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PART |
Iltem 1. Business

Unless this Form 10-K indicates otherwise or thetert otherwise requires, the terms “we,” “our,’s;u“Sysco,” or “the company”
as used in this Form 10-K refer to Sysco Corporatimether with its consolidated subsidiaries antins.

Overview

Sysco Corporation, acting through its subsidiaaied divisions, is the largest North American digitor of food and related produ
primarily to the foodservice or food-away-from-honmelustry. We provide products and related serviceapproximately 400,00(
customers , including restaurants, healthcare dadagional facilities, lodging establishments atfieo foodservice customers.

Founded in 1969, Syscocommenced operations as a public company in Mag3#0 Wwhen the stockholders of nine comps
exchanged their stock for Sysco common stock. Simgeformation, we have grown from $115.0 millioto $ 42.4 billionin annua
sales, both through internal expansion of existipgrations and through acquisitions.

Sysco's fiscal year ends on the Saturday nearedrie 30" . This resulted in a 52-week year ending Ju n@, 3012 for fisca
2012 , a5 2 -week year ending July 2, 201 lifmal 2011 and a 5 3 -week year ending July 3, 26d.fiscal 2010 .

Sysco Corporation is organized under the laws daWare. The address and telephone number of owuéxe offices are 13¢
Enclave Parkway, Houston, Texas 77077-2099, (284}1890. This annual report on Form KQas well as all other reports filed
furnished by Sysco pursuant to Section 13(a) od)L6{ the Securities Exchange Act of 1934, arelabée free of charge on Syseo’
website atwww.sysco.coms soon as reasonably practicable after they arehically filed with or furnished to the Secie#t ani
Exchange Commission.

Operating Segments

Sysco provides food and related products to theldervice or food-away-frorheme industry. Under the accounting provis
related to disclosures about segments of an eigerpre have aggregated our operating companieginumber of segments, of wh
only Broadline and SYGMA are reportable segmentdedmed by accounting standards. Broadline opsgatompanies distribute a f
line of food products and a wide variety of nimod products to their customers. SYGMA operatiogpanies distribute a full line
food products and a wide variety of nfed products to chain restaurant customer locati@ur other segments include our spec
produce and lodging industry products segmentanapany that distributes specialty imported prodactd a company that distribu
to international customers. Specialty produce cargsadistribute fresh produce and, on a limitedyagher foodservice products. (
lodging industry products company distributes pees@are guest amenities, equipment, housekeepipgliss, room accessories
textiles to the lodging industry. Selected finahdata for each of our reportable segments as agefinancial information concerni
geographic areas can be found in Note 21 , “Busisegment Information, i the Notes to Consolidated Financial Statementgeir
8.

Customers and Products

Syscao$ customers in the foodservice industry includdargsints, hospitals, schools, hotels, industrigéreas and other simil
venues where foodservice products are served. &srd our customers are supported by similar phi$acilities, vehicles, mater
handling equipment and techniques, and adminig&ratnd operating staffs.

The products we distribute include:

« afullline of frozen foods, such as meats, fullggared entrees, fruits, vegetables and des
« afullline of canned and dry foor

« fresh meat:

« dairy products

o beverage produc

« Imported specialties; a

o fresh product

We also supply a wide variety of non-food items]unling:

« Ppaper products such as disposable napkins, platesups
« tableware such as china and silverw
« cookware such as pots, pans and ute!



« restaurant and kitchen equipment and supplies
« Cleaning supplie

A comparison of the sales mix in the principal proidcategories during the last three years is ptedeébelow:

2012 2011 2010
Canned and dry products 19% 19% 19%
Fresh and frozen mee 19 18 17
Frozen fruits, vegetables, bakery and o 14 14 14
Dairy products 10 11 10
Poultry 10 10 10
Fresh produc 8 8 9
Paper and disposabl 8 8 8
Seafooc 5 5 5
Beverage produci 4 4 4
Janitorial product 2 2 2
Equipment and smallwar: 1 1 2

Medical supplied?) - - .
1000, _ 1000, _ 1000

() sales are less than 1% of total

Our distribution centers, which we refer to as agiag companies , distribute nationablyanded merchandise, as well as proc
packaged under our private brands. Products padkagder our private brands have been manufactwed fyscoaccording t
specifications that have been developed by ouritgualssurance team. In addition, our quality amsce team certifies t
manufacturing and processing plants where thesdupts are packaged, enforces our quality contanidards and identifies sup
sources that satisfy our requirements.

We believe that prompt and accurate delivery oEmdcompetitive pricing, close contact with custosnand the ability to provide
full array of products and services to assist austs in their foodservice operations are of primanportance in the marketing ¢
distribution of foodservice products to our custosnéur operating companies offer daily delivéoycertain customer locations ¢
have the capability of delivering special orderssbiort notice. Through our approximately 13,6as and marketing representat
and support staff of Sysco and our operating conesamve stay informed of the needsaoafr customers and acquaint them with
products and services. Our operating companies @lsade ancillary services relating to foodservdistribution, such as providil
customers with product usage reports and other, datauplanning advice, food safety training and assisgtandnventory control,
well as access to various third party servicesgiesi to add value to our customers’ businesses.

No single customer accounted for 10% or moreyst8's total sales for the fiscal year ended Juhe612.

Based upon available information, we estimate shés by type of customer during the past threalfigears were as follows:

Type of Customer 2012 2011 2010
Restaurant 63% 62 % 62 %
Hospitals and nursing hom 10 11 11
Hotels and motel 5 6 6
Schools and college 6 5 5
Other 16 16 16
Totals 10005  1000s 1000y,

Sources of Supply

We purchase from thousands of suppliers , bothedtic and international, none of which individyaktcounts for more than 1(
of our purchases. Theseippliers consist generally of large corporatioglfirey brand name and private label merchandiseyelk as
independent regional brand and private label psmrssand packers. Purchasing is generally carrigdtimough both central
developed purchasing programs and direct purchgsigrams established by our various operating cones.

We administer a consolidated product procuremesgnam designed to develop, obtain and ensure densiguality food and non-

food products. The program covers the purchasirraarketing of Sysco Brand merchandise as wellradyets from a number
national brand suppliers, encompassing substantiilproduct lines. Sysco’s operating companiegipase product from the
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suppliers participating in these consolidgbedgrams and from other suppliers, although Sysem products are only available to
operating companies through these consolidatedranugy We also focus on increasing profitability by lowngr operating costs and
lowering aggregate inventory levels, which reducesre facility expansion needs at our broadlineraing companies, while providi
greater value to our suppliers and customers. ihhladesthe construction and operation of regional distitoucenters (RDCs), whi
aggregate inventory demand to optimize the supbéircactivities for certain products for all Sydwmmadline operating companies
the region. Currently , we have two RDCs in ogergtone in Virginia and one in Florida .

Working Capital Practices

Our growth is funded through a combination of cietv from operations, commercial paper issuances langterm borrowings
See the discussion in “Managemsnbiscussion and Analysis of Financial Conditiom &esults of Operations, Liquidity and Caf
Resources” at Item 7 regarding our liquidity, fin&h position and sources and uses of funds.

Credit terms we extend to our customers can vawgnfcash on delivery to 30 days or more based onassessment of ee
customer’s credit worthiness. We monitor each austts account and will suspend shipments if necgssa

A majority of our sales orders are filled within Béurs of when customer orders are placed. We ghlyenaintain inventory o
hand to be able to meet customer demand. The tdvialventory on hand will vary by product dependimg shelflife, supplier orde
fulfillment lead times and customer demand. We aiske purchases of additional volumes of certaodpets based on supply
pricing opportunities.

