “ExeiBompensation — Outstanding Equity Awards at Figear-End.”

Longer-Term Incentive Analysis

The Committee determined the fiscal 2011 mix of GP&ock options and restricted stock units, ireotd bring the
longerterm incentives more in line with those disclosgdh® peer group companies and to provide furthignment of the
executives’ interests with those of the stockhadBor purposes of estimating the aggregate vdltreedonger-term
incentives granted to the named executive offigefiscal 2011, the Committee used the closinggdtthe common stock
on the last business day before the date of goearR$Us, the target payout for the CPUs and amagtd Black-Scholes
value for stock options. However, after consideratf Sysco’s overall stock incentive usage, then@ittee attributed a
higher value to options, resulting in a decreagbénnumber of options actually granted. Theseasplaced each named
executive officer other than Mr. DeLaney between2bth percentile and the median of the peer gwatiprespect to
longer-term incentives and target total direct cengation, and placed all of the named executivespbMessrs. DeLaney
and Pulliam between the 25th percentile and thelaneaf the peer group with respect to target tdiiact compensation
plus retirement. Mr. Pulliam’s total direct compatisn plus retirement was between theéGfercentile and the median.
These results were consistent with the Committiee'ss of providing competitive longeéerm incentives while also movit
total direct compensation and total direct compgosalus retirement closer to the median. Desgigeificant increases in
the size and value of Mr. DeLaney'’s longer-terneimeve grants, his longer-term incentive compensatiarget total direct
compensation and target total direct compensafionnetirement remained below the 25th percenfith® peer group, as
the Committee had determined that his pay packiageld be made competitive at the Chief Executivic®f level with
Sysco’s peer group as his tenure and experientei@EO role increased.

The minimum, target and maximum performance ceti&vels and the potential payouts for the CPU dsvarade in
November 2010 for the thr-year performance period ending in fiscal 2013 weeatical to those of the awards made in
November 2009 for the thr-year performance period ending in fiscal 2012. Toenmittee continued these performance
levels based on the Committee’s acknowledgmertietontinuing challenges facing Sysco. In the prear, the
Committee had approved lowering the minimum, tangetximum and other payout levels for the grantderia November
2009 as

38




compared to the fiscal 2009 grants, due to the ainglthe economic downturn and the increasedatiffy faced by Sysco
in growing sales and earnings per share. The Caeernchanged the nominal value of each CPU fromt@38.00 for
administrative purposes, and this change did npaghthe aggregate dollar value of each named &xeafficer's CPU
grants. With respect to the currently proposed Madwer 2011 CPU grants, the Committee determineditals to the total
shareholder return measure due to the desire tincerto link the interests of management withittierests of the
stockholders. The Committee chose the various pagnce levels, including the threshold and maximbased on an
analysis of our peer group market practices.

The Committee believes that option and restrictedksunit grants benefit employee performance abehtion,
particularly in years in which Sysco’s performamnices 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 stodioop and restricted
stock units, because their value is directly catexl with the long-term appreciation of our stookg The Committee
believes that this longer-term focus benefits Symmbits stockholders, as it more closely aligrsakecutives’ interests
with those of stockholders and focuses executivesti@tegies that increase lotegm stockholder value. Existing owners
levels are not generally a factor in the Commieganting of options and restricted stock uniesduse it does not want to
discourage executives from holding significant anmtewf Sysco stock; however, the Committee doesidenstock
ownership requirements when determining the sizgafty grants. The Committee chose to includeiotet! stock units,
rather than shares of restricted stock, as a podidhe annual longer-term incentive grant priyaafter considering the
potentially negative tax withholding impact of mistied stock grants to retirement eligible exeoegiv

Pursuant to our equity grant guidelines in effe@mto August 2011, the Committee would generatlgke option and
restricted stock unit grants on the second TuesdBypvember each year. This is a date when weygiedlly in a trading
“window” under our Policy on Trading in Company 88ties. For fiscal 2011, this would have meantang date of
November 9, 2010; however, after careful considemathe Committee determined that it was appropréend in the be:
interests of Sysco and its stockholders to issedisisal 2011 equity awards on Thursday, Novemhe2010, when the
Committee and Board of Directors held their regul@etings. The Committee made this modificatioklgint of the fact the
the revised date was during a normal trading windad would not conflict with a scheduled tradingdiout period, and
that, as of such date, the Committee anticipatatdSkisco would have publicly disseminated all makémformation likely
to affect the trading price of Sysco’s common stdokAugust 2011, the Committee revised our eqgiggnt guidelines to
provide that grants may generally be made durirygogren trading window pursuant to our Policy ondiing in Company
Securities, subject to certain conditions and djcations. The Committee believes that this chamgeides additional
flexibility while continuing to ensure that optioasd other equity awards are fairly priced and edliSee “Executive
Compensation — Outstanding Equity Awards at Fi¥er-End” for a more detailed discussion of ourigggrant
guidelines.

Retirement/Career Incentives
Supplemental Executive Retirement Plan

We provide annual retirement benefits to all cogp@employees and most of our non-union operatngpany
employees under the broad-based tax-qualified Sgscporation Retirement Plan, which we simply reéeas the pensior
plan.” In addition, Sysco offers supplemental egtient plans to approximately 171 corporate andabipgr company
officers. Each of the named executive officersipgates in the Supplemental Executive Retiremdart,For SERP;
however, in May 2011, the SERP was amended in dodelose the SERP to future participants. The Cdtemutilizes the
SERP to increase the retirement benefits avaitabidficers whose benefits under the pension ptarlimited by law. The
earliest an executive can retire and receive angfits under the SERP is age 55 with a minimum&oydars of MIP
service. The SERP was designed to provide fullyegeparticipants with post-retirement monthly paptsewith annual
benefits equaling up to 50% of a qualifying papanit’s final average annual compensation, as discugnder “Executive
Compensation — Pension Benefits — Supplemental iiikecRetirement Plan” below, in combination witther
retirement benefits, including other pension bdagtfhe company match under the 401(k) plan anglseecurity payment:
The named executive officers will receive a SERRefiebased on the greater of the accrued benefiitrchined as of the
relevant separation date under the current prawsid the SERP or the accrued benefit determined isne 28, 2008
under the prior provisions of the SERP, but witktirey, benefit limits and eligibility for inmediateenefit payments
determined as of the relevant separation date. &imetirement benefits from the SERP for a paréinipvho is 100%
vested in his accrued benefit were generally lichtteapproximately $2.27 million in fiscal 2011 anil generally be
limited to approximately $2.35 million in fiscal 28, with such maximum limit adjusted for cost-ofitig increases in futu
years. The terms of the SERP are more specifidalbcribed unde‘Executive Compensation — Pension Benefits —
Supplemental Executive Retirement Plaftie amounts accrued by each named executive offiwer the pension plan ¢
the SERP as of July 2, 2011 are set forth undee¢Htive Compensation — Pension Benefits.”
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SERP Analysis

Sysco’s retirement plans are an important perfoomamd retention tool, the effectiveness of whih@ommittee tries
to balance with the cost of providing them. BasedCé\P’s May 2010 report, compensation to the namestutive officers
under the SERP placed Sysco above the 75th pdecémtiretirement benefits relative to the peerugrdout total direct
compensation plus retirement for 2011 placed Spetween the 25th percentile and the median faraatied executive
officers except for Mr. DeLaney, who was below #i#h percentile, and Mr. Pulliam, who was abovertieglian. As a
result, the Committee believes that these berafgsappropriate in light of Sysaobdverall compensation structure; howe
in May 2011, the SERP was amended in order to ¢les&ERP to future participants and the Commiteginues to
monitor and review the SERP in order to achievefdhewing 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 penfance-based compensation in the compensatiorretdtive to fixed
and retirement compensation such as the S

Nonqualified Executive Deferred Compensation Plan

Sysco offers an Executive Deferred Compensation, PiaREDCP, to provide MIP participants, includifg named
executive officers, the opportunity to save foireghent and accumulate wealth in a tax-efficienhne beyond savings
opportunities under Sysco’s 401(k) retirement sgwiplan. Participants may defer up to 100% of thage salary and up to
40% of their MIP bonus, or any bonus paid in liéwoas a replacement for the MIP bonus, to the ED&ysco does not
match any salary deferrals into the EDCP. For gigdnts who defer a portion of their qualifying lignSysco matches 1¢
of the first 20% deferred, making the maximum polesmatch to the EDCP 3% of the MIP bonus. Thiscmagenerally
vests on the tenth anniversary of the crediting,daibject to earlier vesting in the event of dedigability, a change in
control or the executive’s attaining age sixty.tRgrants who defer compensation under the EDCP chagpse from a
variety of investment options, including Moody'’s érage Corporate Bond Yield, with respect to amodefsrred.
Company matching contributions are credited withMoody’s Average Corporate Bond Yield. The EDCHdscribed in
further detail under “Executive Compensation — Exe@ Deferred Compensation Plan.”

EDCP Analysis

Currently, individual contributions to the 401(Kap are limited by law to $16,500 per year. The Gutiee believes
that the EDCP motivates and assists in the retenfitcey employees by providing them with greatexibility in
structuring the timing of their compensation payiseifthe 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.

Severance and Employment Agreements

None of Sysco’s executive officers are currentlstipa to any severance or employment agreements.

Benefits, Perks and Other Compensation

We provide benefits for executives that we beliakereasonable, particularly since the cost ofetlemnefits constitutes
a very small percentage of each named executiveedf total compensation. Certain of these besefie described below.

Sysco’s named executive officers are generallyildgo participate in Sysco’s regular employeedigmprograms,
which include the defined benefit pension planQa(k) plan, our employee stock purchase plan, ghéeijmnsurance and
other group benefit plans. We also provide 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 competitiile @ur competitors for executive talent. Althoutje executive officers
are eligible to participate in Sysco’s group mebaa dental coverage, we adjust employees’ cattohs towards the
monthly cost of the medical plan according to salavel; therefore, executives’ pay a higher petage of 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 BoarDicdctors, certain
business meetings and other corporate-sponsorediseamd Sysco pays, either directly or by reiméonent, all expenses
associated with their spouses’ travel to and atteod at these business-related functions. FurtlrerrBysco owns
fractional
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interests in private aircraft that are made avéalad members of the Board of Directors, executiaed other members of
management for business use, but these aircraftoarelowed to be used for personal matters. Sgpugy occasionally
accompany executive officers on such flights inreation with travel to and from business-relatattfions if there is
space available on the aircraft.

All employees, including our named executive officeas well as members of our Board of Directars 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.

Relocation Expenses

Consistent with Sysco’s past practices on relopatfoofficers, we provided Mr. Kreidler reimbursembéor certain
relocation and housing expenses following his Bidnd appointment to serve as Executive Vice Peasiand 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 theega# his former residence, plus an additional 35%h vespect to any portic
of that amount that was subject to federal incomxe Mr. Kreidler was unable to sell his former honomtil August 2010, at
a loss of over $600,000. As a result, upon themeoendation of management and in order to mitigateloss to
Mr. Kreidler, which was much larger than originadigticipated due to the ongoing financial crisid &s impact on the
housing market, the Committee approved an increakis reimbursement amount. The Committee incbts total
reimbursement amount to a maximum of $500,000, piuadditional 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,tpuapplicable tax-related payment.

To address the Committee’s desire for Sysco to tpmiph best corporate governance and compensatiactices, in
October 2010, the Committee adopted an executleeaton expense reimbursement policy that appties| of the named
executive officers. The reimbursement policy pregidhat Sysco will not reimburse any of such exeestfor any loss on
the sale of the executive’s house sold in connedtiith the executive’s relocation. The reimbursetpadicy also provides
that only certain prepproved relocation expenses will be eligible fmréased payments to cover all applicable taxdbhe
reimbursed amounts, such as state and federal entaxas, FICA, and Medicare taxes. The relocatiqeeses subject to
such increased payments to cover applicable taitelenlimited to the cost of moving the executisédiousehold goods and
vehicles; real estate fees incurred in sellingetkecutive’s residence; closing costs associatdd tiwvé purchase of a new
residence, including cost of credit reports, magigand deed taxes, recording fees and title setttelinsurance, surveys,
required, and reasonable attorney’s fees; and sxtmonths’ rental expense for a temporary residen the area to which
the executive has been asked to relocate. No cghmration expenses will be eligible for increapagments to cover
applicable taxes. In addition, the reimbursemefitp@rovides that all future relocation agreemenith any named
executive officer will include a clawback provisitmat requires the executive to reimburse Syscalfar a part of the
reimbursement if his employment is terminated foy eeason other than death, disability or changeoafrol of Sysco, or
termination without cause or for good reason, withispecified amount of time after receiving thentrirsement.

The Committee approved a relocation package forG@deen in fiscal 2011 to be paid in fiscal 2012¢camnection with
his relocation to the Sysco corporate office in ston, which is consistent with the executive refimcaexpense
reimbursement policy discussed immediately above.

Benefits Following a Change in Control

We currently have no severance or similar agreesrtéat would cause an immediate or “single triggash payment
obligation solely as a result of a change in cdraf&@ysco. We have included change of control fgions in several of
Sysco’s benefit plans and agreements, includingnamediate payout of CPUs at the target payout l®rerants under the
2008 Cash Performance Unit Plan, and 100% vesfi®&@E®P benefits, EDCP benefits, options, restristedk and
restricted stock units upon a change in contrad. ‘Executive Compensation — Quantification of Taration/Change in
Control Payments” for a detailed explanation ofeptial benefits under the various provisions.

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 Interrelddiue Code.
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Potential Impact on Compensation of Financial Restements

In the event of a restatement of our financial ltssother than a restatement due to a changecmuating policy, it is
the Committee’s policy that it will review all inaBve payments made to MIP participants, includimg named executive
officers, within the 36 month period prior to thestatement on the basis of having met or excequbsifie performance
targets in grants or awards made on or after MayY@@9. If such incentive payments would have Heemr had they been
calculated based on the restated results, the Cioeeniill, to the extent permitted by applicable/J&eek to recoup any
such excess payments for the benefit of SyscoMIReand CPU grants made by the Committee for fi2€dl1l contain a
contractual provision binding the grantee to teisovery right, and the Committee anticipates thatré grants will contain
similar provisions. The Committee has the solerdison to determine the form and timing of the tgmment, which may
include repayment from the MIP participant or ajuatinent to the payout of a future incentive. Idiidn, the executives’
benefits under the SERP and EDCP may be subjéetfaiture or adjustment as a result of any susiatement of financi:
results. These remedies would be in addition td,raot in lieu of, any actions imposed by law enéonent 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 npefformance-
based compensation that Sysco may deduct for feidecane tax purposes in any given year with respethe
compensation of each of the named executive offiodtlrer than the chief financial officer. The Cornie# has adopted a
general policy of structuring the performance-bas@dpensation arrangements, including the MIP bamasCPUSs, in
order to preserve deductibility to the extent feksafter taking into account all relevant consadiens. However, the
Committee also believes that Sysco needs fleytititmeet its incentive and retention objective®reif Sysco may not
deduct all of the compensation paid to the namedtive officers. The Committee used this flextiitio award
discretionary performance-based bonuses for f3@al based on Sysco’s satisfying certain finarmigééria and the CEO’s
achievement of non-financial goals. See “— Managgrreentive Plan” above.