We take advantage of suppliecsish discounts where appropriate and otherwisergignesceive payment terms from our suppl
ranging from weekly to 30 days or more.

Corporate Headquarters And Shared Services Center

Our corporate staff makes available a number ofices to our operating companies. Members of thgarate staff posse
experience and expertise in, among other areaguating and finance, treasury, legal, cash managgnmgformation technolog
employee benefits, engineering, real estate andteartion, risk management and insurance, salesrarlleting, distribution, payro
human resources, training and development, stratagg tax compliance services. The corporate offit®0 makes availak
warehousing and distribution services, which previgssistance in operational best practices inajudipace utilization, ener
conservation, fleet management and work flow.

Our shared services center performsupport services for employees, suppliers and mest®, payroll administration, hunmr
resources, customer and vendor contract admiritteinancial services such as vendor paymentgiding, cash application, certi
credit services, accounting and sales and usedt@inistration, procurement and maintenance suppudtsales support for someaft
operating companies.

Capital Improvements

To maximize productivity and customer service, weatmue to modernize, expand and construct newilgigton facilities. Durin
fiscal 2012, 2011 and 2010, approximately $ 784i8iom, $ 636.4 million and $594.6 million, respectively, were investec
technology, facilities, delivery fleet and othepital asset enhancemen®e estimate our capital expenditures in fiscal 2848uld b
in the range of $ 600 million to $ 650 million. Dy the three years ended June 30, 2012, capipeneitureswvere financed primari
by internally generated funds, our commercial pggegram and bank and other borrowings. We expecfinance our fiscal 20:
capital expenditures from the same sources.

Employees

As of June 30, 2012, we had approximately 47,800 time employees, approximately 17 % of whevere represented by unio
primarily the International Brotherhood of Teamster Contract negotiations are handleg each individual operating compa
Approximately 17 % of our union employees are ceddny collective bargaining agreements which hayered orwill expire during
fiscal 2013 and are subject to renegotiation. Sidoee 30, 2012 , one contract covering 48 of seoiployees hadeer
renegotiated. We consider our labor relationsats latisfactory.

Competition

Industry sources estimate that there are more 15000 companies engaged in foodservice distrihutiothe United States. C
customers may also choose to purchase productstlgifeom retail outlets or negotiate prices ditgotith our suppliers. While w
compete primarily with local and regional distribtd, a few organizations compete with us on a natibasis. We believe that
principal competitive factors in the foodservicelustry are effective customer contacts, the abititgeliver awide range of qualit
products and related services on a timely and digi#e basis and competitive pricesAn additional competitive factor for our larg
chain restaurant customers is the ability to prevachational distribution networke consider our primary market to be the foodse
market in the United States and Canada and estifnatteve serve abo ut 17.5% of this approximat@g3sbillio n annuamarket. W
believe, based upon industry trade data, thatalesdo the United States and Canada food-away-frame industry
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were the highest of any foodservice distributorimyifiscal 2012 While adequate industry statistics are not ab&lave believe that
most instances our local operations are amongetiding distributors of food and related rfond products to foodservice customer
their respectiv e trading areas. We believe ounpetitive advantages include our more than 8@@dketing associates, our diversit
product base, which includes a differentiated grof@ifnigh quality Sysco brand products, the divegrait the types of customers

serve, our economies of scale and our wide geogrgpbsence in the United States and Canada, whitihates some of the impact
regional economic declines that may occur over timeé provides a national distribution network farger chain restaurant custom
We believe our liquidity and access to capital pies us the ability to continuously invest in besis improvements. We are the ¢
publicly-traded distributor in the food-away-froneme industry in the United States. While our pubbbmpany status provides us v
some advantages, including access to capital, Vievbdt also provides us with some disadvantabas ¢ur competitors do not have
terms of additional costs related to complying wibulatory requirements.

Government Regulation

As a marketer and distributor of food products, ave subject to the U.S. Federal Food, Drug and @btsnAct and regulatior
promulgated thereunder by the U.S. Food and DrugiiAdtration (FDA), as well as the Canadian Food &rugs Act and tr
regulations thereunder.

The FDA regulates food safety through various stayuand regulatory mandates, including manufantuend holding requiremel
for foods through good manufacturing practice ratiahs, hazard analysis and critical control pgi®CCP) requirements for cert:
foods, and the food and color additive approvatpss. The agency also specifies the standardienfity for certain foods, prescrit
the format and content of information required ppear on food product labels, regulates food comgackaging and materiaJsanc
maintains a Reportable Food Registry for the ingust report when there is a reasonable probaltitit an article of food will cau
serious adverse health consequencEsr certain product lines, we are also subjecthn Federal Meat Inspection Act, the Pol
Products Inspection Act, the Perishable Agricult@ammodities Act, the Packers and Stockyard Aat eegulations promulgated
the U.S. Department of Agriculture (USDA) to integpand implement these statutory provisions. TISDB imposes standards
product safety, quality and sanitation through fisderal meat and poultry inspection program. TI®DW reviews and approves -
labeling of these products and also establishewatds for the grading and commercial acceptangeraduce shipments from ¢
suppliers. We are also subject to the Public He&#hurity and Bioterrorism Preparedness and Respaosof 2002, which impos
certain registration and record keeping requiresi@mt facilities that manufacture, process, packad food for human or anirr
consumption.

In Canada, the Canadian Food Inspection Agency radtais and enforces the food safety and nutritianelity standarc
established by Health Canada under the Canadiad &t Drugs Act and under other related federaslaipn, including the Cana
Agricultural Products Act, the Meat Inspection Athe Fish Inspection Act and the Consumer Packagimd) Labe ling Act (as i
relates to food). These laws regulate the procgsstoring, grading, packaging, marking, transpagrénd inspection of certain Sy:
product lines as well as the packaging, labeliatg,smportation and advertising of pre-packaged @artain other products.

We and our products are also subject to state,iqeia and local regulation through such measusetha licensing of our facilitie
enforcement by state, provincial and local heaffereies of state, provincial and local standardtw products; and regulation of «
trade practices in connection with the sale ofmaducts. Our facilities are subject to inspectiand regulations issued pursuant tc
U.S. Occupational Safety and Health Act by the UD8partment of Labor, together with similar occugaal health and safety laws
each Canadian province. These regulations reqsit® @omply with certain manufacturing, health aaflety standards to protect
employees from accidents and to establish hazardremication programs to transmit information on ktazards of certain chemic
present in products we distribute.

We are also subject to regulation by numerous &n8. Canadian federal, state, provincial and loeglilatory agencies, includir
but not limited to, the U.S. Department of Labodaach Canadian provincial ministry of labour, vhiget employment practi
standards for workers, and the U.S. Department @ndportation and the Canadian Transportation Agemdich regulat
transportation of perishable and hazardous maseaiad waste, and similar state, provincial andllagancies.

Most of our distribution facilities have ammorbased refrigeration systems and tanks for the gto diesel fuel and otr
petroleum products which are subject to laws raqgasuch systems and storage tanks. Although wesabject to dher U.S. an
Canadian federal, state, provincial and local miovis relating to the protection of the environmanthe discharge of materiglshes:
provisions do not materially impact the use or afien of our facilities.

Compliance with these laws has not had, and isantitipated to have, a material effect on our emkpenditures, earnings
competitive position.