Based on the factors discussed under “Annual Cosgtem — Base Salary” and “Longer — Term Incenti/asfiscal
2011 Sysco paid, and in fiscal 2012 the Commitigeeets Sysco to pay, Mr. DeLaney a base salaryhegn aggregated
with anticipated vesting of restricted stock unitd] exceed $1 million in value. The Committee ibgks that this
compensation to Mr. DelLaney is necessary in omendintain the competiveness of his total compémsatackage in light
of peer compensation practices, and as a ressllétermined that it is appropriate even though@apmately $308,053 of
Mr. DeLaney’s fiscal 2011 compensation, in additiomis discretionary performance-based bonus,neillbe deductible,
and the excess of Mr. DeLaney’s anticipated sgiarg the value of his restricted stock units vegtinfiscal 2012 over
$1 million, will not be deductible for federal inoe tax purposes.

Section 409A of the Internal Revenue Code

Section 409A of the Internal Revenue Code dealsifspally with non-qualified deferred compensatipians. We have
designed all of our executive benefit plans, intlgche SERP, EDCP, 2008 Cash Performance Unit, Rtahthe 2007
Stock Incentive Plan, such that they are exempt frar otherwise comply with, the requirements oftie® 409A of the
Internal Revenue Code.

Stock Ownership Guidelines

In 2011, the Compensation Committee, together thighCorporate Governance and Nominating Committgen the
recommendation of management and following consoitavith CAP, modified our stock ownership guiaels for
executive officers. The Compensation CommitteetaerdCorporate Governance and Nominating Committee@amprised
of the same individual directors. The modificatiomsuded a decrease in the amount of time requaedeet the full
ownership requirements from eight to five yearse-bé phased in over five years, an increase in ebttte named
executive officers’ other than Mr. DeLaney’s owrepsrequirement to 60,000 shares, and changedda regarding the
counting of RSUs. These changes were recommendttehyorporate Governance and Nominating Committek
approved by the Board of Directors primarily in @rdo bring Sysco’s policies more in line with jitser group. See “Stock
Ownership — Stock Ownership Guidelines” for a dgdimm of our executive stock ownership guideliaesl stock
retention policies and these recent changes.
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Total Compensation

In September 2011, after reviewing the CAP repants the Company’s fiscal 2011 performance, the Cittaen
determined that each named executive officer’'d fisteal 2011 compensation provided the executiith wdequate and
reasonable compensation. The Committee also detediihat each named executive officer’s total fi2€4 1
compensation was appropriate given Sysco’s perfocenin fiscal 2011 and the executive’s persondbperance.

COMPENSATION COMMITTEE REPORT

The Compensation Committee of the Board of DirectdrSysco 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 CorsgiEon
Discussion and Analysis be included in the Annugh&t on Form 10-K and this Proxy Statement.

COMPENSATION COMMITTEE

John M. Cassaday, Chairman
Judith B. Craven

Manuel A. Fernandez

Larry C. Glasscock

Phyllis S. Sewell

Jackie M. Ward

43




EXECUTIVE COMPENSATION

The following discussion contains references tggaperformance levels for our longer-term incemttempensation.
These targets and goals are disclosed in the linsibatext of Sysco’s compensation programs andldhmt be interpreted
as management’s expectations or estimates of semutither guidance. We specifically caution stadétbrs not to apply
these statements to other contexts.

Summary Compensation Table

The following table sets forth information with pest to each of the named executive officers —Chief Executive
Officer, our Chief Financial Officer, and the thme@st highly compensated of the other executivieaf of Sysco and its
subsidiaries employed at the end of fiscal 201 Hdermining the most highly compensated executffieers, we excluded
the amounts shown under “Change in Pension ValdeNamqualified Deferred Compensation Earnings.”

Change in

Pension

Non-Equity Value and

Incentive Nonqualified
Plan Deferred
Stock Option Compen- Compensation All Other
Fiscal Salary Bonus Awards  Awards sation Earnings Compensation

Name and Principal Positior Year $ & $)(2) ®)3) $)4) $)(5) ($)(6) Total ($)
William J. DelLaney 2011 $1,000,00! $686,00( $1,250,07. $1,990,00! $ 0 $ 790,15¢ $ 9,27t $5,725,50.
President and Chit 201C  800,00( —  880,82: 1,888,78! 1,638,233l 713,21 12,587 5,933,63!
Executive Officel 200¢  620,37! — — 2,941,301 72,18¢ 155,78 12,00« 3,801,65.
Robert C. Kreidler(7 2011 525,00( 367,50 39551¢ 626,85( 0 16,95¢ 694,69: 2,626,51!
Executive Vice Presider 201C 378,76t —  423,74C  947,89! 760,00( 19,552 113,52: 2,643,47!
and Chief Financial Office 200¢ n/e — n/e n/e n/e n/a n/e n/e
Michael W. Greer 2011 550,00( 385,00( 412,84: 656,70( 0 686,12! 5,47¢ 2,696,14:
Executive Vice Presider 201C  494,00( —  334,76¢  716,04( 1,002,64. 937,52° 15,5175 3,500,49:
Foodservice Operatior 200¢  494,00( — — 602,00( 99,53: 191,03( 15,651 1,402,217
Larry G. Pulliam 2011 550,00( 385,00 412,84:  656,70( 0 1,108,19: 18,54( 3,131,27:
Executive Vice Presider 201( 532,00( — 359,46 768,82! 1,129,03! 1,479,45! 43,65¢ 4,312,42:
Foodservice Operatior 200¢ 532,00( — — 602,00( 160,78: 400,65! 13,10¢ 1,708,54.
James D. Hope(¢ 2011 500,00 350,00 314,68: 497,50( 0 440,25: 5,471 2,107,90:
Executive Vice Presider 201( n/e — n/e n/e n/e n/a n/e n/e
Business Transformatic ~ 200¢ n/e — n/e n/e n/e n/a n/e n/e

(1) These amounts relate to discretionary performamsedhbonuses paid in August 2011 with respecstalf2011. The
bonus amounts were based on Sysco’s satisfyingisdimancial criteria and the named executiveceifs achieving
certain non-financial goals. See “Executive Compéna — Management Incentive Plan and Fiscal 20istrBtionary
Bonuse¢’

(2) These amounts relate to grants of restricted staik made in fiscal 2011 and 2010. We did notasaoy stock awards
to the above named individuals in fiscal 2009. Wéhpect to fiscal 2011, we valued the restrictedksunits at $28.87
per share, being the closing price of our commonkson the first business day prior to the Noveniigr2010 grant
date. With respect to fiscal 2010, we valued ttetricted stock units at $27.44 per share, beingliing price of our
common stock on the first business day prior toNbgember 10, 2009 grant da

(3) The amounts in these columns reflect the grantfdatealue of the awards. See Note 16 of the clidesied financial
statements in Sysco’s Annual Report on Form 104Kte year ended June 27, 2009, Note 15 of theotidased
financial statements in Sysco’s Annual Report omd0-K for the year ended July 3, 2010 and Noteflthe
consolidated financial statements in Sysco’s AniRegort on Form 10-K for the year ended July 2, 122@&bharding
assumptions underlying valuation of equity awa

(4) These amounts include the MIP bonus paid in Aug0%0 with respect to fiscal 2010. We did not payglR bonus for
fiscal 2011 and fiscal 2009 because Sysco did ctitsae the required performance levels. The amahdg/n also
include payments made in August 2009 for the tlyes-performance period ending in fiscal 2009 andust 2010 for
the threeyear performance period ending in fiscal 2010 watspect to the cash performance unit grants prekjionade
under our 2004 Cash Performance Unit Plan. The pagbrmance unit grants for the three-year peréoroe period
ending in fiscal 2011 expired unpaid because thtopeance criteria were not mq

(5) The amounts reported in the “Change in Pension&/ahd Nonqualified Deferred Compensation Earnieg&imn
reflect above-market interest on amounts in the EPghd the actuarial increase in the present \altlee named
executive officers’ benefits under all pension glastablished and maintained by Sysco, determisieg interest rate
and mortality
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rate assumptions consistent with those used ind3yfinancial statements. The pension plan amowatsie of which
may not be currently vested, incluc

e increase in pension plan value; ¢

« increase in Supplemental Executive Retirement RInBERP, value

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

The following table shows, for each named executifieer, the change in the actuarial present védueach of the
pension plan and the SERP and the a-market interest on amounts in the EDCP for fis€dl12

Change in Above-Market
Pension Change in Interest on
Name Plan Value  SERP Value EDCP
DeLaney $54,97¢ $ 708,51 $26,66"
Kreidler 16,95¢ 0 0
Green 45,76¢ 640,35t 0
Pulliam 57,24 1,023,54! 27,40:
Hope 42,16 371,33 26,75

(6) Fiscal 2011 amounts include the followit

a. a deferred match payment of $11,025 for Mr. élegiand $11,550 for Mr. Pulliarrbeing 15% of the first 20% of the
annual incentive bonus which each elected to defder the Executive Deferred Compensation Plapeaiely
(the terms of this plan are described in more Hetaler* Executive Deferred Compensation F’);
b. the full amount paid for life insurance coverdégeeach individual (the excess coverage oveatheunts paid for
other employees is not determinable since the dixdies and coverages may be differe
c. the amount of 401(k) Plan matching contributipa&l in September 2011 with respect to the 20d4dafiyear; an
d. the following perquisites and personal benéfiiith the exception of Mr. Kreidler, the aggregasdue of all
perquisites and personal benefits received by ranied executive officer in fiscal 2011 was less thk0,000)
 the amount paid for accidental death and dismemérimsurance coverag
 the amount paid for lor-term care insuranc
+ the amount reimbursed to the individual for annmuetical exams
» the amounts paid for lo-term disability coverage under the comg’s disability income plar
» payment of fees by Sysco related to the pedjmar of foreign tax returns required to be filgdthe executive for
attendance at meetings or other travel relateg/so®business in foreign jurisdictior

« 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 plaitk axecutive
officers to and from business ever

« the estimated amount paid for spousal meals inextion with business events; a

+ with respect to Mr. Kreidler, reimbursement&09,388 for certain expenses incurred in conaeatiith his move
to Sysco, including reimbursement for a portiorthaf loss he incurred on the sale of the housevkd In prior to
moving to Houston, Texas to join Sysco, plus payméstaling $167,281 to defray a portion of his liakility
related to such reimbursemer

Except for the reimbursement of relocation expeisasred by Mr. Kreidler, no named executive dfficeceived any
single perquisite or personal benefit with respediscal 2011 with a value greater than $25,00&dpt as set forth
above, no named executive officer received anyratém of compensation with respect to fiscal 2@dquired to be
disclosed in this column with a value of $10,000mre.

(7) Compensation for Mr. Kreidler is provided only fggcal 2010 and fiscal 2011 because he was not@maglby Sysco
in fiscal 2009

(8) Compensation for Mr. Hope is provided only for 62011 because he was not a named executive riffifiscal 2010
or fiscal 2009
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Grants of Plan-Based Awards

The following table provides information on CPU gty stock options and restricted stock units g@ualuring fiscal
2011 to each of the named executive officers. Gregltited to annual bonuses under the MIP are mawdzd at the
beginning of each fiscal year, as opposed to aunéo practice of making these grants in the foqcthrter of the prior fisc.
year. As such, MIP grants for fiscal 2012 are notuded in the table belo\

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
or Non-Equity Incentive Plan Awards  Stock or  lying Option of Option
Grant Other  Threshold Target Maximum  Units  Options Awards Grant Awards
Name Date Rights %) %) %) (G2 €H)] #2) _ @/shE () ®@
DelLaney 11/12/1((5) 1,250,00t $ 312,50( $1,250,001 $1,875,00!
11/12/1( 500,00( $ 28.87 $ 28.6Z $1,990,00!
11/12/1( 43,30( 1,250,07.
Kreidler 11/12/1((5) 393,75( 98,43¢ 393,75( 590,62!
11/12/1( 157,50( $ 28.87 $ 28.6-  626,85(
11/12/1( 13,70( 395,51¢
Green 11/12/1((5) 412,50( 103,12! 412,50( 618,75(
11/12/1( 165,000 $ 28.87 $ 28.62  656,70(
11/12/1( 14,30( 412,84:
Pulliam 11/11/1((5) 412,50 103,12! 412,50( 618,75(
11/12/1( 165,00 $ 28.87 $ 28.62  656,70(
11/12/1( 14,30( 412,84
Hope 11/12/1((5) 312,50( 78,12¢ 312,50( 468,75(
11/12/1( 125,000 $ 28.87 $ 28.62  497,50(
11/12/1( 10,90( 314,68

(1) The restricted stock units granted to the namedwdike officers under the 2007 Stock Incentive Rlaring fiscal 2011
vest one-third per year for three years beginnimghe first anniversary of the grant date. Vestigontingent upon
executive’s continued service with the companygexthat the restricted stock units will remaireffect and continue
to vest according to the vesting schedule uponwgkexs 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 willfét 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 felompraven dishonesty in the course of his employnaadiby any such
act, damaged us or our subsidiar

» disclosed our trade secrets;

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

(2) The options granted to the named executive offiagader the 2007 Stock Incentive Plan during fi&€Hl1 vest 20% pe
year for five years beginning on the first anniegysof the grant date. If an executive retiresandjstanding or leave
our employment because of disability, his optioflsremain in effect, vest and be exercisable inadance with their
terms as if he had remained employed. If an exeewdlies during the term of his option, all unvestptions will vest
immediately and may be exercised by his estatayatime until the earlier to occur of three yeditsrahis death, or the
option’s termination date. In addition, an execetwill forfeit all of his unexercised options ifdlCommittee finds by a
majority vote that, either before or after termioatof his employment, he
» committed fraud, embezzlement, theft, a felomproven dishonesty in the course of his employnaadty any such

act, damaged us or our subsidiar
« disclosed our trade secrets;
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* participated, engaged or had a financial or oifierest in any commercial venture in the Unitéat& competitive
with our business in violation of our Code of Coadaor that would have violated our Code of Concharl 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 preseng ¥afithe options issued on November 10, 2010 @&Ber share
using a modified Black-Scholes pricing model. Iplgmg the model, we assumed a volatility of 23.3%24..26% risk-
free rate of return, a dividend yield at the ddtgrant of 3.51% and a 5.1-year expected optian \i¥e did not assume
any option exercises or risk of forfeiture durihg 6.1-year expected option life in determining\hkiation of the
option awards. Had we done so, such assumptiorid bave reduced the reported grant date value athel value, if
any, an executive may realize upon exercise oboptwill depend on the excess of the stock prier the exercise
price on the date the option is exercised. Cons#tyyehere is no assurance that the value realitedy, will be at or
near the value estimated by the modified B-Scholes mode

We valued the restricted stock units granted onedtyer 10, 2010 at $28.87 per share, being thenggsice of our
common stock on the first business day prior togttaat date

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

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 hasithe “2004 Cash
Performance Unit Plan.” The 2004 Cash PerformangéRlan provided certain key employees, includimg named
executive officers, the opportunity to earn casteirtive payments based on pre-established perfaenaiteria over
performance periods of at least three years. W tefthese units as “CPUs.” The Committee curyamthkes grants
annually for performance periods ending at theafrttie third fiscal year, including the year of graNe made the last
grants under the 2004 plan on September 11, 200&ase grants expired unpaid in August 2011 bectugsperformance
criteria were not met. The 2004 plan was replacitid thhe 2008 Cash Performance Unit Plan in NovenZo@8. In
September 2009, the 2008 plan was amended sartlilag event of the death of a participant, paymerduld be
determined using Sysco’s performance for the ethiree-year performance period, instead of beimgpg#ly determined
using the number of completed fiscal years the@pant was actively employed during the three-ygaformance period,
and to provide that payments following a changeanitrol are based on target performance valuesrétn maximum
values. Also, the amendment provided that partidpavhose employment terminates due to retiremedéath will receive
a pro-rata payment based upon the number of yeairsgdwhich the participant was actively employeulidg the relevant
performance period. With respect to the compensatidghe named executive officers, the 2008 pladestical in all
material respects to the 2004 plan, except withaetsto certain benefits following certain termioatevents or a change in
control. The Committee made CPU grants in Nover2089 and November 2010 under the 2008 plan andef@RU
grants to the named executive officers will be madiesuant to the 2008 plan. Beginning with the tgamade in fiscal 201
the Committee began the practice of setting thiopaance goals for the awards during the first tyiriays of the fiscal
year and granting individual awards at its meetirgfollowing November. The 2008 plan will expine November 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 grantssodl 2009 that we paid
August 2011 and all currently outstanding corpogamts, the Committee set performance criterizdas 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 2009 and tleapaid to them in
August 2011,
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as discussed in footnote (4) to the Summary CongtiemsTable, as of September 19, 2011, the namedutixes held cash
performance unit grants in the amounts and fopt#hréormance periods set forth below:

Target Number of
Fiscal Year in Value Per  Performance Payout Amount

Name Which Granted Unit Units Held Performance Period Minimum Target Maximum
DeLaney 2011 $ 1 1,250,00!I 7/4/201(-6/29/201: $312,50( $1,250,000 $1,875,00!

201C $ 35 25,14:  6/28/200%-6/30/201:  220,00: 880,00¢ 1,320,00:t
Kreidler 2011 $ 1 393,75( 7/4/201(-6/29/201. 98,43¢ 393,75( 590,62!

201C % 35 8,571  6/28/200%6/30/201: 74,99¢ 299,98! 449,97¢
Green 2011 $ 1 412 ,50( 7/4/201(-6/29/201:  103,12! 412,50( 618,75(

201C % 35 9,51(  6/28/200%6/30/201: 83,21 332,85( 499,27!
Pulliam 2011 $ 1 412,50( 7/4/201(-6/29/201:  103,12! 412,50( 618,75(

201C % 35 10,24.  6/28/200%-6/30/201: 89,60¢ 358,43! 537,65:
Hope 2011 $ 1 312,50( 7/4/201(-6/29/201. 78,12¢ 312,50( 468,75(

201C % 35 6,352  6/28/200%-6/30/201: 55,58( 222,32( 333,48

Following the conclusion of each three-year perfmmge period, if we meet the relevant performaniterz, we will
pay each named executive an amount obtained byphyirig the number of performance units that theaitive received
by the value assigned to each unit and then myittiglthe resulting product by a specified perceatdyior to the fiscal
2011 grants, each CPU was assigned a value of &@35nit. With respect to the fiscal 2011 grantg there made in
November 2010, each CPU was assigned a value @ $&r unit. Each of the outstanding CPU grantsyelkas those pai
in August 2011, contains a sliding scale for eammmonent for each of the performance periods &swsl

» one-half of the payout is based on average growthliteti earnings per share; a
 one-half of the payout is based on average increaselés

All of these performance measures relate to pedoca 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 criteriaaybut 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 increase incrementally, approximatepraportion to increases in the criteria. The mimimpercentage payout
would be 25% if only one of the performance craas satisfied at the minimum level and the maxinparcentage payout
would be 150% if the maximum levels for both ciieire satisfied. As an example, achievement of &a8hings per share
growth and 6% sales growth for the corporate CRi¥ering the fiscal years 2009-2011 would have teduh a 75%
payout, determined by adding 50% and 25%, or $26e25unit, determined by multiplying 75% by $35 peit. The same
results for the corporate CPUs covering the figealrs 2011-2012 would have resulted in a payo800f5 per unit, since
such units are valued at $1 each.

Part 1 — Growth in Earnings Per Share

12% and
2011-2013 6% 7.5% 9% 10.5% up

12% and
201(-2012 6% 7.5% 9% 10.5% up

16% and
2009-2011 (paid August 2011) 8% 10% 12% 114% up
Applicable Payout 25% 37.5% 50% 62.5% 75%

PLUS
Part 2 — Growth in Sales

Fiscal Years Minimum Target Maximum
20112013 1% 5% 6% 7% 8% and y
201(-2012 1% 5% 6% 7% 8% and y

10% and
200¢-2011 (paid August 2011) 6% 7% 8% 9% up
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 tine Cash
Performance Unit Plans to any named executive yrfianal year may be higher than 1% of Sysco’s iegsbefore income
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taxes, as publicly disclosed in the “Consolidatedi®ts of Operations” section of Sysco’s Annual &tepn Form 10-K for
the fiscal year ended immediately before the apple payment date.

With respect to the CPUs to be granted in Nover@béad, the Committee currently intends to replaeepitevious
performance criteria with a measure based on Sydotal shareholder return over the three fiscat performance period
including fiscal 2012, 2013 and 2014 relative tattbf the S&P 500. Based upon where Sysco’s tbotaleholder return for
that period falls relative to the other S&P 500 pamies, CPUs are expected to pay at a rate of 5@ to 150% of the
aggregate value of the CPUs, which are valued ae$Lnit. In order to compute total shareholdarrre the following sun
is first calculated:

« the closing price of a share of Sysco’s commstock, as reported on the New York Stock Exchaogehe day
immediately preceding the last day of the threeafiyear performance pericplus,

« the per share cash dividends paid on Company constock during the three fiscal year performancéopeminus,

« the closing price of a share of Sysco’s commstoek, as reported on the New York Stock Exchaogehe day
immediately preceding the first day of the thresedi year performance peric

Total shareholder return is then computed as tiratdivided by the closing price of a share of Siscommon stock, as
reported on the New York Stock Exchange, on theiniayediately preceding the first day of the thrisedl year
performance period. The threshold payment levekjzected to require Sysco’s total shareholder mdturthe three fiscal
year performance period to equal or exceed thtiteo80th percentile of the S&P 500, and the maxinpayment level i
expected to be reached at the 75th percentile,gvétiuated bonus levels in between. These gramtsxpected to be subj
to Sysco’s clawback policies.

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 payriatd, as if he remained
employed on that date. If the executive’s employnteminates during a performance period becawsexbcutive retires
in good standing or due to the executive’s death eixecutive will receive the specified paymenth@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 employsdSysco 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 receivg jgayments under the
plan with respect to the cancelled performancesuiitte plan provides that if a change in contraluos during a
performance period we will pay the executive thggaamount payable under the plan for the exeeistiperformance uni
for that performance period, as if the target pennce levels had been achieved. In such instati@eperformance units
awarded with respect to the performance periodheiltonsidered vested and payment will be madeetexecutive within
90 days after the date of the change in control.

Management Incentive Plan and Fiscal 2011 Discretiary Bonuses

Our 2009 Management Incentive Plan provides keguwiees, including the named executive officerghwhe
opportunity to earn bonuses through the grant nfiahperformance-based bonus awards, payable In Gagil the fiscal
2012 grants, the Committee generally made bonusdswender the plan in May or June prior to the beigig of the fiscal
year to which they relate. Beginning with the fis2@12 grants, the Committee began granting bomasds in the firs
quarter of the fiscal year to which the awardsteel/e pay amounts owed under such awards in Adgiisiving the
conclusion of such fiscal year. Bonus opportunitiésrded to corporate participants, including tamed executive
officers, under the MIP may be based on any omaare of the following:

return on stockhold€’ equity and increases in earnings per st

return on capitaand/orincreases in pretax earnings of selected divisiorsubsidiaries

return on asset

total shareholder retur

improvements in certain financial measures (ineigdivorking capital and the ratio of sales to netkirg capital);
general comparisons with other peer companiesdursiny groups or classifications; a

one or more specified Sysco, division or subsidigformance factors described in the p
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All of these performance measures relate to pedoca for completed fiscal years or multiple congaldiscal year
periods. For period to period comparisons, we campasults in accordance with generally acceptedwatting principles
applied on a consistent basis, and we adjust tlemrfy fiscal year containing 53 weeks. The Conwaitias the discretion
to determine which performance factors will be ufd particular award and the relative weightshef factors. No named
executive officer may receive an aggregate bonuarfg given fiscal year under the MIP in exces$1d,000,000. The
Committee will determine and pay all bonuses wifindays following the end of the fiscal year fdrigh the bonus was
earned.

The MIP allows for the Compensation Committee t&keneertain permissible deviations from a GAAP staddnd
permissible methods for modifying bonus formulasrethe first 90 days of the applicable fiscal y@aorder to give the
Compensation Committee additional flexibility imutturing 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, which includes eachehamed executive officers except the CFO, igdichio circumstances
where any deviations from GAAP are objectively detieable and the modification of performance mstdomplies with
the “performance-based compensation” exceptionu@idetion 162(m) of the Internal Revenue Code. NI also
includes a provision implementing Sysco’s clawbpolcies.

Fiscal 2011 MIP Awards

For the fiscal 2011 awards, the bonus formulaagtlia matrix based upon Sysco’s annual percenagesise in fully
diluted earnings per share and its three-year geer@turn on capital. The scale on the X-axisliergercentage increase in
earnings per share began at 2% and continued miigdyfi while the corresponding scale on the Y-dgisthree-year
average return on capital began at 11% and alsinoed indefinitely; however, the maximum bonug tiva could pay
pursuant to this award was 250% of base salary.rg\the two scales intersected determined the pagraentage of base
salary. Pursuant to the award agreements, MIP lesnusder the fiscal 2011 awards would not be palielss Sysco
achieved at least a 2% increase in earnings pee sinal an 11% three-year average return on capiakhe fiscal 2011
awards, the three-year average return on capitslcaiulated using fiscal 2009, 2010 and 2011.aMezage return on
capital for fiscal 2009 and 2010 (adjusted to k#flecomparable 52-week basis) was 18.9% and 18&$9bectively. For
fiscal 2011, Sysco had an increase in diluted agesper share of 0.5% and a three-year averaga @tucapital for fiscal
2009, 2010 and 2011 (adjusted to reflect a compm&dweek basis) of 18.4%. As such, bonuses were ndtvitth respec
to the fiscal 2011 MIP awards.

The performance targets for the fiscal 2011 MIPrawavere not met primarily because management apgran
aggregate $41.5 million expense for Sysco’s pantitidrawal from an underfunded muétmployer pension plan, or MEF
during fiscal 2011 in which Sysco employees partited. This partial withdrawal was discretionantlos part of Sysco but
was determined by management, in consultation ti#tBoard, to be in the best interests of Syscsidpyificantly reducing
stockholder exposure to an uncertain and underflipdéential obligation. The result of the partiathdrawal was an
aggregate of $41.5 million charged to earningsrdyfiscal 2011, with a corresponding $.04 per shedection in Sysco’s
diluted earnings per share in fiscal 2011. If motthese charges, the named executive officersduvuaNe earned a non-
discretionary MIP bonus at the 70% level.

A simplified version of the matrices for determigifiscal 2011 payment amounts is set forth belole @riteria and
payout percentage increase incrementally betweletkels shown in the matrices below. Numbers shiovthe bodies of
the matrices are percentages applied to base salaffect at the end of fiscal year.

Fiscal 2011 MIP Awards
Percentage Increase in Earnings per Share

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 3C 70 90 11C 13C 14t 15t 168 17¢
13% 3C 40 80 10C 12C 14C 158 16t 17¢ 18t
14% 35 50 90 11C 13C 15C 16& 17t 18t 19¢
15% 40 60 10C 12C 14C 1eC 17t 18t 19¢ 20¢
16% 50 70 11C 13C 15C 1vC 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 218 228 23t 24t
20%+ 80 10t 14t 16t 18t 208 22C 23C 24C  25C
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Mr. DeLaney’s fiscal 2011 MIP award agreement paedi that in addition to satisfying the objectivefpamance goals
in the grid above, 20% of his total fiscal 2011 Mi&hus would also have been subject to his havihgeaed the following
non-financial goals for fiscal 2011:

» Continue to make progress on the strategic prgjecthe submitted plal

» 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 plad succession plannir

Fiscal 2011 Discretionary Bonuses

The Compensation Committee awarded the named éxeaificers the discretionary performance-basealises for
fiscal 2011 ranging from 68.6% to 70% of base gai@sed on Sysce’achievement of certain financial performancesoa
and the CEQ'’s achievement of certain non-finanméaformance goals.

The discretionary performance-based bonuses ajecsub Sysco’s incentive clawback policy. In theet the
Committee determines within thirty-six (36) montifishe payment of the discretionary performancestidsonuses that the
factors upon which they were paid have materidilgnged, including but not limited to a restatenwdriinancial results
(other than as the result of a change in accouptitigy), then the Committee has the right to rgcfrom each of the
named executive officers the amount determinedhbyCommittee, in its sole and absolute discrefioovided that such
amount shall not exceed the amount of the diseratipbonuses paid to the named executive officers.

Fiscal 2012 MIP Awards

The Committee substantially changed the structfitbeoMIP for fiscal 2012 awards, as discussed u@isnpensation
Discussion and Analysis — Annual Compensation — ag¢gment Incentive Plan — Fiscal 2012.” With theegition of
Mr. DeLaney, the named executive officers’ will earfiscal 2012 bonus equal to the sum of the falig:

* between 25% and 75% of target (50% of the total bdRus) will be paid based on the percentage isergaadjuste
diluted earnings per share for fiscal 2012 as coetpwo fiscal 2011

» between 15% and 45% of target (30% of the total bbRus) will be paid based on the percentage isergmadjuste
sales for fiscal 2012 as compared to fiscal 20hd;

» between 10% and 30% of target (20% of thd tdt& bonus) will be paid based on the return orested capital for
fiscal 2012. Return on invested capital is compuigdividing the company’s adjusted net aftex-earnings for fisce
2012 by the company'’s adjusted total invested abfuit that year. Adjusted total invested capisatdomputed as the
sum of:

o Adjusted stockholder’s equity, computed as therage of adjusted stockholdeesjuity at the beginning of the ye
and at the end of each fiscal quarter during ttas;yend

o Adjusted long-term debt, computed as the aveohdiee adjusted long-term debt at the beginninthefyear and at
the end of each fiscal quarter during the y

We refer to this calculation as the Objective Penfance Bonus Calculation.

The calculation of the adjusted results with respeeach of the performance measures will excfualia each of these
measures the following items, the returns from Wwtdoe generally expected to be outside fiscal 26%@enditures relating
to Sysco’s Business Transformation Project, theaichpf major acquisitions and divestitures andwaitlgdrawals by Sysco
operating companies from multi-employer pensiompldhe Compensation Committee has the discratiarctude certain
of these excluded items, but only if such inclusiazuld not cause a named executive officer's MIRusoto become non-
deductible for federal income tax purposes purst@aBection 162(m) of the Internal Revenue Code.