General

We have numerous trademarks that are of signifieapbrtance, including the SYSC® trademark and our privatelyrande
product trademarks that include the SYS€@ademark. These trademarks and the private brandshich they are used are wid
recognized within the foodservice industry. Appmoately half of our privatelyaranded sales are from products labeled witr
SYSCO® trademark without any other trademark. We beligneeloss of the SYSC® trademark would have a material adverse €
on our results of operations. Our U.S. trademarkseffective for a tenyear period and the company generally renewsatiemark
before their expiration date s unless a partictdademark is no longer in use. The company doeshavé any material patents
licenses.

We are not engaged in material research and deweloipactivities relating to the development of nawducts or the improveme
of existing products.

Our sales do not generally fluctuate significardly a seasonal basis; therefore, the business afaimgany is not deemed to
seasonal.

As of June 30, 2012, we operated 185 distributémilifies throughout the United States, Canadalesidnd.
Item 1A. Risk Factors

The following discussion of “risk factorgtientifies the most significant factors that maywerely affect our business, operati
financial position or future financial performandéhis information should be read in conjunctionhwianagemens Discussion ar
Analysis of Financial Condition and Results of Giems and the consolidated financial statementisralated notes contained in 1
report. The following discussion of risks is ndtiatlusive but is designed to highlight what wdiéee are the most significant fact
to consider when evaluating our business. Thegerfacould cause our future results to differ froor expectations expressed in
forward-looking statements identified on page 38 tom historical trends.

Industry and General Economic Risks
Periods of significant or prolonged inflation orftiion affect our product costs and may negativelgact our profitability

Volatile food costs have a direct impact on ourstdy. Periods of product cost inflation may haveegative impact on our prc
margins and earnings to the extent that we areleralpass on all or a portion of such product éosteases to our customers, wt
may have a negative impact on our business angmiditability. In addition, product cost inflatiomay negatively impact consun
spending decisions, which could adversely impactsales. Conversely, our business may be adveirsgigcted by periods of prodi
cost deflation because we make a significant porioour sales at prices that are based on theof@sbducts we sell plus a percent
markup. As a result, our profit levels may be negdy impacted during periods of product cost didla, even though our gross pri
percentage may remain relatively constant. Oumesé for the inflation in Sysco’s cost of goods wBas% in fiscal 2012, compared
estimated inflation of 4.6% in fiscal 2011 and d&fin of 1.5% in fiscal 2010.

Our results and financial condition are directlyfedted by the volatility in the global economiciemvment and local market conditic
and low consumer confidence, which can adversédctdur sales, margins and net income

The foodservice distribution industry is charaaed by relatively high inventory turnover with riely low profit margins and
especially susceptible to trends in economic agtiduch as the recent global recession. The fket@nomic environment has bt
characterized by weak economies, persistently higemployment rates, inflationary pressures andemar volatility in financie
markets worldwide, which has been exacerbated égitinificant uncertainty associated with the onga@overeign debt crisis in cert
Eurozone countries. In addition, our results ofrapens are substantially affected by local opegtind economic conditions, wh
can vary substantially by market. The difficulbeomic conditions can affect us in the followingysa

« Unfavorable conditions can depress sales in a givarket

« Food cost and fuel cost inflation experienced ey ¢bnsumer can lead to reductions in the frequefcining out and tr
amount spent by consumers for food-away-from-honorelmses whiclkeould be negatively impact our business by red
demand for our produc.

« Heightened uncertainty in the financial marketsatiegly affect consumer confidence and discretipregrending and ci
causedisruptions with our customers and suppliers fraghter credit markets, temporary interruptions i ability tc
conduct day-taday transactions through our financial intermedmiinvolving the payment to or collection of furfdsm
our customers, vendors and suppliers and/or liguidsues resulting from an inability to accessditrenarkets to obta
cash to support operatior

This environment has adversely affected both bgsired consumer confidence and spending, and aimdgrabout the longern
investment environment could further depress chipit@stment and economic activity.
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Competition in our industry may adversely impact margins and our ability to retain customers andkes it difficult for us t
maintain our market share, growth rate and profitep

The foodservice distribution industry is highly cpetitive, with numerous regional and local compesit and is a mature indus
characterized by slowing revenue growth. Additibnahew competition could arise from namditional sources, group purchas
organizations or consolidation among competitorewNompetitive sources may result in increased Samu pricing and on limitir
price increases, or may require increased discoginBuch competition may result in margin erosiod/ar make it difficult for us 1
attract and retain customers.

Increased competition within the industry and gaheconomic conditions have served to further iaseepressure on the indusgy’
profit margins, and continued margin pressure witthie industry may have a material adverse impacbur operating results a
profitability. Although our sales historically haygown faster than the market, in recent years awelexperienced slowing revel
growth. These trends have placed pressure on aiit prargins and made it more difficult to achiegeowth and pass along c
increases. We expect these trends to continuthéoforeseeable future. If we are unable to eiffelt differentiate ourselves from ¢
competitors, our market share, sales and profitgbihrough increased expenditures or decreasiedgrcould be adversely impacted.

We may not be able to fully compensate for increasduel costs and forward purchase commitmeneniated to contain fuel co
could result in above market fuel costs

Volatile fuel prices have a direct impact on ouwustry. The cost of fuel affects the price paidusyfor products as well as the c
incurred by us to deliver products to our custom@ithough we have been able to pass along a podfdncreased fuel costs to
customers in the past, there is no guarantee thataw do so again if another period of high fusts@ccurs. If fuel costs increase a
in the future, we may experience difficulties irspimg all or a portion of these costs along toaustomers, which may have a nege
impact on our business and our profitability. Weithoely enter into forward purchase commitments doportion of our projecte
monthly diesel fuel requirements at prices equaht theneurrent market price for diesel. If fuel prices dEse significantly, the
forward purchases may prove ineffective and résuls paying higher than market costs for a portibaur diesel fuel.

Business and Operational Risks

Our ability to meet our longerm strategic objectives to grow the profitabild§ our business depends largely on the succesise
Business Transformation Project

In fiscal 2009, we commenced our Business Trangition Project, which currently consists of thremmcomponents:

« the design and deployment of an Enterprise Resd®ien@ning (ERP) system to implement an integratdtivare system |
support a majority of our business processes attldefilustreamline our operatior

« a cost transformation initiative to lower our cesitucture by $300 million to $350 million annuably fiscal 2015. The:
include initiatives to increase our productivity tine warehouse and delivery activities includingefl management a
maintenance activities. It also involves improvisgles productivity and reducing general and adstretive expense
partially through aligning compensation and bergfins; and

« a product cost reduction initiative whidh designed to lower our total product costs by®adllion to $300 millior
annually by fiscal 2015. This initiative involvéise use of market data and customer insights toenchknges to prodt
pricing and product assortment. We believe theee apportunities to more effectively provide theogicts that ot
customers want, to benefit froour purchasing power and to create mutually beir@fpartnerships with our suppliers. '
believe that procuring greater quantities with sielendors will result in reduced prices for ounghuct purchase.