These three bonus measures are independent obtmrhand one portion of the bonus may be eamed iéthe
threshold level of one or both of the other measig@ot achieved. If the threshold requirement®fe or more of the
bonus measures are not met, those portions ofaiesbwill not be paid.

Mr. DeLaney'’s fiscal 2012 bonus is subject to a imaxn amount that is equal to 110% of the ObjecBeeformance
Bonus Calculation. Mr. DelLaney’s fiscal 2012 boritially calculated as equal to the maximum amio This amount is
then adjusted to equal the amount of the Obje®mdgormance Bonus Calculation. The Committee tteenthe discretion !
adjust Mr. DeLaney’s bonus further based on hifoperance with respect to the following néinancial performance goal

» Continue to Effectively Carry Out Implementationtb& Business Transformatic
e Further Improve Customer Retentic
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» Successfully Execute Board Approved Strategic Asitjons;
» Communicate Broadly the Strategic Direction of @wporation to All Key Stakeholders; a
» Make Continued Strides Toward Implementing an EffecHuman Capital Pla

If Mr. DeLaney’s performance with respect to thewabnon-financial performance goals meets the taegels
established by the Committee, Mr. DeLaney'’s figesr 2012 bonus will equal 100% of the Objectivéfdtenance Bonus
Calculation. If Mr. DeLaney’s performance with regspto the above goals exceeds the target leviablished by the
Committee, Mr. DeLaney’s fiscal year 2012 bonug adjual between 100% of the Objective Performanmeud
Calculation and the maximum amount, as determingdeé Compensation Committee’s discretion. If MeLAney’s
performance is below the target levels of perforoea@stablished by the Committee, Mr. DeLaney’safi2012 bonus will
equal between 80% — 100% of the Objective Perfom@@onus Calculation, as determined in the Compiemsa
Committee’s discretion. In no event will Mr. DeLang fiscal 2012 Management Incentive Plan bonus ektteemaximun
amount. The Company believes that any bonus pditt tbeLaney pursuant to the fiscal 2012 award sallisfy the
requirements for deductibility for federal inconae purposes of Section 162(m) of the Internal Reeabode of 1986, as
amended, and the regulations thereunder.

In approving the agreements for fiscal 2012, then@ittee targeted each named executive officer's MiRus at the
following percentages of base salary: 150% for DLaney, 125% for Messrs. Green and Pulliam and4dlfa®
Messrs. Kreidler and Hope. The fiscal 2012 awardsaéso subject to clawback provisions that provids, subject to
applicable governing law, all or a portion of thenhs paid pursuant to the 2012 awards may be restvgy Sysco if there
is a restatement of our financial results, othanth restatement due to a change in accountingypaelithin 36 months of
the payment of the bonus and the restatement wealdt in the payment of a reduced bonus if theusamas recalculated
using the restated financial results. The Committethe sole discretion to determine the formtamihg of the repaymer

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 one-third inerdmeach year, option grants under the plans graverally vested and
become exercisable in five equal annual installsierginning one year after the grant date to creeddager-term incentive
for the executives. The restricted stock units baate been granted pursuant to the 2007 Stock timedplan vest
one-third per year over three years. The 2007 Stozdntive Plan allows the Committee the discretimgrant stock
options, restricted stock, and restricted stocksyiais well as other stock-based awards.

According to the terms of the 2004 and 2007 Pldresexercise price of options may not be less tharfair market
value on the date of the grant, which is definedunplans as the closing price of our common 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 equityngoauidelines in effect prior to August 2011, then@nittee generally mac
option and restricted stock unit grants on the sdctuesday in November each year, a date when we tyygically in a
trading “window” under our Policy on Trading in Company Securities. fiscal 2011, this would have meant a grant dé
November 9; however, we issued equity awards omstlay, November 11, when the Compensation ComnatideBoarc
of Directors held their regular meetings. The Cotteai made this modification in light of the facatlhe revised date was
during a normal trading window and would not cartfivith a scheduled trading blackout period, arad,ths of such date,
the Committee anticipated that Sysco would havdigyltisseminated all material information likely affect the trading
price of Sysco’s common stock. In August 2011,Gleenmittee revised our equity grant guidelines tvjate that grants
may be made during any open trading windows putsisasur Policy on Trading in Company Securitiagyject to certain
conditions and qualifications. The guidelines pdavihat the Committee should generally make equiypts at a point in
time when we have publicly disseminated all maténi@rmation likely to affect the trading price 8fyscos common stocl
Under the guidelines, the Committee will generalty make grants during a period preceding an gatied event that is
likely to cause a substantial increase or a subatatecrease in the trading price of Sysco’s comistock, such as an
earnings release. If we have grants scheduleddar @chen Sysco is in possession of material nordipuiformation, then:

« management must inform the Committee or thar8of 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.
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The following table provides information on eachmeal executive officer’'s stock option, restrictedc&tand restricted
stock unit grants outstanding as of July 2, 2011.

Outstanding Equity Awards at Fiscal Year-End

Option Awards Stock Awards

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($) Date Vested (#) Vested ($)(1)

Delaney November 201 — — — — 43,30((2) $1,359,18
November 201 — 500,00((3) $28.87 11/10/201 — —
November 200 — — — — 21,40((4) 671,74t
November 200 70,40( 281,60((5) 27.4¢ 11/9/201¢ — —
February 200! 128,80( 193,20((6) 23.3¢ 2/10/201¢ — —
November 200 50,00( 75,00((7) 24.9¢ 11/10/201! — —
November 200 43,80( 29,20((8) 33.3¢ 11/12/201. — —
September 20( 11,60( 2,90((9) 31.7C 9/6/201: — —
September 20( 12,60( — 33.01 9/7/201: — —
September 20( 5,00( — 32.1¢ 9/1/201: — —
September 20( 12,50( — 31.7¢ 9/10/201: — —
September 20( 30,00( — 30.57% 9/11/201: — —
September 20( 83€ — 27.7¢ 9/10/201: — —
Kreidler November 201 — — — — 13,70((2) 430,04
November 201 — 157,50((3) 28.81 11/10/201 — —
November 200 — — — —  7,3344) 230,21
November 200 24.,00( 96,00((5) 27.4¢4 11/9/201¢ — —
October 200¢ — — — —  3,33%10) 104,62:
October 200¢ 15,00( 60,00((11) 24.3¢ 10/5/201¢ — —
Green November 201 — — — — 14,30((2) 448,87
November 201 — 165,00((3) 28.8i 11/10/201 — —
November 200 — — — — 8,13¢4) 255,32t
November 200 26,70( 106,80((5) 27.4¢ 11/9/201¢ — —
November 200 40,00( 60,00((7) 24.9¢ 11/10/201! — —
November 200 23,40( 15,60((8) 33.3¢ 11/12/201. — —
September 20( 31,20( 7,80((9) 31.7¢ 9/6/201: — —
September 20( 39,00( — 33.01 9/7/201: — —
September 20( 26,00( — 32.1¢ 9/1/201: — —
September 20( 20,00( — 31.7¢ 9/10/201: — —
September 20( 22,00( — 30.57 9/11/201: — —
Pulliam November 201 — — — — 14,30((2) 448,87
November 201 — 165,00((3) 28.87  11/10/201 — —
November 200 — — — —  8,7344) 274,16(
November 200 28,70( 114,80((5) 27.4¢ 11/9/201¢ — —
November 200 40,00( 60,00((7) 24.9¢ 11/10/201! — —
November 200 43,80( 29,20((8) 33.3¢ 11/12/201. — —
September 20( 58,40( 14,60((9) 31.7C 9/6/201: — —
September 20( 73,00( — 33.01 9/7/201: — —
September 20( 26,00( — 32.1¢ 9/1/201: — —
September 20( 45,00( — 31.7¢ 9/10/201: — —
September 20( 50,00( — 30.5% 9/11/201: — —
Hope November 201 — — — — 10,90((2) 342,15:
November 201 — 125,00((3) 28.87  11/10/201 — —
November 200 — — — — 5,40((4) 169,50¢
November 200 7,70C 30,80((5) 27.4¢ 11/9/201¢ — —
November 200 20,00( 30,00((7) 24.9¢ 11/10/201! — —
November 200 19,20( 12,80((8) 33.3¢ 11/12/201. — —
September 20( 11,76( 2,94((9) 31.7C 9/6/201: — —
September 20( 14,70( — 33.01 9/7/201: — —
September 20( 13,00( — 32.1¢ 9/1/201: — —
September 20( 17,00( — 31.7¢ 9/10/201: — —
September 20( 22,00( — 30.57 9/11/201: — —

(1) The aggregate dollar value is calculated usingkbging price of our common stock on July 1, 201.$31.39.
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(2) These restricted stock units vest in equal portmmslovember 11 of 2011, 2012 and 2013 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 accordmghe 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?D11, 2012, 2013, 2014 and 20

(4) These restricted stock units vest in equal portam8lovember 10 of 2011 and 2012 and may be sedtiledy by
delivery of an equal number of shares of Sysco comatock. Vesting is contingent upon executive'stitwed
service with the company, except that the unitsngihain in effect and continue to vest accordmthe 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.

(5) These options vest in equal portions on Novembesf®11, 2012, 2013 and 20!
(6) These options vest in equal portions on Februargf2D12, 2013 and 201

(7) These options vest in equal portions on Novembeasf2D11, 2012 and 201

(8) These options vest in equal portions on Novemberf2®11 and 2012

(9) These options vest on September 7, 2!

(10) These restricted stock units vest in equal portam®ctober 5 of 2011 and 2012 and may be settiiedysby delivery
of an equal number of shares of Sysco common stekting is contingent upon Mr. Kreidlertontinued service wi
the company, except that the units will vest imrataly upon Mr. Kreidler's retirement in good stamgli death,
disability, or a change in control of the compa

(11) These options vest in equal portions on OctobdrZDl, 2012, 2013 and 201

All of the option awards listed above provide ttighe executive’'s employment terminates as a tesfuketirement in
good standing or disability, the option will remaineffect, vest and be exercisable in accordaritieits terms as if the
executive remained an employee of Sysco. Awardstegan 2002 and later provide that all unvestetibog will vest
immediately upon the executive’s death. Furthermibrie options provide that the executive’s estatdesignees may
exercise the options at any time within three yadtes his death for grants made in 2005 and kdrwithin one year after
his death for grants made prior to 2005, but irewent later than the 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 outstagdoptions under the plans will be exercisabld&extent the options
were exercisable as of the date of terminatior2fomonths after employment termination or until &xgiration of the
stated term of the option, whichever period is tdror

Option Exercises and Stock Vested

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

Option Awards Stock Awards
Number of Number of

Shares Acquired or Value Realized o1 Shares Acquired or Value Realized ol
Name Exercise (#) Exercise ($)(1) Vesting (#) Vesting ($)(2)
DeLaney 10,16« $ 5,48¢ 10,70C $ 308,05:
Kreidler — — 5,33¢ 152,77(
Green 41,76¢ 198,52¢ 4,06¢ 117,06(
Pulliam 37,00( 150,96( 4,36¢ 125,69
Hope 7,607 34,45¢ 2,70( 77,738

(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 byipiyiihg the number of shares of stock that vestgthle closing
price of Sysc’s common stock on the first business day precetiemgesting date
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Pension Benefits

Sysco maintains two defined benefit plans. Onbeés3ysco Corporation Retirement Plan, or pensian,pihich is
intended to be a tax-qualified plan under the haeRevenue Code. The second is the Sysco Corpor@tipplemental
Executive Retirement Plan, or SERP, which is natxaqualified plan. The following table shows theays of credited
service for benefit accrual purposes and the ptesdune of the accrued benefits for each of theetexecutive officers
under each of the pension plan and SERP as o2)J@911. No named executive officer received paymender either
defined benefit plan during the last fiscal year.

Number of
Years Credited Present Value of

Name Plan Name Service (#) Accumulated Benefit
DelLaney Pension Pla  22.33: $ 368,10«

SERP 22.33¢ 4,054,73!
Kreidler Pension Pla 1.66% 36,50¢

SERP 1.667 0
Green Pension Pla 20.33: 292,65:

SERP 20.33¢ 5,507,99!
Pulliam Pension Pla 24.08: 392,71

SERP 24.08: 9,155,57!
Hope Pension Pla 24.25( 259,29:

SERP 24.25( 2,973,84!

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 executiveasff accrued benefits under the pension planssyraing that the
named executives will remain in service with thexpany until age 65, which is the earliest age atwthe named
executive officers can retire without any reductiofenefits.

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@%ted in their SERP benefits, which is the estrige they could
retire without any reduction in SERP benefits. TB8% vesting date is at age 60 for Mr. DeLaney,&yfor Mr. Kreidler,
age 57 for Mr. Green, age 60 for Mr. Pulliam and &§ for Mr. Hope. These ages differ because SERENg is based or
combination of the participant’s age, Sysco sendea/or MIP service. Note that some of these aggsrepresent the
executive’s current age as of the 2011 fiscal yat-due to prior attainment of their 100% vestiatedWe pay SERP
benefits as a joint life annuity, reducing to térds upon the death of either the executive srspiouse, with the unreduc
payment guaranteed for at least 10 years.

We calculated the present value of the accumujag¢edion plan and SERP benefits based on a 5.94%udlisrate for
the pension plan and a 5.93% discount rate foSHRP, with a post-retirement mortality assumptiasdal on the RP2000
Combined Healthy table, sex distinct, projected@al, with scale AA.
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Following are the estimated accrued benefits eattmedigh the fiscal year ending 2011 for the pemgian or SERP, as
noted. These annual amounts would be payable &@afiest unreduced retirement age, as describeebalf 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 2, 2011 are nduded in these estimates.

Earliest Expected Estimated

Unreduced Years of Annual

Name Plan Name Retirement Age Payment: Benefit
DeLaney Pension Plal 65 18.7  $ 58,28¢
SERP 60 25.t 382,28°
Kreidler Pension Plai 65 18.7 9,172
SERP(1) 63 — —
Green Pension Plai 65 18.7 57,53¢
SERP 57 28.€ 539,23°
Pulliam Pension Plai 65 18.7 62,18t
SERP 60 25.¢ 902,60:
Hope Pension Plai 65 18.7 52,72
SERP 59 26.t 356,41!

(1) Since Mr. Kreidler's service at July 2, 2011 issléisan two years, his plan offsets result in ackumulated SERP
benefit as of that dat

In addition to the above, the named executive effiare entitled to a temporary social securitgd®ibenefit commencing
at their earliest unreduced retirement age ungilghrlier of death or age 62. The amount of thiathig benefit for each
named executive officer, based on the SERP eaitement assumptions above, is $1,625 for Mr. Delya$1,479 for

Mr. Green, $1,625 for Mr. Pulliam and $1,441 for. Miope.

Pension Plan

The pension plan, which is intended to be tax-djedliis funded through an irrevocable tax-exemydttand covered
approximately 28,000 eligible employees as of te &f fiscal 2011. In general, a participant’'s aed benefit is equal to
1.5% times the participant’s average monthly elgggmarnings for each year or partial year of serwith Sysco or a
subsidiary. This accrued benefit is expressedarfahm of a monthly annuity for the participantf) beginning at age 65,
the plan’s normal retirement age, and with paymguotsanteed for five years. If the participant remaavith Sysco until at
least age 55 with 10 years of service, the paditifis entitled to early retirement payments. lchscase, we reduce the
benefit 6.67% per year for the first 5 years ptionormal retirement age and an additional 3.33%ypar for years prior to
age 60. Employees vest in the pension plan aftenfears of service.

Benefits provided under the pension plan are basezbmpensation up to a limit, which is $245,000c@endar year
2011, under the Internal Revenue Code. In additonual benefits provided under the pension play maaexceed a limit,
which is $195,000 for calendar year 2011, undetrternal Revenue Code.

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

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

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

Supplemental Executive Retirement Plan

We offer supplemental retirement plans, includimg $ERP, to approximately 171 eligible executiwegrovide for
retirement benefits beyond the amounts availabtleuBysco’s various broad-based US and Canadiasigreplans. Each
of the named executive officers participates in$BRP. It is our intent that the SERP comply wigittibn 409A of the
Internal Revenue Code in both form and operatidtve $ERP is an unsecured obligation of Sysco andtigualified for tas
purposes.
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In December 2008, the Board of Directors substiytiavised the SERP to limit the class of emplayebgible to
participate in the SERP on or after June 28, 20@Baaded an alternative MIP Retirement Programclvgenerally
provides for lesser benefits than the SERP, faaoeemployees who would otherwise have particighaiehe SERP. None
of the named executive officers participates is #iternative program. In May 2011, the SERP wasrated in order to
close the SERP to future participants.

The SERP is designed to provide, in combinatioim wiher retirement benefits, 50% of an executifieal average
compensation, provided an executive had at leageafs of Sysco service, including service witraaquired company, ai
was 100% vested. “Other retirement benefits” inel@dcial Security, benefits from the pension péantl employer
matching amounts under Sysco’s 401(k) plan andaimualified plans of acquired companies. We redhe gross
accrued benefit of 50% of final average compensdip5% per year for each year of Sysco servicedieg service with
an acquired company of less than 20 years. Empdogeegenerally not eligible for benefits if theyve the company prior
to age 55. Under the SERP, final average comp@msitidetermined using the monthly average of tigiaant’s eligible
earnings for the last 10 fiscal years prior toregtient, or the date he ceases to be covered Urel&BRP, if earlier. With
respect to the determination of a participant'saed benefit as of June 28, 2008, as discussedpbial average
compensation is determined using the monthly aveod@ participant’s eligible earnings for the hegh5 of the last 10
fiscal years prior to retirement.

Eligible earnings refers to compensation taken autcount for SERP purposes. As discussed belovintieg 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 applicibdal year. Eligible earnings for fiscal yearsopto fiscal 2009, including
eligible earnings for purposes of determining aipigant’s accrued benefit as of June 28, 200&lissussed below, are not
affected by this plan change. The definition ofjilie earnings that places a cap on the MIP boowufiscal years after fisc
2008 will be used in all benefit calculations extciep certain death benefit calculations and aipigdnt’'s accrued benefit
of June 28, 2008, as discussed below.

A Sysco corporate officer will receive a SERP béregfual to the greater of:

» The accrued benefit determined as of the datecgewith Sysco ends;
» The accrued benefit determined as of Jun@@83, but with vesting, the monthly benefit limitdaeligibility for
immediate benefit payments determined as of the sktvice with Sysco ends, using the following congnts:
o average pay, based on the highest five fiscaky@aich need not be successive, of eligible egin the ten
fiscal year period ending June 28, 20
o full years of service with Sysco, including servigith companies acquired by Sysco, as of June @83;2anc
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 ¢

Under the SERP, Sysco has the ability to causéotfeiture of any remaining SERP payments to aigipgnt who was
not discharged for “cause,” but who after his teration was determined by the Compensation Comntittéave engaged
in behavior while employed that would have constidugrounds for a discharge for “cause.” For thigppse, termination
for “cause” includes termination for fraud or emblement. Sysco also has the ability to cause a&ifare of any remaining
SERP payments to a participant if the participaolates certain non-competition covenants. Theseammpetition
covenants are applicable to the entire period edech any SERP benefits are to be paid.

Vesting in the SERP is based upon age and MIPggaation service and/or Sysco service. Executive58% vested
when they reach the earlier of age 60 with 10 yeai&ysco service or age 55 with 15 years of MIRigi@ation service.
The vesting percentage increases with additioraisyef age and/or MIP participation service or yservice. An
executive with at least 20 years of Sysco seniizgyding service with companies acquired by Sysew) retire with
unreduced benefits when 100% vested. The execgéinerally becomes 100% vested on the earliest of:

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

» age 55 if he has at least 15 years of MIPisenbut only if the sum of his age and MIP senigcequal to or exceeds
80; and

» age 62 if he has at least 25 years of Sysco seavidat least 15 years of MIP servi

Upon the occurrence of a change in control, eaatedaexecutive officer will become 100% vested s BERP benefit
accrued prior to the change in control. The exgeutiill also be 100% vested in any SERP benefit dlsarues after the d:
of the change in control. Notwithstanding this, 8feRP contains cutback provisions that will redaceunts payable to
each named executive officer by the amount of aynpents that cannot be deducted by Sysco undenB8&8&0G of the
Internal Revenue Code.
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We pay the SERP benefit as a monthly life annuiti & guaranteed minimum period of 10 years ifhgicipant is nc
married at the time payments commence. If the gpant is married at the time payments commeneepénticipant and
spouse are entitled to a monthly annuity for lifithva guaranteed minimum period of 10 years, amekgaly, on the
participant’s or spouse’s death, the survivor istled to receive a monthly annuity for life witlaeh payment equal to two-
thirds of each payment made to the couple. Theftigragable upon the death of a vested, terminpteticipant prior to
age 55 reflects an actuarial reduction for theedéfice between age 55 and the executive’s ageatit. de

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

Elements of Compensation included in Benefit FoarmslCompensation generally includes base pay, the M or
any bonus paid in lieu of or as a substitute fertMiP bonus (although this is limited to 150% af #tmnual rate of base
salary for fiscal 2009 and later years), the fig#7 supplemental performance bonus, and stockhesiunder the 2005
Management Incentive Plan and predecessor plahgesgpect to fiscal 2005 and prior fiscal years.

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

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

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

Monthly Payment Limit —Fhe SERP benefit 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 2011 was $189,478; for participantsingt in fiscal 2012, the monthly limit is $196,22Fach subsequent fiscal
year, the limit will be adjusted for inflatio

Delay of Distributions to Named ExecutivesDistributions to a named executive officer uponihened executive
officer’s “separation from service” as defined un8ection 409A of the Internal Revenue Code 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 regardiexgecutive contributions and related company mataasings and
account balances under the EDCP for each of thedaxecutive officers. No executive officer madg aithdrawals or
received any distributions with respect to fisdal 2.

Aggregate
Executive Registrant Aggregate Balance at

Contributions for Contributions for ~ Earnings in July 2,

Name Fiscal 2011 ($)(1)  Fiscal 2011 ($)(2 Fiscal 2011 ($)(3 __ 2011($)
Delaney $ — $ — $73,40¢  $1,120,66.
Kreidler — — — —
Green — — — —
Pulliam 202,16( 30,32« 79,48 1,247,311
Hope — — 73,64 1,124,29:

(1) Amount shown represents deferral of a portion efNiP bonus paid in August 2011. This amount is@ioed in the
fiscal 2011 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 portibthe MIP bonus paid in August 2011. This amasimontained in
the fiscal 2011 disclosure under the “All Other G@msation” column of the Summary Compensation Tasenore
specifically described in footnote 6 to the Tal
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(3) The above-market interest portion of these amagritluded in the fiscal 2011 disclosure under‘tbleange in
Pension Value and Nonqualified Deferred Compensdfarnings” column of the Summary Compensation &ahblthe
following amounts: $26,667 for Mr. DeLaney, $26,#68Mr. Hope and $27,401 for Mr. Pulliai

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

Eligibility — All Sysco executives who are participants in thé®?Méxcluding 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 bonuseutite MIP, and
for years prior to fiscal 2009 only, their supplerta performance bonuses, referred to in the agdgeeas “bonus,and up ti
100% of salary. In September 2009, the EDCP wasideteto clarify that any bonus paid in lieu of eraasubstitute for the
MIP bonus in the future is eligible for deferraldem the EDCP. Sysco does not match salary defemalsr the EDCP.
Sysco provides matching credit of 15% of the 8% of bonus deferred, resulting in a maximum gaeshatch credit of
3% of an executive’s bonus. The Committee may aigd@dditional discretionary company contributioalthough it did
not authorize any in fiscal 2008, 2009, 2010 ori201

Investment Options -An executive may invest the deferral portion of tniher account among nine investment options,
which may be changed as often as daily. The refamthese options of varying risk/reward rangemifr3.91% to 40.54%
for the year ended July 2, 2011.

Prior to July 2, 2008, Moody’s plus 1%, or the krisee” option, was one of nine available deeme@#&ment options
under the EDCP and was the default investment mftioparticipants who failed to make an investnalattion. In
addition, company matches were automatically ceelditith interest at the Moody’s plus 1% rate, artdrest credited
during an installment payout period under a fixagiment distribution option available under the ED@a3 credited at
Moody’s plus 1%. For a given calendar year, the 84o®+ 1% option provides an annual return equah&éoMoody’s
Average Corporate Bond Yield for the higher of sireor twelve-month period ending on the preceddugober 31, plus
1%. The Moody’s + 1% return was 7.1950% for caleryear 2008.

Beginning as of July 2, 2008, the Moody'’s plus D¥'risk free,” option and the default investment rate were chamag
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 Jul®0D8 and bonus deferrals for years after fisc8B2@s well as any transf
from another investment option to the risk fredaptfter July 1, 2008, are based on Moody’s artdMmody’s plus 1%. In
addition, for participants whose employment 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 defeaecount invested in
the Moody'’s plus 1% option on July 1, 2008, andatberwise transferred at a later time.

Vesting —An executive is always 100% vested in his or héemals, but is at risk of forfeiting the deemedéastment
return on the deferrals for cause or competingreg&ysco in certain instances. Each Sysco matthhanassociated
deemed investment return will be 100% vested aeénkest to occur of:

« the tenth anniversary of the crediting date ofrttach;
* the executiv’'s 60th birthday

 the executiv's death

 the executiv’'s disability; or

 a specified change in contr
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Any matches and associated investment returnsthetwise fully vested under one of the above piionis may vest
under an alternative schedule when the executigtleast age 55 and has at least 15 years of Bititipation service.
Vesting under this alternative schedule is basethersum of the executive’'s age and years of MHagaation 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 warmanth 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 qualifiesHfardship withdrawal. Such withdrawals are avadabider very limited
circumstances in connection with an unforeseeabkrgency. An executive may make separate in-sedistabution
elections with respect to a given year’s salargdaf and bonus deferral, concurrent with that ‘gedeferral election. None
of the named executives made an in-service distoibelection in fiscal 2011.

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, ilgg, 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 tadier of age 60, or
age 55 with 10 years of service with the companpagicipant 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 distribution elections prior to separasubject to limitations in the EDCP required lect®n 409A of the
Internal Revenue 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 I@orate 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 ExecutivesDistributions to a named executive upon the namxedwtive 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 vettment gain, if any, credited on his deferrasubject to forfeiture for
specified cause or competition. The Committee stetkrmine if the executive was terminated for eaursviolated 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@tofirms such finding. In addition, the CompersatCommittee 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 eygadidby Sysco that would have resulted in his diggh#or “cause.” In
addition, the Compensation Committee may causefeaitiare of a participant’s remaining company matland investment
earnings and interest credited to his accountpdrdicipant discloses trade secrets or confideimiarmation to a
competitor.

Change in Control —Upon the occurrence of a change in control, eaohedaexecutive officer will become 100%
vested in his company match under the EDCP thahbasied prior to the change in control. The exeewrill also be
100% vested in any company match under the EDCQRattaues after the date of the change in corttoiwithstanding
this, the EDCP contains cutback provisions thattmedluce amounts payable to each named execuficeby the amount
of any payments that cannot be deducted by Sysderuection 280G of the Internal Revenue Code.
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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 2,
2011. All amounts shown represent total paymentse@ as otherwise noted. We expect to time thengay of all amounts
shown to comply with Section 409A of the Internav@nue Code.

WILLIAM J. DELANEY

Compensation Component:
Acceleration

and Other
Benefits from
Unvested
Payments  Payments Stock
and Benefite and Benefits Options and
Severanc Under Under CPU Restricted Insurance
Termination Scenaric Payment EDCP(1) SERP(2)  Payment(3) Stock Units(4, Payments(5, Other(6)
Retiremen $ — $ 369,28 $2,654,29: $1,003,33 $ 6,274,64' $ — $78,34¢
Death — 395,61t 3,420,52: 1,003,333 6,274,64' 1,200,000 78,34¢
Disability — 395,61t 2,654,29: 2,130,00! 6,274,64' 2,650,000 78,34¢
Voluntary Resignatiol — 369,28¢ 2,654,29 — — — —
Termination for Caus — — — — — — —
Involuntary Termination w/o Cause, or
Resignation for Good Reas — 369,28¢ 2,654,29 — — — 78,34¢
Change in Control w/o Terminatic —  395,61¢ — 2,130,00! 6,274,64 — —
Termination w/o Cause following a
Change in Contrc — 395,61t 4,546,38 2,130,00! 6,274,64 — 78,34¢

ROBERT C. KREIDLER

Compensation Components
Acceleration

and Other
Benefits from
Unvested
Payments  Payments Stock
and Benefite and Benefits Options and
Severanci Under Under CPU Restricted Insurance
Termination Scenaric Payment EDCP(1) SERP(2) Payment(3 Stock Units(4. Payments(5, Other(6)
Retiremen $ — 39 —$ — $331,24( $ 1,961,571 $ — $46,61¢
Death — 11,02¢ 2,104,73! 331,24( 1,961,57¢ 1,200,001 46,61¢
Disability — 11,02¢ — 693,73 1,961,571 5,032,501 46,61¢
Voluntary Resignatiol — — — — —
Termination for Caus — — — — — — —
Involuntary Termination w/o Cause, or
Resignation for Good Reas — — — — — — 46,61¢
Change in Control w/o Terminatic — 11,02¢ — 693,73! 1,961,57 —
Termination w/o Cause following a Change
in Control — 11,02¢ — 693,73t 1,961,57 — 46,61¢
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MICHAEL W. GREEN