Although we expect the investment in the Businesm3formation Project to provide meaningful besefit the company over t
longterm, the costs exceeded the benefits during gtantestages of implementation of ERP, includindiscal 2012. We believe t
costs will exceed the benefits in fiscal 2013. &ssfully managing deployment is critical to ousibess success. While we expec
three components of the Business Transformatiofe&trto enhance our value proposition to custoraers suppliers and improve ¢
longterm profitability, there can be no assurance wWeatvill realize our expectations within the timarfie we have established, if at

The actual cost of the ERP system may be greatdessr than currently expected and delays in thewi@ of deployment m
adversely affect our business and results of opmrat

ERP implementations are complex and ticossuming projects that involve substantial investta in system software &

implementation activities over a mujtear timeframe. Our cost estimates related to &P Eystem are based on assumptions whic
subject to wide variability, require a great defgluolgment, and are inherently uncertain. Thus,abtual costs of the project in
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fiscal 2013 (and beyond) may be greater or less tiarently expected. For example, as we contimpdementation of the project,
have encountered, and we may continue to encouhtemeed for changes in design or revisions ofpifegect calendar and budc
including incurring expenses at an earlier or ldilme than currently anticipated. In addition, ispentation of the systems reqt
significant management attention and resources ameextended period of time and any significantigitegrrors or delay in tt
implementation of the systems could materially addersely affect our operating results and impactatility to manage our busine
Delays in deployment, additional operating problediscovered in the underlying information technglogystems’processes, cc
overages or limitations on the extent of the bussrteansformation during the ERP implementatiorcess adversely affect our busir
and results of operations. In addition, becausdrtiptementation is expected to continue to invadvsignificant capital commitme
our business, results of operations and liquidigyralso be adversely affected if the ERP systeuh tla@ associated process change
not prove to be cost effective or do not resulthia cost savings and other benefits at the levels we anticipate. There can be
guarantee that we will be able to realize the idéehresults of the system software and implememadttivities. We expect costs
continue to outweigh benefits for fiscal 2013 asomenmence deployment.

We may not realize anticipated benefits from owt ceduction efforts

We have implemented a number of cost reductioratiies that we believe are necessary to positionbosiness for future succ
and growth. Our future success and earnings grdegtiend upon our ability to achieve a lower cosicttire and operate efficiently
the highly competitive food and beverage induspsgrticularly in an environment of increased contpeti activity and reduce
profitability. If we are unable to realize the aipiated benefits from our cost cutting efforts, eeild become cost disadvantaged ir
marketplace, and our competitiveness and our piufity could decrease.

We may not realize anticipated benefits from owdpict cost reduction initiative

Our product cost reduction initiative will be depdal to use market data and customer insights teerohl&nges to product prici
and product assortment issues. This initiative sabm improve our offerings to customers, strengtstategic relationships wi
suppliers, and improve our sales and profit margifise implementation of changes may not resulhéncost savings and other bent
at the levels that we anticipate, or at all.

Conditions beyond our control can interrupt our plips and increase our product costs

We obtain substantially all of our foodservice aalhted products from third-party suppliers. Far thost part, we do not have long-
term contracts with our suppliers committing thenptovide products to us. Although our purchasialyime can provide benefits wk
dealing with suppliers, suppliers may not provide foodservice products and supplies needed by theiquantities and at the pri
requested. We are also subject to delays causé@udiyuption in production and increases in prodtadts based on conditions out:
of our control. These conditions include work slemehs, work interruptions, strikes or other job ewi by employees of supplie
shortterm weather conditions or more prolonged climatange, crop conditions, product recalls, water tslgass, transportati
interruptions, unavailability of fuel or increasisfuel costs, competitive demands and naturalstiisa or other catastrophic eve
(including, but not limited to foodorne illnesses). Further, increased frequencyuoatibn of extreme weather conditions could
impair production capabilities, disrupt our supplyain or impact demand for our produdis.the summer months of 2012, cer
agricultural areas of the United States have egpeed severe drought. The impact of this droughinicertain and could result
volatile input costs. Input costs could increatsargy point in time for a large portion of the puatk that we sell for a prolonged peri
Our inability to obtain adequate supplies of foaus® and related products as a result of any efdhhegoing factors or otherwise co
mean that we could not fulfill our obligations testomers, and customers may turn to other distiibut

Adverse publicity about us or lack of confidenceun products could negatively impact our reputatand reduce earnings

Maintaining a good reputation and public confideircthe safety of the products we distribute isical to our business, particula
to selling Sysco Brand products. Anything that dgesathat reputation or the pubBctonfidence in our products, whether or
justified, including adverse publicity about theatjty, safety or integrity of our products, couldickly affect our revenues and prof
Reports, whether true or not, of food-borne ill@sssuch as eeli, avian flu, bovine spongiform encephalopathgpatitis A, trichinosi
or salmonella, and injuries caused by food tamgedould also severely injure our reputation or tiegly impact the public
confidence in our products. If patrons of our restat customers become ill from fobdtne illnesses, our customers could be forc
temporarily close restaurant locations and ourssafel profitability would be correspondingly decs®é In addition, instances of food-
borne illnesses or food tampering or other heatiicerns, such as flu epidemics or other pandemies those unrelated to the us
Sysco products, or public concern regarding thetgadf our products, can result in negative pubfiebout the food service distributi
industry and cause our sales and profitabilitydordase dramatically.



Expanding into international markets and compleragntines of business presents unique challenged,caur expansion efforts w
respect to international operations and complemsnliaes of business may not be successful

In addition to our domestic activities, an elemehtour strategy includes the possibility of furthexpansion of operations ir
international markets. Our ability to successfulfyerate in international markets may be adversiééci@d by local laws and custor
legal and regulatory constraints, including commtia with the Foreign Corrupt Practices Act, pcditiand economic conditions &
currency regulations of the countries or regionsvirich we currently operate or intend to operat¢him future. Risks inherent in ¢
existing and future international operations alsdude, among others, the costs and difficultiesnahaging international operatic
difficulties in identifying and gaining access ticél suppliers, suffering possible adverse tax egusnces, maintaining product que
and greater difficulty in enforcing intellectualogmerty rights. Additionally, foreign currency excige rates and fluctuations may h
an impact on our future costs or on future salescash flows from our international operations.

Another element of our strategy includes the pdggilof expansion into businesses that are closelgted or complementary to,
not currently part of, our core foodservice diattibn business. Our ability to successfully operiat¢hese complementary busin
markets may be adversely affected by legal andlagmy constraints, including compliance with regfoty programs to which v
become subject. Risks inherent in branching owt sutch complementary markets also include the austdsdifficulties of managir
operations outside of our core business, which reguire additional skills and competencies, as wasltifficulties in identifying ar
gaining access to suppliers or customers in nevketsr

If we fail to comply with requirements imposed Ipplacable law or other governmental regulations, s@uld become subject
lawsuits, investigations and other liabilities arastrictions on our operations that could signifitey and adversely affect our business

We are subject to governmental regulation at tderi@, state, international, national, provinciadl &cal levels in many areas of
business, such as food safety and sanitation, mimiwage, overtime, wage payment, wage and houreamloyment discriminatio
immigration, human health and safety, includingutagions of the FDA, USDA, U.S. Occupational Safatyd Health Administratio
federal motor carrier safety, data privacy, envinental protection, the import and export of goodd austoms regulations, the F:
Claims Act, the Foreign Corrupt Practices Act ahd services we provide in connection with governtagn funded entitleme:
programs. From time to time, both federal and stgteernmental agencies have conducted audits obillirg practices as part
investigations of providers of services under gowental contracts, or otherwise. We also receivpigsts for information fro
governmental agencies in connection with thesetaudihile we attempt to comply with all applicaldevs and regulations, we can
represent that we are in full compliance with gplcable laws and regulations or interpretatiohshese laws and regulations at
times or that we will be able to comply with anyute laws, regulations or interpretations of thisses and regulations. If we fail
comply with applicable laws and regulations or emtger disagreements with respect to our contragtjest to government
regulations, including those referred to above,may be subject to investigations, criminal sandion civil remedies, including fine
injunctions, prohibitions on exporting, seizuresdabarments from contracting with the governmeie Tost of compliance or t
consequences of naompliance, including debarments, could have a nizdtedverse effect on our business and resulgpefations. |
addition, governmental units may make changes énrégulatory frameworks within which we operatet threay require either tl
corporation as a whole or individual businesseaadar substantial increases in costs in order tolg with such laws and regulations.

Product liability claims could materially impact ohusiness

We, like any other seller of food, face the riskexposure to product liability claims in the evémat the use of products sold
Sysco causes injury or iliness. With respect tapob liability claims, we believe we have sufficigmrimary or excess umbrella liabil
insurance. However, this insurance may not continuge available at a reasonable cost or, if alglE|anay not be adequate to cove
of our liabilities. We generally seek contractuadlémnification and insurance coverage from pagigsplying our products, but tl
indemnification or insurance coverage is limitesl,aapractical matter, to the creditworthiness efittdemnifying party and the insui
limits of any insurance provided by suppliers. ifs8o does not have adequate insurance or conttdantiemnification availabli
product liability relating to defective productsutd materially reduce our net earnings and earnpegsshare.

We must finance and integrate acquired busined$estieely

Historically, a portion of our growth has come thgb acquisitions. If we are unable to integrateuregl businesses successfull
realize anticipated economic, operational and obi@refits and synergies in a timely manner, ouniegs per share may decrei
Integration of an acquired business may be mofeudif when we acquire a business in a market inctvlive have limited expertise,
with a culture different from Sysca’ A significant expansion of our business and ajpanms, in terms of geography or magnitude, c
strain our administrative and operational resour8ggnificant acquisitions may also require thaigsxe of material additional amot
of debt or equity, which could materially alter alebt to equity ratio, increase our interest expeared decrease earnings per share
make it difficult for us to obtain favorable finang for other acquisitions or capital investments.



We need access to borrowed funds in order to gmoavaany default by us under our indebtedness coane la material adverse impact

A substantial part of our growth historically haseh the result of acquisitions and capital expamsWe anticipate additior
acquisitions and capital expansion in the futurs. &Aresult, our inability to finance acquisitionsdacapital expenditures throt
borrowed funds could restrict our ability to expahtbreover, any default under the documents gowgrour indebtedness could ha
significant adverse effect on our cash flows, all asthe market value of our common stock.

Our level of indebtedness and the terms of ourbtetiness could adversely affect our business gudlity position

As of June 30, 2012, we had approximately $3doilbf total indebtedness. We have a Boapgroved commercial paper progi
allowing us to issue shotérm unsecured notes in an aggregate amount reotceed $1.3 billion; a revolving credit facility guorting
our U.S. and Canadian commercial paper progranthenamount of $1.0 billion set to expire on Decenft$s 2016; and certe
uncommitted bank lines of credit providing for uaseed borrowings for working capital of up to $ @5million. In June 2012, w
issued $750 million in senior notes, which conttézlito an increase in our total indebtedness. iRiebtedness may further incre
from time to time for various reasons, includingctuations in operating results, working capitakd® capital expenditures ¢
potential acquisitions or joint ventures. Our iraged level of indebtedness and the ultimate cosuof indebtedness could hay
negative impact on our liquidity, cost of capitatdinancial results.

Technology dependence could have a material negatipact on our business

Our ability to decrease costs and increase prafgsyell as our ability to serve customers mosatifely, depends on the reliabil
of our technology network. We use software androtiehnology systems, among other things, to géaenad select orders, to load
route trucks and to monitor and manage our busiorss day-today basis. Any disruption to these computer systeould adverse
impact our customer service, decrease the volumauobusiness and result in increased costs. Runtire, process changes will
required as we continue to use our existing warsingy delivery, and payroll systems to support aflens as we implement the E
system. While Sysco has invested and continuesviest in technology security initiatives and dieasecovery plans, these meas
cannot fully insulate us from technology disrupttbat could result in adverse effects on operatan profits.

We may be required to pay material amounts unddtiemployer defined benefit pension plans

We contribute to several multiemployer defined Bingension plans based on obligations arising unc#lective bargainin
agreements covering unioapresented employees. Approximately 10% of ourecutiremployees are participants in such multiergy
plans. In fiscal 2012, our total contributions hese plans were approximately $68 million, whictlided payments for withdrav
liabilities of $34 million. The costs of providingenefits through such plans have increased in tgears. The amount of any incre
or decrease in our required contributions to themsdtiemployer plans will depend upon many factargluding the outcome
collective bargaining, actions taken by trustee® wianage the plans, government regulations, thealotturn on assets held in
plans and the potential payment of a withdrawdlility if we choose to exit . Based upon the information available to us frorm
administrators, we believe that several of thes#tiemiployer plans are underfunded. The unfundeilitees of these plans may res
in increased future payments by us and the othdicjpating employers. Underfunded multiemployemngien plans may impose
surcharge requiring additional pension contribugio®ur risk of such increased payments may be gréfatny of the participatir
employers in these underfunded plans withdraws filoenplan due to insolvency and is not able to route an amount sufficient
fund the unfunded liabilities associated with itartigipants in the plan. Based on the latest infdfom available from ple
administrators, we estimate our share of the aggeegithdrawal liability on the multiemployer plaimswhich we participate could he
been as much as $205 million as of June 30, 2&1&ignificant increase to funding requirements doadiversely affect the Company’
financial condition, results of operations or céshvs.

Our funding requirements for our compasgensored qualified pension plan may increase amdearnings may decrease shc
financial markets experience future declines

Our companysponsored qualified pension plan (Retirement Phai)s investments in both equity and fixed incoreeusities. Th
amount of our annual contribution to the plan ipefedent upon, among other things, the returns empldns assets and discount r:
used to calculate the planliability. Our expense is also impacted by thiéses. Fluctuations in asset values can causertioai@t o
our anticipated future contributions to the plarincrease and pension expense to increase ancesalh in a reduction to shareholders’
equity on our balance sheet at fiscal year-endchvis when this plas’ funded status is measured. Also, the projectadllity of the
plan will be impacted by the fluctuations of intetreates on high quality bonds in the public maslat these are inputs in determi
our discount rate at fiscal yeand. Specifically, decreases in these interess ragey have an adverse impact on our results ofitipas
To the extent financial markets experience futueelides similar to those experienced in fiscal 28@®ugh the beginning of fisc
2010, and/or interest rates on high quality bomds¢he public markets decline, our required contiins and pension expense r
increase for future years as our funded statusdses, which could have an adverse impact onquidity and results of operations.
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At the end of fiscal 2012, we decided to fredntare benefit accruals under the Retirement PanfdDecember 31, 20 Iar all
U.S.-based salaried and non-union hourly employe&dffective January 1, 2013, these employees hélleligible foradditiona
contributions under an enhanced, defined contdbutlan. While these actions will serve to limit future gribwin our pensio
liabilities, we had a sizable pension obligation &#.7 billion as of June 30, 2012 which could comé to impact our fundir
requirements and our earnings. Additionally, aliiio recent pension funding relief legislation hasved to defer some requil
funding, additional contributions may be requirédir plan is not fully funded when the provisiahsat provided the relief are pha:
out. See Note 13, “Company-Sponsored Employeefdtans”to the Consolidated Financial Statements in Itefor & discussion
the funded status of the Retirement Plan.