Compensation Components
Acceleration

and Other
Benefits from
Unvested
Payments  Payments Stock
and Benefits and Benefits Options and
Severanci Under Under CPU Restricted Insurance
Termination Scenaric Payment EDCP(1) SERP(2) Payment(3 Stock Units(4 Payments(5 Other(6)
Retiremen $ — 89 —$ — $359,40( $1,797,84: $ — $49,50(
Death — — 1,865,39' 359,40( 1,797,84. 1,200,001 49,50(
Disability — — — 745,35( 1,797,84; 3,757,500 49,50(
Voluntary Resignatiol — — — — — — —
Termination for Caus — — — — — — —
Involuntary Termination w/o Cause, or
Resignation for Good Reas — — — — — — 49,50(
Change in Control w/o Terminatic — — — 74535( 1,797,84. — —
Termination w/o Cause following a Change
in Control — — 2,780,51; 745,35( 1,797,84. —  49,50(
LARRY G. PULLIAM
Compensation Component:
Acceleration
and Other
Benefits from
Unvested
Payments Payments Stock
and Benefite and Benefits Options and
Severanci Under Under CPU Restricted Insurance
Termination Scenaric Payment EDCP(1) SERP(2) Payment(3 Stock Units(4 Payments(5 Other(6)
Retiremen $ — $ 10,97¢ $ 6,680,75. $376,45 $1,848,27' $ — $44,30¢
Death — 63,20: 6,661,99. 376,45 1,848,27' 1,200,000 44,30¢
Disability — 63,20z 6,680,75. 770,93" 1,848,271 2,635,000 44,30¢
Voluntary Resignatiol — 10,97 6,680,75: — — — —
Termination for Caus — — — — — — —
Involuntary Termination w/o Cause, or
Resignation for Good Reas — 10,97 6,680,75: — — —  44,30¢
Change in Control w/o Terminatic — 63,20: — 770,93! 1,848,27 — —
Termination w/o Cause following a Chal
in Control — 63,20z 10,761,58 770,93 1,848,27 —  44,30¢

62




JAMES D. HOPE

Compensation Components
Acceleration

and Other
Benefits from
Unvested
Payments  Payments Stock
and Benefits and Benefits Options and
Severanci Under Under CPU Restricted Insurance
Termination Scenaric Payment EDCP(1) SERP(2) Payment(3' Stock Units(4 Payments(5' Other(6)
Retiremen’ $ — 3 — $ — $252,38( $1,076,31" $ — $38,25(
Death — 311,20¢ 1,655,92. 252,38( 1,076,31 1,150,00( 38,25(
Disability —  311,20¢ — b534,82( 1,076,31 3,928,33: 38,25(
Voluntary Resignatiol — — — — — — —
Termination for Caus — — — — — — —
Involuntary Termination w/o Cause, or
Resignation for Good Reas — — — — — — 38,25(
Change in Control w/o Terminatic — 311,20t — 534,82( 1,076,31 — —
Termination w/o Cause following a Change
in Control — 311,20¢ 1,773,351 534,82( 1,076,31 — 38,25(

(1) See “Executive Deferred Compensation Plan” abowea fiiscussion of the calculation of benefits aagqut options
under the EDCP. The amounts disclosed reflect éiséed value of the company match on elective ddferas well as
investment earnings on both deferrals and vestagpbany match amounts. These amounts do not inchideysand
bonus deferrals
» Mr. DeLaney has elected to receive annual instalimiever 5 years in the event of his disabilitygttieor retiremen
 Mr. Kreidler has elected to receive quarterhtatimments over 15 years in the event of his reteetrand quarterly

installments over 20 years in the event of hishiigg or death.
» Messrs. Green, Pulliam and Hope have each eléateteive a lump sum distribution in the eventishbility, death
or retirement

(2) All amounts shown are present values of eligibledfiés as of July 2, 2011, calculated using an ahdiscount rate of
5.93%, which represents the rate used in detergnihia values disclosed in the “Pension Benefitsletabove. See
“Pension Benefits” above for a discussion of thenteof the SERP and the assumptions used in ctitaylhe present
values contained in the table. The amount and éggemimber of benefit payments to each executi@dased on each
respective termination event, the form of paymtrd,age of the executive and his or her spouserramtility
assumptions. Following are specific notes regarbimefits payable to each of the named executifiecos:

» Death— Because Messrs. DeLaney and Pulliam have reaade85, their death benefit would be payable on a
monthly basis. The other named executive officdesith benefits listed below would be paid on aruahbasis. The
amounts shown reflect payments as follo

Estimated # of  Amount of Payment
Payments Payment Frequency

DelLaney 358 $ 21,02 Monthly
Kreidler 10 269,06: Annua
Green 10 238,46 Annua
Pulliam 33¢ 41,627 Monthly
Hope 10 211,68t Annua
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Disability ; Involuntary Termination without Cause, or Resigaatfor Good Reason; Termination without Cause
following a Change in Contrel- The amounts shown reflect the following monthly mpayts plus the amounts shc
below attributable to the monthly PIA supplemenijah is paid only until the executive reaches ageBcause
Messrs. DeLaney and Pulliam already meet the condiof Early Payment Criteria as of the 2011 fisemr-end,
their benefits are payable as of August 1, 201% dther named executive officers’ benefits listetbly would be
payable as of their normal retirement date (age B% amounts for Messrs. DeLaney and Pulliam @fiect
reductions of $1,435,628 and $1,893,575, respdgtipersuant to provisions in the SERP that pro¥atea reduction
in benefits to the extent they are not deductilnléen Section 280G of the Internal Revenue C

Disability, Involuntary Termination without

Cause, or Resignation for Goot 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 36C $15,32: $1,79¢ 36C $35,38¢ $1,79¢
Kreidler — — — — — —
Green — — — 257 41,80: —
Pulliam 352 40,21¢ 1,62¢ 352 76,74 1,62t
Hope — — — 25¢ 27,48¢ —

Change in Control without Terminati— Benefit payments are not trigger:

(3) See “Cash Performance Unit Plans” above for a dision of the CPUs. The amounts shown include payofeawards
made in November 2009 and November 2010. For pagpofthis disclosure, and as defined in the planhave
assumed the following levels of performan

Retirement—Amounts reflect the target award value of awardsuyant to the fiscal 2010-2012 performance cycles
and the pro-rated target award value of awardsupmisto the fiscal 2011-2013 performance cyclessrpted for the
number of fiscal years during which the executias\actively employed, regardless of whether theugie was
employed for the entirety of the relevant fiscahiy€elhe pro rata factors used are 66.6% for thoalfis
201(-2012performance cycle and 33.3% for 12011-2013performance cycle for all executive

Disability —Amounts reflect the target award value of awardsymant to the fiscal 2010-2012 and fiscal
2011-2013performance cycle:

Death— Amounts reflect the target award value of awamgisuant to the fiscal 2010-2012 and

2011-2013 performance cycles, paied for the portion of each performance cycle gleted at the time of death w
respect to the fiscal 2010-2012 performance cyetepo-rated for the number of fiscal years dusirigch the
executive was actively employed, regardless of hidrethe executive was employed for the entiretthefrelevant
fiscal year, with respect to the 2011-2013 perforogacycle. The pro-rata factors used are 66.6%h&fiscal
201(-2012performance cycle and 33.3% for 12011-2013performance cycle for all executive

Change in Control— Amounts reflect the target award value of awgngdsuant to the fiscal 2010-2012 and fiscal
2011-2013performance cycle:

(4) The amounts shown include the value of unvestedla@ted restricted stock units, valued at theirfpprice of Sysco

common stock on the New York Stock Exchange on I1uB011, the last business day of our 2011 figeal, plus the
difference between the exercise prices of unvestedlerated options and the closing price of Sgetomon stock on
the New York Stock Exchange on July 1, 2011 muéibby the number of such options outstanding.“Sesstanding
Equity Awards at Fiscal Year-Eridfor disclosure of the events causing an acceleraimutstanding unvested options
and restricted stock. Assumes accelerated vestial wnvested restricted stock units and stockomst

(5) Includes payments we will make in connection witlditional life insurance coverage, long-term diigbctoverage,

including disability income coverage, and long-terane insurance. In the event of death, a lump Basic Life
Insurance benefit is payable in an amount equah&stimes the executive’s prior year W-2 earningpped at
$150,000. An additional benefit is paid in an amtcegual to two-times the executive’s base salathe@beginning of
the year in which the death occurred, capped &$1000. The value of the benefits payable is dedibi the event of
an accidental death. In the event of disabilityyanthly Long-Term Disability benefit of $25,000 wduhave been
payable to age 65, following18C-dayelimination period

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

64




Compensation Risk Analysis

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

In 2010, the Committee expanded its review of camsp#on programs across the Sysco enterprise titanevhether
the program components encourage or otherwise feothe taking of inappropriate or unacceptablesritiat could
threaten the Company’s long-term value. This rewieag updated in 2011. The assessment placed parteuphasis on
identifying employees who have both significant pemsation risk in the variability of their competisa and also the
ability to expose the company to significant busggsk. The Committee primarily focused on the pensation for the
senior executives of Sysco Corporation and itsatpeg companies, as these are the employees whtisesahave the
greatest potential to expose the company to s@aifibusiness risk, although the review addresbéatians and levels of
variable and other compensation that the Commiitédieved could reasonably provide employees witleriives to
undertake risky behavior on behalf of Sysco. Hawiompleted this review, the Committee continuelseiieve that many ¢
Sysco’s long-standing practices are designed ttiviely promote the creation of long-term valuiscdurage behavior that
leads to excessive risk, and mitigate the matesks associated with executive and other compeEmsptograms. These
practices include the following:

* Sysco’s executive compensation programs asigided 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 theialnIP bonus and the three-year cash performanits) are based
on financial metrics which are objective and dilimeg-term stockholder value (including increaseliinted 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 discretiorargt 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 longatencentives (stock options, restricted stock uaitd cash performance
units) for executives helps to minimize the riséttthey 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 severabg®rrather 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 #0901 through
2003) from the date of grant, encouraging execatiedook to lon-term appreciation in equity value

» 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 clawbackcpolivhich is described under “Compensation Disarssind
Analysis — Potential Impact on Compensation of Rgial 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 the 2011 review, management and the Caoeencib not believe that the compensation polianespractices of
Sysco create risks that are reasonably likely t@tzamaterial 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 $325,000 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. Specifigathis includes reimbursement for non-commerdiatravel in connection
with Sysco business, subject to specified maximyrsyided that amounts related to the purchase pfi@n aircraft or
fractional interest in an aircraft are not reimlainie and any portion of the reimbursement thateelto insurance,
maintenance and other non-incremental costs isddhibd a maximum annual amount. Non-employee direclso receive
discounts on products carried by the company ansuibsidiaries comparable to the discounts offeredl company
employees.

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 oBtherd’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 deferredmtd fiscal 2009. This investment option was restlto Moody’s
Average Corporate Bond Yield, without the additadn %, for amounts deferred after fiscal 2008. W&t 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 19, 2011, the non-employee diredteld options and shares of restricted stockwka¢ issued under
the 2009 Non-Employee Directors Stock Plan, the Adeel and Restated 2005 Non-Employee Directors Rtauk the
Non-Employee Directors Stock Plan, as amended andteglstand the Amended and Restated Non-EmployeetDis
Stock Option Plan. They also held elected and nshalnes (as described below) issued under thel0AEmployee
Directors Stock Plan. We may not make any additigrents under the Amended and Restated 2005 Nauldee
Directors Stock Plan, the Non-Employee DirectorcktPlan, as amended and restated, or the AmemdeRestated Non-
Employee Directors Stock Option Plan. Since we ray make grants under the 2009 NEémployee Directors Stock Ple
the description below relates only 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 adgitional retainer fee
paid to
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the Non-Executive Chairman of the Board for hiier service in such capacity and any fees paicctmamittee chairman
for his or her service in such capacity, in 10%éneents, in common stock. If a director makes¢léstion, on the date we
make each quarterly payment of the director’s ahretainer fee we will credit the director’s stoa&count with:

» 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 businessmiayr to that date; we call these shares elediades; ant

« With respect to up half of his or her annwhiner fee, excluding any additional retainergag 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 thent, e do not issue them
until the end of the calendar year. The directoy mat transfer the additional shares, however| ong year after we issue
them, or, if deferred, the date that we otherwiselldl have issued them, provided that certain ewgititgause 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 i &mounts and on
such terms as it determines but specifies thataotgnay vest earlier than one year following threng date. A restricted
stock unit is an award denominated in units wh@deevis derived from common stock, and which igesetito similar
restrictions and possibility of forfeiture, asletrestricted stock. In November 2010, we issustticted stock awards to
non-employee directors under this plan. We haveyabissued any restricted stock units under tkan.p

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 servingtdgs 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 recefpll or any portion of any shares of common stisskied under the
plan, whether such shares are to be issued asagjnestricted 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 whichnihve-employee director ceases to be a directdreo€bompany, 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 Dire&tock Plan will determine vesting provisionsmphe
occurrence of a specified change in control.
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Fiscal 2011 Non-Employee Director Compensation

The following table provides compensation inforroatfor fiscal 2011 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) $)2B)A) Earnings($)(5) Compensation(6) Total($)

Cassada $120,00( $185,02¢ $ — $ — $305,02¢
Craven 115,00( 185,02¢ 2,781 — 302,80°
Fernande: 387,50( 185,02¢ 3,312 — 575,83t
Glasscocl 79,16° 172,52¢ — — 251,69:
Golden 100,00( 185,02¢ 32,31¢ — 317,34.
Hafner 120,00( 185,02¢ — — 305,02¢
Koerber 100,00( 185,02¢ 24E 15,35¢ 300,62!
Newcomb 100,00( 185,02¢ — — 285,02t
Sewell 100,00( 185,02¢ 20,721 — 305,74
Tilghman 125,00( 185,02¢ — — 310,02¢
Ward 120,00( 185,02¢ 8,14: — 313,16¢

(1) Includes retainer fees, including any retainer feesvhich the non-employee director has electetteive shares of
Sysco common stock in lieu of cash and fees fofdhgh quarter of fiscal 2011 that were paid & breginning of fiscal
2012. Although we credit shares to a director'ssaot each quarter, the elected shares are notlgdassued until the
end of the calendar year unless the director'siceias a member of the Board of Directors termmakbe number of
shares of stock actually credited to each non-epeglalirector’s account in lieu of cash during fls¢@11, excluding
match shares, which are reported in the columedtitstock awards,” was as follows: 1,710 sharesémh of

Mr. Cassaday, Dr. Craven, Mr. Fernandez, Mr. Hafber Koerber, Ms. Newcomb, Ms. Sewell and Mr. Titgan;

854 shares for Mr. Glasscock and 4,103 shares foWard. Directors may choose to defer receiphefdiected shares
described in this footnote under the Sysco Corpmr&009 Board of Directors Stock Deferral Plane Tlumber of
elected shares of stock deferred by each non-emeldiyector during fiscal 2011 (which are includethe elected
shares described above) was as follows: Dr. CranerMr. Fernandez — 1,710 shares, Mr. Glasscocls4-s8ares,
Mrs. Sewell — 856 shares and Ms. Ward — 4,103 shdie the extent cash dividends are paid on oumoomstock,
non-employee directors also receive the equivaerunt of the cash dividend credited to their antetith respect to
all elected shares that are deferred. If the dirdtas chosen to defer the receipt of any shdreg,will be credited to
the director’s account and issued on the earliectur of the death of the director, the date oickvthe director ceases
to be a director of the company, or a change ofrobof Sysco.