Failure to successfully renegotiate union contramisld result in work stoppages

As of June 30, 2012, approximately 8,200 employé®operating companies were members of 53 differardllanions associat
with the International Brotherhood of Teamsters attter labor organizations. In fiscal 2013, l&greements covering approxima
1,400 employees have expired or will expire. 8idone 30, 2012, one contract covering 4&hefapproximately 1,400employee
has been renegotiated. Failure of our operatingpamies to effectively renegotiate these contraotddcresult in work stoppagt
Although our operating subsidiaries have not exgpexéd any significant labor disputes or work stggsato date, and we believe t
have satisfactory relationships with their unioasyork stoppage due to failure of multiple opemtsubsidiaries to renegotiate ur
contracts could have a material adverse effectson u

A shortage of qualified labor could negatively impaur business and materially reduce earnings

Our operations rely heavily on our employees, paldrly drivers, and any shortage of qualified labould significantly affect ot
business. Our recruiting and retention efforts effidrts to increase productivity gains may not becessful and there may be a shor
of qualified drivers in future periods. Any suchosfage would decrease Syss@bility to effectively serve our customers. Sa
shortage would also likely lead to higher wagesefmployees and a corresponding reduction in oueaetings.

Our authorized preferred stock provides anti-talerdvenefits that may not be viewed as beneficiatdokholders

Under our Restated Certificate of Incorporations@ys Board of Directors is authorized to issue up,&9@,000 shares of prefer
stock without stockholder approval. Issuance of¢hehares could make it more difficult for anyameadquire Sysco without approva
the Board of Directors, depending on the rights preferences of the stock issued. In additionnifaae attempts to acquire Sy
without approval of the Board of Directors of Syste existence of this undesignated preferredkstmaild allow the Board
Directors to adopt a shareholder rights plan witholtaining stockholder approval, which could résal substantial dilution to
potential acquirer. As a result, hostile takeoviéerapts that might result in an acquisition of Qysthat could otherwise have b
financially beneficial to our stockholders, coulel teterred.

Iltem 1B. Unresolved Staff Comments

None.
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Item 2. Properties

The table below shows the number of distributiociliiées occupied by Sysco in each state, proviaceountry and the aggreg
square footage devoted to cold and dry storagé &sne 30, 2012.

Cold Storage Dry Storage

Number of (Square Feetin  (Square Feetin
Location Facilities thousands) thousands) Segment Served’
Alabama 2 184 228 BL
Alaska 1 43 26 BL
Arizona 3 138 120 BL, O
Arkansas 2 131 88 BL, O
California 17 1,088 1,144 BL, S, O
Colorado 5 283 227 BL,S,0
Connecticu 3 160 109 BL, O
District of Columbia 1 7 7 BL
Florida 15 1,269 911 BL, S, 0
Georgia 7 324 454 BL, S, O
Idaho 2 84 88 BL
Illinois 6 402 535 BL, S, 0
Indiana 1 100 109 BL
lowa 1 93 95 BL
Kansas 1 177 171 BL
Kentucky 1 92 106 BL
Louisiana 1 134 113 BL
Maine 1 59 50 BL
Maryland 2 291 252 BL
Massachusett 3 397 395 BL, S
Michigan 4 320 363 BL, S
Minnesota 2 150 135 BL
Mississippi 1 95 69 BL
Missouri 2 107 95 BL, S
Montana 1 120 121 BL
Nebraske 2 217 232 BL
Nevada 3 193 109 BL, O
New Jerse! 4 140 453 BL, O
New Mexico 1 120 108 BL
New York 3 417 317 BL
North Caroline 6 334 300 BL, S, 0
North Dakote 1 46 59 BL
Ohio 6 419 400 BL, S, O
Oklahoma 4 189 157 BL, S, O
Oregon 3 177 160 BL, S
Pennsylvani: 4 460 405 BL, S
Rhode Islanc 1 3 - BL
South Carolin¢ 1 151 98 BL
Tennesse 5 412 424 BL, O
Texas 17 1,127 1,057 BL, S, 0
Utah 1 161 107 BL
Virginia 3 564 410 BL
Washingtor 1 134 92 BL
Wisconsin 2 287 242 BL
Alberta, Canad 3 218 216 BL
British Columbia, Canad 8 279 254 BL, O
Manitoba, Canad 1 76 105 BL
New Brunswick, Canad 2 48 48 BL
Newfoundland, Canac 1 40 25 BL
Nova Scotia, Canac 1 31 42 BL
Ontario, Canad 11 478 430 BL, O
Quebec, Canac 3 50 101 BL
Saskatchewan, Cana 1 46 63 BL
Ireland 1 44 40 BL
Total 185 13,109 12,465

* Segments served include Broadline (BL), SYGMA §8d Other (O).
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We own appro x ima tely 21,279,000 squar e feetunfdistribution facilities ( or 83.2 % difie total square feet), and the remail
is occupied under leases expiring at various dabes fiscal 2013 to fiscal 2032 , exclusive of reté options.Certain of the facilitie
owned by the company are subject to industrialmaeebond financing arrangements totaling $ 13.@anilas of June 30, 2012Suct
industrial revenue bond financing arrangements reativarious dates through fiscal 2026.

We own our approximately 625 ,000 square foot headgrs office complex in Houston, Texadn addition, we own ol
approximately 66 9,000 square foot shared serdoawplex in Cypress, Texas.

We are currently constructing a fold-out facilitysouthern California.

As of June 30, 2012, our fleet of approximately0®,Helivery vehicles consisted of tractor and éradombinations, vans and pe
trucks, most of which are either wholly or partaltefrigerated for the transportation of frozen merishable foods. We o\
approximately 92% of these vehicles and leasedhminder.

Item 3. Legal Proceedings
None .
Item 4. Mine Safety Disclosures
Not applicable.
PART Il
Item 5. Market for Registrant's Common Equity, Relat&lockholder Matters and Issuer Repurchases of Eguitecurities
The principal market for Sysc@common stock (SYY) is the New York Stock Exchangee table below sets forth the high and

sales prices per share for our common stock astezbon the New York Stock Exchange Composite Tampe the cash dividen
declared for the periods indicated.

Dividends
Common Stock Prices Declared
High Low Per Share
Fiscal 2011
First Quartel $ 31.55 $ 2713 $ 0.25
Second Quarte 30.18 28.22 0.26
Third Quartel 30.54 27.31 0.26
Fourth Quarte 32.76 27.81 0.26
Fiscal 2012
First Quartel $ 31.73 $ 25.48 $ 0.26
Second Quarte 29.62 25.09 0.27
Third Quartel 31.18 28.70 0.27
Fourth Quarte 30.20 27.05 0.27

The number of record owners of S ysco 's commooksés of August 15, 2012 was 13,529 .
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As indicated in the table below, we did not makg simare repurchases during the fourth quarterscffi2012:

ISSUER PURCHASES OF EQUITY SECURITIES

(c) Total Number of Shares (d) Maximum Number of
Purchased as Part of Publicly Shares that May Yet Be

(a) Total Number of Shares (b) Average Price Paid Announced Plans or Purchased Under the Plans o
Period Purchased per Share Programs Programs

Month #1
April 1 - April 28 - 8 - - 23,386,60(
Month #2
April 29 - May 26 - - - 23,386,60(
Month #3
May 27— June 3( = = = 23,386,60(
Total - $ - - 23,386,60(

On August 27, 2010, the Board of Directors approtredrepurchase of 20,000,000 shares. On Noseml6 , 201 1 the Boan
of Directors approved the repurchase of an aafthti 20,000,000 shareBursuant to the repurchase program, shares magoéred ir
the open market or in privately negotiated trarieastat the company’s discretion, subject to mackeiditions and other factors .