(2) For fiscal 2011, the Board, upon the recommendatfdhe Corporate Governance and Nominating Coremjtt

determined that it would grant approximately $160,th long-term incentives to each of the non-emgéodirectors.
Therefore, on November 11, 2010, the Board graeteth of the non-employee directors 5,543 sharesstricted stock
valued at $28.87 per share, the closing price sE8gommon stock on the New York Stock Exchangl@vember 1C
2010. These awards were granted under the 2009BNieyee Directors Stock Plan and vest ratably tdwee years
on the anniversary of the grant date. The amourtsis column reflect the grant date fair valuehaf awards computed
in accordance with ASC 718, “Compensation — Stookn@ensation”. See Note 15 of the consolidated &izdn
statements in Sysco’s Annual Report for the yedednluly 2, 2011 regarding assumptions underlyaigation of
equity awards

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 theunwoi 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 2011 is @ofvs: 853 shares
for each of Mr. Cassaday, Dr. Craven, Mr. Fernantez Golden, Mr. Hafner, Dr. Koerber, Ms. Newcomb,

Mrs. Sewell, Mr. Tilghman and Ms. Ward; and 426rskgor Mr. Glasscocl

Directors may choose to defer receipt of the retgtdi stock and the matched shares described ifottisote under the
Sysco Corporation 2009 Board of Directors Stockdbaf Plan. The number of shares of restrictedksamcl matche
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shares deferred by each non-employee directorgltisoal 2011 (which are included in the additioslahres described
above) was as follows: Dr. Craven, Mr. FernandetzMs. Ward — 853 shares, Mr. Glasscock — 426 shames

Mrs. Sewell — 427 shares. To the extent cash diddere paid on our common stock, non-employeetdire also
receive the equivalent amount of the cash dividerdited to their account with respect to all deférrestricted stock
awards and all matched shares that are deferrdtk Hirector has chosen to defer the receipt pfshares, they will be
credited to the director’s account and issued eretirlier to occur of the death of the directoe, date on which the
director ceases to be a director of the compang,arange of control of Sysc

(3) The aggregate number of options and unvested stwakds held by each non-employee director as gf2Jl2011 was
as follows:

Aggregate Unvested Stoc Aggregate Options
Awards Outstanding as of Outstanding as of
July 2, 2011 July 2, 2011

Cassada 11,56¢ 15,00(
Craven 11,56¢ 31,00(
Fernande:; 11,56¢ 3,50(
Glasscocl 5,54: —
Golden 11,56t 39,00(
Hafner 11,56t 23,00(
Koerber 11,56¢ —
Newcomb 11,56¢ 3,50(
Sewell 11,56¢ 39,00(
Tilghman 11,56¢ 31,00(
Ward 11,56t 39,00(

All of the options shown in the table above ardyfuested.

(4) None of the no-employee directors received option grants duriagafi 2011

(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 Dr. Koerber reflects the rainmbments for spousal travel, as well as amoundsfpaspousal
meals and entertainment at business events. Esaept. Koerber, the total value of all perquisitasd personal
benefits received by each of the other non-emplalyeetors with respect to fiscal 2011, includirgmbursements for
spousal airfare and meals associated with certaardmeetings, was less than $10,(

Mr. DeLaney did not receive any compensation ifoofiscal 2011 for Board service other than thenpensation for
services as an employee that is disclosed elseviméne proxy statement.

Stock Ownership Guidelines

The Corporate Governance Guidelines provide that e years of service as a non-employee direstech
individuals are expected to continuously own a mimin of 16,500 shares of Sysco common stock. Athefcurrent
directors with at least five years of service baralty held the requisite number of shares asagt€mber 19, 2011. Stock
ownership guidelines applicable to executive officare described under “Stock Ownership — Stock &wship
Guidelines.”

REPORT OF THE AUDIT COMMITTEE

The Audit Committee has met and held discussiotis management and the independent public accosntagdrding
Sysco’s audited consolidated financial statemesrtghie year ending July 2, 2011. Management repteddo the Audit
Committee that Sysco’s consolidated financial statets were prepared in accordance with generatlgpied accounting
principles, and the Audit Committee has reviewed discussed the audited consolidated financiadstants with
management and the independent public accounieimsAudit Committee also discussed with the indepan public
accountants the matters required to be discuss&tatgment on Auditing Standards No. 61(Codificatib Statements on
Auditing Standards, AU Sec. 380), as modified gdemented. Sysco’s independent public accountantsded to the
Audit Committee the written disclosures and th&eletequired by Public Company Accounting Oversigbard Rule 3526,
“Communication with
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Audit Committees Concerning Independence”, as netlibr supplemented, and the Audit Committee dsedisvith the
independent public accountants that firm’'s indegeice.

Based on the Audit Committee’s discussion with ngamaent and the independent public accountantshendudit
Committee’s review of the representations of mamege and the report of the independent public actzmts, the Audit
Committee recommended to the Board of Directorsttiemaudited consolidated financial statementsitleded in Sysco’s
Annual Report on Form 10-K for the year ended 212011 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 prefesal audit services rendered by Ernst & Young faPthe audit of
Sysco’s annual financial statements for fiscal 28ad 2010, as well as other services rendered it BrYoung LLP
during those periods:

Fiscal 2011 Fiscal 2010

Audit Fees(1, $3,817,15  $3,631,50!
Audit-Related Fees(Z 552,21: 161,20(
Tax Fees(3 3,583,001 3,676,35!

All Other Fees — —

(1) Audit fees for fiscal 2011 included $3,645,000 tetbto the audit and quarterly reviews of the cbdated financial
statements (including an audit of the effectiver@tbe company’s internal control over financigporting), $92,150
related to assistance with and review of documi@et with the SEC and $80,000 related to a stayudaidit. Audit fee:
for fiscal 2010 included $3,529,000 related todhdit and quarterly reviews of the consolidatedifitial statements
(including an audit of the effectiveness of the pamy’s internal control over financial reportin§22,500 related to
assistance with and review of documents filed witgh SEC and $80,000 related to a statutory a

(2) Audit-related fees for fiscal 2011 included $11886lated to the audit of the company’s benefihpland $438,411 for
other audit-related services. Audit-related feedifzal 2010 included $111,700 related to the woflihe company’s
benefit plans and $49,500 for other a-related service:

(3) Tax fees for fiscal 2011 included $2,266,500 reldtelocal, state, provincial and federal incomertgturn preparation,
$253,000 related to various tax examinations, ¥®12related to assistance with transfer pricingegrents, $185,000
related to various state tax matters, $175,00@ael® assistance with tax planning transactions$dr61,500 for other
tax related services. Tax fees for fiscal 2010uded $2,253,725 related to local, state, provireia federal income te
return preparation, $299,293 related to variousteaminations, $528,047 related to assistancetvettsfer pricing
agreements, $592,290 related to various state &itera and $3,000 for other tax related servi

Pre-Approval Policy

In February 2003, the Audit Committee adopted enfdrpolicy concerning approval of audit and noniaservices to
be provided by the independent auditor to the camp@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 CommitteeAll of the services performed by Ernst & Young in @ with respect to fiscal 2011 and fiscal
2010 were approved in advance by the Audit Commitepursuant to the foregoing pre-approval policy and
procedures.During fiscal 2011, Ernst & Young did not provideyaservices prohibited under the Sarbanes-Oxleyofct
2002.
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APPROVAL OF THE COMPENSATION PAID TO SYSCO'S NAMED EXECUTIVE OFFICERS
ITEM NO. 2 ON THE PROXY CARD

Pursuant to recent legislation and related SEGyubany public companies, including Sysco, areireduo provide
stockholders with a non-binding vote to approvedbmpensation paid to our named executive offi@sglisclosed in this
proxy statement pursuant to Item 402 of Regula8ef, including the Compensation Discussion and $sial
compensation tables and narrative discussion.vidiesis commonly referred to as a “Say on Pay” \a@eause it gives
stockholders a direct opportunity to express tapproval or disapproval to the company regardis@dty practices.

As discussed in detail in the Compensation Disaumsand Analysis, our executive compensation prograre designed
to attract, retain and motivate highly talentedvidilials who are committed to Sysco’s vision ardtsgy. We strive to link
executives’ pay to their performance and their adeaent of Sysco’s overall performance and busisiategies, while
also aligning the executives’ interests with thotstockholders and encouraging hipéforming executives to remain w
Sysco over the course of their careers. We betieaethe amount of compensation for each nameduéixefficer reflects
extensive management experience, continued highrpeance and exceptional service to Sysco andtoukisolders.

We invite you to consider the details of our exa@itompensation as disclosed more fully througttlist proxy
statement, but highlight the following points tiudtrate our belief that the long-term interestewf executives are
adequately aligned with the long-term interestewfstockholders:

Emphasis on Pay for Performance— Sysco has historically paid base salaries frelow the 25" percentile to the 50
thpercentile of similar positions in Sysco’s compdinsapeer group, while placing significant porticsfsexecutive pay at
risk through short-term and long-term incentivagn8icantly, this emphasis on performance-baseathtée compensation
has sometimes resulted in the loss of one or mdsstantial components of the named executive officarget annual
compensation. For example, in fiscal 2009, the rhexecutive officers for that year did not earn B°NMonus because the
company’s diluted earnings per share decreased @oPdpared to the prior year, which did not satthfy minimum criteria
of a 4% increase. Similarly, in fiscal 2006, theefhighest paid executive officers did not earnl® lonus because the
company did not satisfy the necessary performantaria. While the performance criteria for thecfi$ 2011 MIP bonus
were not met, Sysco’s hamed executive officersazhendiscretionary performance-based bonus faalfi3@11, based on
Sysco satisfying certain financial performanceeci@ and the CEO achieving certain non-financiaiggmance goals. The
basis for these bonuses is discussed in detat@npensation Discussion and Analysis — Annual BesaLisNVe believe
these discretionary bonuses for fiscal 2011 akeéping with our goal of rewarding performance thertefits the longerm
interests of stockholders. In particular, if nat feanagement’s decision to incur the MEPP-relatedges in fiscal 2011,
which the Committee believes will benefit Sysco #mdtockholders in the years to come, the namedwive officers
would have earned MIP bonuses for fiscal 2011.

The following table shows the percentage of eachatbexecutive officer’s total cash compensatiorttierpast two
fiscal years that was based only on company oopair group performance. Cash compensation ih gear includes
base salary, the MIP bonus, the fiscal 2011 diggraty performance-based bonus, and payments defaur cash
performance unit grants, as further described atrfotes (1) and (4) of the Summary CompensatiorteTab

Pay For Performance— Percentage of Cash Compensation Based on Companyersonal or Group Performance

Percentage of Tota Percentage of Tota
Cash Compensation Cash Compensation
Based Only on Based Only on
Total Cash Company or Personal Total Cash Company or Personal
Compensatior or Group Performance Compensation foi or Group Performance
for Fiscal 201( for Fiscal 2010 Fiscal 2011 for Fiscal 2011
William J. DeLaney $ 2,438,23I 67.2% $ 1,686,00 40.7%
Robert C. Kreidler 1,138,76! 66.7% 892,50( 41.2%
Michael W. Green 1,496,64. 67.(% 935,00( 41.2%
Larry G. Pulliam 1,661,03! 68.(% 935,00( 41.2%
James D. Hope n/e(1) n/a(1) 850,00( 41.2%

(1) Compensation for Mr. Hope is provided only for 62011 because he was not a named executive roffifiscal 2010

Emphasis on Stock-Based Incentive Compensatien A significant portion of each named executivioei’s full
compensation is in the form of stock option gramd restricted stock unit grants, the value of Whscdirectly linked to
increases in the company’s stock price over thg-tenm. Our option grants to executives generadigt wne-fifth per year
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beginning on the first anniversary of the granedahe exercise prices of our options are alwatyatsgr above the grant
date fair value, so that they only have realizaflee to the executive if Sysco’s stock price iases. Our restricted stock
unit grants to executives generally vest one-thegdyear beginning on the first anniversary ofgrent date.

The following table shows the percentage of tothpensation awarded as equity compensation fguaketwo fiscal
years. Please see footnotes (2) and (3) of the Suyn@ompensation Table for further descriptionhaf €quity awards ar
calculation of values presented in the table below.

Percentage of Tote Percentage of Tote
Compensation Compensation
Total Equity Awarded as Equity Total Equity Awarded as Equity
Compensatior Compensation for Compensation for Compensation for
for Fiscal 201( Fiscal 2010 Fiscal 2011 Fiscal 2011
William J. DeLaney $ 2,769,60! 46.1% $  3,240,07. 56.%
Robert C. Kreidler 1,371,63(1) 51.5%(1) 1,022,36! 38.9%
Michael W. Green 1,050,80: 30.(% 1,069,54. 39.%
Larry G. Pulliam 1,128,28! 26.2% 1,069,54. 34.2%
James D. Hope n/e(2) n/e(2) 812,18: 38.5%

(1) Mr. Kreidler joined Sysco in October 2009 receieegro-rated bonus as a MIP participant for fis€dl@ He also
received a special si-on grant of options to purchase 75,000 shares D IRSUs

(2) Compensation for Mr. Hope is provided only for 2011 because he was not a named executive raffiiscal 2010

Reasonable Total Direct Compensation- We believe the total direct compensation paidupnamed executive
officers is reasonable in comparison to the comgins paid to the named executive officers of ceerg. The total direct
compensation paid to our named executive officecaiculated as total cash compensation plus tlue wé stock options,
RSUs and CPU grants. Actual total direct compeosdbr fiscal 2011 for each of our named executiffieers represented
the following percentage relative to the mediarr ggeup information: Mr. DeLaney — 33%, Mr. Kreidle- 15%,

Mr. Green — 15%, Mr. Pulliam — 15% and Mr. Hope %.1

Recent Enhancement of Compensation Policies We have taken proactive steps in recent yeaasljtest and refine
our compensation policies so that they continuefiect stockholder priorities. For example,

* In May 2011, the Compensation Committee closeStERP to all new participant

« In 2009, the Compensation Committee adopteldwaback policy. In the event we are required siate our financial
statements, other than as a result of an accouchiagge, we will recover MIP annual bonus paymants CPU
three-year incentiv-based compensation from all MIP participal

» As of February 2010, Sysco no longer has apl@yment or change of control agreement with anigsoéxecutive
officers;

» The fiscal 2011 bonus program was modifiednfitbe fiscal 2010 bonus program so that (i) tapggtut levels
declined from 200% of base salary to 150% of bakyg and maximum possible payout levels decliineah 330%
of base salary to 250% of base salary, and (ii) 20%e CEO'’s total annual fiscal 2011 bonus wdsgestt to
achievement of non-financial performance goals Weabelieve are directly related to the long-teralth of the
company;

 Infiscal 2011, a revised relocation policysvmplemented for our named executive officers Whaduced benefits
and added a clawback feature to any relocationtneisements

« The Committee currently intends to changeQR& performance criteria to a three fiscal yeaaltshareholder return
measure as compared to the total shareholder refulhe S&P 500 over the same period;

e In August 2012, the Compensation Committeepsatbincreased stock ownership requirements foclike Vice
Presidents and reduced the number of years in vexehutive officers must meet such requireme

Regardless of the outcome of this “Say on Pay” v@&yesco welcomes input from its stockholders reiggrdxecutive
compensation and other matters related to the coygauccess generally. We believe in a corporateigance structure
that is responsive to stockholder concerns andiew this vote as a meaningful opportunity to gastpekholder approval
of our
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executive compensation policies. Given the inforamaprovided above and elsewhere in this proxyestent, the Board of
Directors asks you to approve the following adws@solution:

“Resolved, that Sysco’s stockholders approve, on advisory basis, the compensation paid to Sysco’'amed
executive officers, as disclosed in this proxy stmnent pursuant to Item 402 of Regulation S-K, inclding the
Compensation Discussion and Analysis, compensatitables and narrative discussion.”