In July 2004, the Board of Directors authorizedtaienter into agreements from time to time to edtenr ongoing repurcha
program to include repurchases during company amexl “blackout periods” of such securities in coepte with Rule 10b3-
promulgated under the Exchange Act.

Stock Performance Graph

The following performance graph and related infotima shall not be deemed “soliciting material” oo tbe “filed” with the
Securities and Exchange Commission, nor shall sefolhmation be incorporated by reference into aagufe filing under the Securiti
Act of 1933 or the Securities Exchange Act of 182¢h as amended, except to the extent that Symmifically incorporates su
information by reference into such filing.

The following stock performance graph comparespérdormance of S ysce ‘Common Stock to the S&P 500 Index and to the
500 Food/Staple Retail Index for S ysco s last fiiscal years.

The graph assumes that the value of the investmenir Common Stock, the S&P 500 Index, and thé> &0 Food/Staple Ind

was $100 on the last trading day of fiscal 200id, #hat all dividends were reinvested. Performatata for S ysco the S&P 500 Inde
and the S&P 500 Food/Staple Retail Index is pravige of the last trading day of each of our last fiscal years.
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Comparison of 5 Year Cumulative Total Return
Assumes Initial Investment of $100

5140
%120
5100
580
560
540
520
S0
6/30/07 6/28/08 6/27/09 7/3/10 7i2f11 B/30/12
== "Sysco Corporation == 55P 500 Index == 58P 500 Food/Staples Retall Index
6/30/07 6/28/08 6/27/09 7/3/10 7/2/11 6/30/12
Sysco Corporatio $100 $88 $75 $95 $109 $107
S&P 500 100 87 64 73 97 101
S&P 500 Food/Staple Retail Ind 100 104 86 87 113 130
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Iltem 6. Selected Financial Data

Fiscal Year
2010
2012 2011 (53 Weeks) 2009 2008

(In thousands except for per share data

Sales $ 42,380,93¢ $ 39,323,48¢ $ 37,243,49t $ 36,853,33C $ 37,522,111
Operating incom: 1,890,632 1,931,502 1,975,86¢ 1,872,211 1,879,94¢
Earnings before income tax 1,784,002 1,827,454 1,849,58¢ 1,770,834 1,791,33¢
Income taxe: 662,417 675,424 669,606 714,886 685,187
Net earning: $ 112158 $ 1,152,03C $ 1,179,98: $ 1,05594¢ $ 1,106,151
Net earnings

Basic earnings per she $ 191 $ 196 $ 199 $ 177 3 1.83

Diluted earnings per sha 1.90 1.96 1.99 1.77 1.81
Dividends declared per she $ 1.07 $ 103 $ 099 $ 094 $ 0.85
Total asset $ 12,094,972 $ 11,385,555t $ 10,313,701 $ 10,148,48¢ $ 10,010,61¢
Capital expenditure 784,501 636,442 594,604 464,561 515,963
Current maturities of lor-term deb $ 254,650 $ 207,031 $ 7970 $ 9,163 $ 4,896
Long-term deb 2,763,68¢ 2,279,517 2,472,662 2,467,48¢ 1,975,43¢
Total lon¢-term debt 3,018,33¢ 2,486,54¢ 2,480,632 2,476,64¢ 1,980,331
Shareholder equity 4,685,04C 4,705,242 3,827,52¢ 3,449,702 3,408,98€
Total capitalizatior $ 7,703,37¢ $ 7,191,79C $ 6,308,15¢ $ 5,926,351 $ 5,389,317
Ratio of lon¢-term debt tc capitalization 39.2% 34.6% 39.3% 41.8% 36.7%
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Item 7. Management’s Discussion and Analysis of Financi@bndition and Results of Operations

Our discussion below of our results includes cartein GAAP financial measures that we believe providedngmt perspective wi
respect to underlying business trends. Any G#AP financial measure will be denoted as an adfisteasure and excludes expe
from our Business Transformation Project, from ditiwals from multiemployer pension plans, restriintucharges, corporaanec
life insurance policies (COLI) policies, recognizieck benefits and the impact of the 88veek in fiscal 2010. More information on
rationale for the use of these measures and rd@iimis to GAAP numbers can be found under “NonARAReconciliations.”

Overview

Sysco distributes food and related products toaweants, healthcare and educational facilitiesgilogl establishments and ot
foodservice customers. Our operations are primaoidated throughout the United States, Canada eeddnd and include broadli
companies (which include our custamt meat operations), SYGMA (our chain restaurastridution subsidiary), specialty prodt
companies, hotel supply operations, a company thistributes specialty imported products and a cowipthat distributes !
international customers.

We consider our primary market to be the foodservitarket in the United States and Canada and dstithat we serve abc
17.5% of this approximately $225 billion annual ketr According to industry sources, the foodsexyior food-away-fronitome
market represents approximately 46% of the tothadospent on food purchases made at the condenwdrin the United States.

Industry sources estimate the total foodservicekatan the United States experienced a real saebng of approximately 0.4%
calendar year 2011 and 2.5% in calendar year 2&Bal sales declines do not include the impaatftdtion or deflation.

General economic conditions and consumer confideaceaffect the frequency of purchases and ama@pdst by consumers |
food-away-fromhome and, in turn, can impact our customers andsales. We believe the current general economialitons
including pressure on consumer disposable income bontributed to a decline in the foodservicekmiar Historically, we have grov
at a faster rate than the overall industry ancelelwe have continued to grow our market sharkisnftagmented industry.

Highlights

High levels of product costs and an uneven econoetievery contributed to a challenging businessrenment in fiscal 2012. O
case volume growth has shown modest improvemeatianv growth market environment. However, our @ays declined due to hi
levels of inflation and rising operating expensig/en in part by our expenses related to our Bassrirransformation Project.

Comparison of results from fiscal 2012 to dils2011:

o Sales increased 7.8% to $42.4 billion primarily doeincreased prices due to inflation and secohd&mm case volum
growth.

« Operating income decreased 2.1%, or $40.9 milllon$1.9 billion, primarily driven by lower gross ngins and increas:
operating expenses partially from increased expefreen payroll and our Business Transformation &bj These exper
increases were partially offset by increases isgmrofit dollars. Adjusted operating income irased 3.0%, or $60.9 milliol

« Net earnings decreased 2.6% to $1.1 billion primahie to the decline in operating income. Adjdsitet earnings increas
4.7%, or $56.4 million

« Basic and diluted earnings per share in fiscal 20&& $1.91 and $1.90, respectively. This repisszi2.6% decrease from
comparable prior year period amount for basic egsper share of $1.96 per share and a 3.1% deciems the comparak
prior year period amount for diluted earnings gears of $1.96. Adjusted diluted earnings per shane $2.13 in fiscal 20:
and $2.04 in fiscal 2011, an increase of 4.