Required Vote

The advisory votes cast for this proposal must eddbe votes cast against it in order for it tapproved. Accordingly,
abstentions and broker non-votes will not be rai¢t@the outcome.

The Board of Directors recommends a vote FOR th@ayval of
the compensation paid to Sysco’s Named Exaeuffficers.
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RECOMMENDATION REGARDING THE FREQUENCY WITH WHICH S YSCO WILL CONDUCT
STOCKHOLDER ADVISORY VOTES ON EXECUTIVE COMPENSATIO N
ITEM NO. 3 ON THE PROXY CARD

Pursuant to recent legislation and related SEGmagarding the “Say on Pay” vote described undexyPitem #2,
many public companies, including Sysco, are reguioeprovide stockholders this year with a non-bigdrote regarding
the frequency with which we will conduct future gtbolder advisory votes on executive compensagtoockholders have
choice of recommending that these Say on Pay wate®nducted once every one, two or three yeats, avstain. We
believe that a Say on Pay vote will be most efieectis a communication tool for our stockholdersig conducted on an
annual basis and, thus, recommend that you vot8ysco to conduct an annual stockholder advisoty wn executive
compensation at our annual meetings.

We believe that a Say on Pay vote provides a mgauliway for stockholders to communicate with a @amy
regarding their approval or disapproval of exeaifpay practices. However, the vote is only effectft is part of an
ongoing regular dialogue between a company arstatkholders. Because the nature of this typeoaksiolder feedback
requires that votes cast will only be “For” or “Agat” our executive compensation in a general semseBoard of
Directors and management will need to draw infegsrfoom the vote as to what our stockholders mostave
and/or disapprove of with respect to our pay pcasti Were the vote to occur only once every twihi@e years, it may
prove difficult to make use of the voting resutisdraw meaningful conclusions. A high percentagégfinst” votes could
rightly be interpreted to have been cast with resfrevarious actions in different years. In thiemdative, if the Say on Pay
vote is conducted annually, it may become a moreepful tool, as we will be able to trace not onligether the vote gains
50% approval, but also fluctuations in our “Fortldii\gainst” votes from year to year.

While we hope that the advisory Say on Pay votelwitome a useful communication tool for our stai#tbrs, we
believe that the vote will only be effective to aeent it fosters continued and specific dialogagveen our company and
our stockholders. You may choose to vote for thi#goapof 1 year, 2 years or 3 years as the frequémcgdvisory votes on
executive compensation, or you may abstain. Wemeoend that you vote for the option of 1 year adtbguency for
advisory votes on executive compensation and irygteinto continued discussion with us regardingoexive
compensation generally.

Required Vote

The outcome of this advisory vote will be deterndifiy a plurality of votes cast by the holders drgis entitled to vote
in the election. Accordingly, abstentions and braken-votes will not be relevant to the outcomecgholders may choose
an annual, biennial or triennial frequency, i.eerg year, every two years or every three yearthey may abstain. The
frequency option that receives the most voteshwilieemed the option chosen by the advisory vote.

The Board of Directors recommends a vote for ANNUAtockholder advisory votes on executive compeisat
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PROPOSAL TO APPROVE AN AMENDMENT TO SYSCO’S BYLAWS TO IMPLEMENT A STAGGERED
DECLASSIFICATION OF THE BOARD OF DIRECTORS OVER AT HREE-YEAR PERIOD BEGINNING

WITH THE 2012 ANNUAL MEETING
ITEM NO. 4 ON THE PROXY CARD

The Board of Directors recommends that Sysco’skiolders approve a resolution amending Sys&ylaws to provid:
for a phased-in declassification of the Board abiors. Following a series of correspondence dulidsions between
Sysco and its stockholders beginning in Septemd@8 2Sysco’s Board included in Sysco’s 2010 prd=yesnent its
commitment to include a declassification proposabysco’s 2011 proxy statement. The discussiohar?010 proxy

statement included the facts that:

It was the Boar's current intention to support the proposal;
« The Board’s expectation was that the propdakafproved by stockholders, would implement ggeaed
declassification over a thr-year period beginning with the 2012 Annual Meet

The Corporate Governance and Nominating Committ&ysco’s Board of Directors, which is composedreht of
independent directors, regularly considers anduates a broad range of corporate governance isffeesing Sysco,
including whether to maintain Sysectlassified Board structure. While the Board helgethat the classified Board struct
has promoted continuity and stability and encoudaaong-term perspective on the part of directbrgcognizes the
growing sentiment of Sysco’s stockholders and abremof institutional investor groups in supportioé annual election of
directors. In light of stockholder sentiment andpowate governance trends, Sysco’s Board has detedrthat it is in the
best interests of Sysco and its stockholders toiedite Sysco’s current classified Board structure.

Sysco’s Bylaws currently provide that the Boardakctors must be divided into three classes, aslyequal in
number as possible, with the members of each skxrsing three-year terms. If the proposed amendsrastapproved,
current directors, including the directors eled@three-year terms at this year's Annual Meetarg] any replacement for
any such director, will continue to serve the ramdar of their elected three-year terms. Declasgifio would be phased in

as set forth below:

INDIVIDUALS CURRENTLY SERVING

Koerber, and Ms. War

DATE ACTION IN RELEVANT DIRECTOR CLASS(ES)
November 2011 Individuals nominated aSlass | Class | directors are currently Messys.
directors stand for election for the I | DelLaney and Tilghman, Dr. Craven
threeyear term and Mrs. Sewell, who is not standing
for re-election at this year’s annual
meeting. Mr. Glasscock is currently|a
Class Il director, but is being
nominated as a Class | director fo
election at the 2011 Annual Meetir
November 2012 Individuals nominated aSlass Il Class Il directors are currently Mesgfrs.
directors (whose terms expire at the Glasscock, Golden and Hafner, and
November 2012 meeting) stand fo Ms. Newcomb. Mr. Glasscock is
election for the first ongear term currently a Class Il director, but is
being nominated as a Class | director
for election at the 2011 Annual
Meeting.
November 201z Individuals nominated aSlass Il Class Il directors are currently Mesgfrs.
directors (nominees previously Glasscock, Golden and Hafner, and
elected for a ongear term at the 20: Ms. Newcomb. Mr. Glasscock is
meeting or individuals newly currently a Class Il director, but is
designated as nominees)d being nominated as a Class | director
individuals nominated aSlass I for election at the 2011 Annual
directors (whose terms expire at the Meeting.
November 2013 meeting) stand fo
election for a ongrear term Class Il directors are currently
Messrs. Cassaday, Fernandez and

November 2014

All three classes<of directors stand
for election forone-year terms
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Beginning with the 2014 Annual Meeting of Stockhail and at each Annual Meeting thereafter, aflatiars would be
elected annually.

A proposed stockholder resolution and Bylaw amendraffecting the declassification and making cqroesling
clarifying changes is attached as Annex A to thisxip Statement. The affirmative vote of a majoofythe outstanding
shares of Sysco’s Common Stock is required for@aggrof the proposed amendment. If approved, theraiment to the
Company'’s Bylaws would be effective immediatelyhjeat to the phase-in as described above.

Required Vote

The affirmative vote of the holders of a majorifitlee shares outstanding and entitled to votedsired for approval of
this proposal. Accordingly, broker non-votes andtabtions will count as votes against this proposal

The Board of Directors recommends a vote FOR thgugval of the resolutions and the amendment to SysdBylaws
set forth in Annex A to implement a staggered desddication of the Board of Directors over a threear period
beginning with the election of the Class Il direa®for a one-year term at Sysco’s 2012 Annual Megtiof
Stockholders
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PROPOSAL TO RATIFY APPOINTMENT OF INDEPENDENT REGIS TERED PUBLIC ACCOUNTING FIRM
ITEM NO. 5 ON THE PROXY CARD

The Audit Committee of the Board has appointed E&n¥oung LLP as Sysco’s independent registeredipub
accounting firm for fiscal 2012. 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 cargfudbnsidered 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 2013.

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

The Board of Directors recommends ae/61OR the ratification of the
appointment of the independent registered publicaanting firm for fiscal 2012.
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STOCKHOLDER PROPOSALS

Presenting Business

If you would like to present a proposal under Rida-8 of the Securities Exchange Act of 1934 ata®i2 Annual
Meeting of Stockholders, send the proposal in fianais to receive it no later than June 6, 201thdfdate of our 2012
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 businesaia2012 Annua
Meeting outside of the stockholder proposal rufeRue 14a-8 of the Exchange Act and instead puntstaeArticle 1,
Section 8 of the company’s Bylaws, the Corporater&ary must receive notice of your proposal by #atdl8, 2012, but
not before July 9, 2012, 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 2012 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 MayQ12. You may
also nominate someone yourself at the 2012 Annwedtivig, as long as the Corporate Secretary recaitase of such
nomination between July 9, 2012 and August 18, 2am# 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 9sd#efore the Annual
Meeting, 10 days after we mail the notice of thargied date of the Annual Meeting or 10 days afeepublicly disclose
the changed date of the Annual Meeting.
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ANNEX A

Proposed Stockholder Resolution
Approving Amendment to Bylaws

RESOLVED, that Sections 2 and 3 of Article 1l oétBylaws of Sysco Corporation are hereby amendedktlsting suc
Sections in their entirety and replacing such Sestwith the following language:

2. NUMBER, ELECTION AND TERM (a) The Board of Directors shall consist of restd than five nor more than
fifteen persons, with the exact number of directeubject to the rights of the holders of any seofpreferred stock to
elect directors under specified circumstances rated from time to time by a majority of the whdleard.

(b) Commencing with the Annual Meeting of Stockteskischeduled to be held in calendar year 20122012
Annual Meeting”), directors, other than those whayrbe elected by the holders of any series of pexdestock under
specified circumstances, shall be elected at eactu&l Meeting of Stockholders for a term expiringhe next Annual
Meeting of Stockholders following their electiomdashall remain in office until their successoralshave been elected
and qualified or until their earlier death, resitioa, retirement, disqualification or removakovided thatach director
elected to a three-year term prior to the 2012 AhMeeting shall continue in office for the remaénaf such thregeal
term, unless his or her term is sooner terminajeddath, resignation, retirement, disqualificatawnemoval. Any
director may resign at any time upon notice givewiiting or by electronic transmission to the Gamgttion. No
decrease in the number of authorized directord shaften the term of any incumbent director.

3. VACANCIES AND NEWLY CREATED DIRECTORSHIP&acancies and newly created directorships resylti
from an increase in the number of directors byoactif the Board of Directors may be filled by a aray of the
remaining directors then in office, although Idssta quorum, or by the stockholders at a meetfiga:for the purpos
of electing directors. Directors who are so chasealdl hold office until the next Annual Meeting $fockholders and
until their successors have been elected and gpdatif until their earlier resignation, removaldaath; provided that a
replacement director chosen to fill a vacancybgfa director who was elected to a three-year tdrall continue in
office for the remainder of such three-year terniess his or her term is sooner terminated by deasignation,
retirement, disqualification or removal.
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SYSCO CORPORATION

1390 ENCLAVE PARKWAY
HOUSTON, TX 77077-2099
ATTN: LEGAL DEPARTMENT

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instructions and for electronic delivery of information up
until 11:59 P.M. Eastern Time the day before the cut-off date or meeting date. Have your proxy
card in hand when you access the web site and follow the instructions to obtain your records
and to create an electronic voting instruction form.

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

VOTE BY PHONE - 1-800-690-6903
Use any touch-tone telephone to transmit your voting instructions up until 11:59 P.M. Eastern
Time the day before the cut-off date or meeting date. Have your proxy card in hand when you
call and then follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the postage-paid envelope we have
provided or return it to Vote Processing, c/o Broadridge, 51 Mercedes Way, Edgewood, NY
11717.

M38660-P16667 KEEP THIS PORTION FOR YOUR RECORDS

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED .

DETACH AND RETURN THIS PORTION ONLY

The Board of Directors recommends you vote
FOR the following:

1.

Election of Directors

Nominees:

1a. Judith B. Craven, M.D.
1b. William J. DeLaney
1c. Larry C. Glasscock
1d. Richard G. Tilghman

The Board of Directors recommends you
vote FOR the following proposal:

2.

To approve, by non-binding vote, the
compensation paid to Sysco's named
executive officers, as disclosed pursuant to
Item 402 of Regulation S-K, including the
Compensation Discussion and Analysis,
compensation tables and narrative
discussion;

Signature [PLEASE SIGN WITHIN BOX]

Date

Against

o o o

]

Against

]

For address changes and/or comments, please check this box and
write them on the back where indicated.

Abstain

o o o

]

Abstain

]

Please sign exactly as your name(s) appear(s) hereon. When signing as attorney, executor, administrator, or other fiduciary, please give full title as such. Joint owners
should each sign personally. All holders must sign. If a corporation or partnership, please sign in full corporate or partnership name, by authorized officer.

The Board of Directors recommends you 1Year 2Years 3Years Abstain

vote 1 year on the following proposal:

3. To recommend, by non-binding vote, (] ] (] ]
the frequency with which Sysco will
conduct stockholder advisory votes on
executive compensation;

The Board of Directors recommends you vote For  Against Abstain

FOR proposals 4 and 5:

4. To approve an amendment to Sysco’s Bylaws to O O m}
implement a staggered declassification of the
Board of Directors over a three-year period
beginning with the election of the Class Il
directors for a one-year term at Sysco’s 2012
Annual Meeting of Stockholders;

5. To ratify the appointment of Ernst & Young LLP O O m}
as Sysco's independent accountants for fiscal
2012.

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

Signature (Joint Owners) Date




Important Notice Regarding the Availability of Prox y Materials for the Annual Meeting:
The Annual Report, Notice & Proxy Statement is/are available at www.proxyvote.com.

M38661-P16667

SYSCO CORPORATION
Annual Meeting of Stockholders
November 16, 2011 10:00 AM
This proxy is solicited on behalf of the Board of D irectors

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, to vote all shares of common stock which the undersigned is entitled to
vote at the Annual Meeting of Stockholders of SYSCO CORPORATION to be held on Wednesday, November 16, 2011, at
10:00 AM, at The Houstonian Hotel, 111 North Post Oak Lane, Houston, Texas 77024 or any adjournment thereof.

The undersigned acknowledges receipt of the Notice of Annual Meeting and Proxy Statement, each dated October 4, 2011,
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 asset forth on the reverse side.

Those proxies signed and returned with no choice in dicated will be voted “FOR” each of the nominees fo r director
and “FOR” Proposals 2, 4 and 5, and voted “1 Year” on Proposal 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 postponem ent 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