See “Non-GAAP Reconciliations” for an explanatidrtieese non-GAAP financial measures.
Trends and Strategy
Trends

General economic conditions and consumer confideaceaffect the frequency of purchases and amap#st by consumers |
food-away-fromhome and, in turn, can impact our customers andsales. We believe the current general economialitons
including pressure on consumer disposable incomrnes bontributed to a slow rate of recovery in thedservice market. According
industry sources, real sales for the total foodsermnarket in the United States are not expectepgldw significantly over the next year.
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We experienced prolonged levels of high product adtation during most of fiscal 2012 as compatediscal 2011. Our prodi
cost inflation reached a high of 7.3% in the fogisarter of fiscal 2012 and a low of 3.3% in therfbwquarter of fiscal 2012. While \
are generally able to pass on modest levels odtiofi to our customers, we were unable to fullyspéssough these higher levels
product cost inflation with the same gross margencpntage without negatively impacting our custa@hbkusiness and therefore
business. In the summer months of 2012, certaicwdtyral areas of the United States have expegdrsevere drought. The impac
this drought is uncertain and could result in vitdahput costs. Input costs could increase atpint in time for a large portion of t
products that we sell for a prolonged period. Wivle cannot predict whether inflation will continaecurrent levels, periods of hi
inflation, either overall or in certain product egories, can have a negative impact on us and wsiomers, as high food costs
reduce consumer spending in the food-away-flemme market, and may negatively impact our salessgprofit, operating income &
earnings.

We have experienced higher operating costs thisalfiyear. Some of the increase has resulted frooneased payelatec
expenses. Sales compensation includes commissibish are driven by gross profit dollars and cassuwmes, and delive
compensation includes activibased pay which is driven by case volumes. Siheset drivers are variable in nature, increaseds
profit dollars and case volumes have increaseds sahel delivery compensation. We believe pelgted expense could continue
increase if gross profit dollars and case volunmeselase; however, the impact of our productivithatesl initiatives could favorak
impact the magnitude of this trend. Fuel costsexeected to stabilize provided that fuel pricesndt significantly change from th
current levels. Our Business Transformation Ptoe@ key part of our strategy to control costd gnow our market share over
long-term. This project includes an integratefiveare system that went into deployment in Augu&t2 We believe expenses rela
to the project will increase in fiscal 2013 as camgal to fiscal 2012 due to amortization of thewafte asset and increased deployr
costs.

Net company-sponsored pension cdstsour Retirement Plan have experienced volatibitaer the past five years primarily due
changes in interest rates which are used to daternthe discount rates for our pension obligationsl @ur pension ass
performance. For most of these periods, we haperénced significantly increased pension expergehe end of fiscal 2015ysc(
decided to freez e future benefit accruals underRbtirement Plan as of December 31, 20 12 alfod.S.-based salaried and non-
union hourly employees . Effective January 1, 2Gh8se employees will be eligible for additionahtributions undean enhance
defined contribution plan. Bnsion costs will decrease in fiscal 2013 primadlye to this plan freeze. Our expenses relateolut
defined contribution plan will increase in fiscdl13 and will more than offset our reduced pensiosts; however, over the lorigrm
we believe the changes to both plans will resulteiduced volatility of retirement related expenaed a reduction in total retirem:
related expenses.

Strategy

We are focused on optimizing our core broadlineirmss in the U.S. and Canada, while continuing xplage approprial
opportunities to profitably grow our market sharel @reate shareholder value by expanding beyondarar business. Day-tiay, ou
business decisions are driven by our mission tcketaand deliver great products to our customer$ wkceptional service, with t
aspirational vision of becoming each of our custghmost valued and trusted business partner. We idevdified five strategies
help us achieve our mission and vision:

« Profoundly enrich the experience of doing busineith Sysco: Our primary focus is to help our cuséws succeed. V
believe that by building on our current competitimdvantages, we will be able to further differetetimur offering t
customers. Our competitive advantages includesalas force of over 8,000 marketing associatesgdimersified product bas
which includes qualityassured Sysco brand products; the suite of serwiegerovide to our customers such as businesswe
and menu analysis; and our wide geographic presentdge United States and Canada. In additionhaee a portfolio ¢
businesses spanning broadline, specialty meatn chataurant distribution, specialty produce, hataknities, specialty impt
and export which serves our customerséds across a wide array of business segmentdeliéee this strategy of enrichi
the experience of doing business with Sysco wiltéase customer retention and profitably accelesalies growth with bo
existing and new custome

« Continuously improve productivity in all areas afrdusiness: Our multiear Business Transformation Project is design
improve productivity and reduce costs. An integdasoftware system is included in this project atlisupport a majority ¢
our business processes to further streamline oaratipns and reduce costs. These systems are cdynmadarred to a
Enterprise Resource Planning (ERP) systems. We thewtechnology as an important enabler of thigegtp however th
larger outcome of this project will be from transfeed processes that standardize portions of ouatipaes. This includes
shared business service center to centrally macergain bacloffice functions that are currently performed amhajority of ou
operating companies. This project alsoludes removing costs from our operations throirghroved productivity withot
impacting our service to our customers. é/¢ontinue to optimize warehouse and delivery #is/across the corporation
achieve a more efficient delivery of products t@ oustomersaind we seek to improve sales productivity and logesreral an
administrative costs. We also have a product pedtiction initiative to provide the right produdts our customers whi
leveraging our purchasing powe
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« Expand our portfolio of products and services biidgting a customecentric innovation program: We continually exp
opportunities to provide new and improved produtetshnologies and services to our custome

« Explore, assess and pursue new businesses andtsndithis strategy is focused on identifying oppoities to expand the cc
business through growth in new international marletd in adjacent areas that complement our cadsévice distributic
business. As a part of our ongoing strategic el we regularly evaluate business opportunitiesiuding potentic
acquisitions and sales of assets and busine

« Develop and effectively integrate a comprehenserprisewide talent management process: Our ability teedresults ar
grow our business is directly linked to having Hesst talent in the industry. We are committechd¢ontinued enhancemen
our talent management programs in terms of howesauit, select, train and develop our associatesitihout Sysco as well
succession planning. Our ultimate objective ipriavide our associates with outstanding opportesitor professional grow
and career developmen

Business Transformation Project

In fiscal 2009, we commenced our Business Transition Project, which currently consists of thredm@mponents:

« the design and deployment of an ERP system to img¢ an integrated software system to support anhajof oul
business processes and further streamline our tiqes
« acost transformation initiative to lower our cestcture; an

e a product cost reduction initiative to use markaacand customer insights to make changes to prqulieing and produr
assortment issue

In fiscal 2012, we continued to refine our ERP eystafter implementing it at two pilot operating quamies. The system has b
deployed to three operating companies and we agettag to convert 5 to 15 U.S. Broadline operatognpanies in fiscal 2013. C
next five conversions will be in Texas and LouisianWe believe future conversions will be 15 to 25%. Broadline operatit
companies per year from fiscal 2014 to fiscal 20A8hough we expect the investment in the ERP eystvithin our Busine:
Transformation Project to provide meaningful betseti> the company over the lotbgrm, the costs will exceed the benefits duringaf
2013.

Expenses related to the Business Transformatioje®ravere $193.1 million in fiscal 2012 or $0.21r ghare, $102.6 million
fiscal 2011 or $0.11 per share and $81.1 milliofisoal 2010 or $0.09 per share. We anticipatephgject expenses for fiscal 2013\
continue to significantly increase primarily duethe initiation of software amortization as theteys was placed into service in Auc
2012. Our costs will also increase from the rampofi our shared services center, continuing castsdéployment of the softwe
platform and information technology support coss@me of these increased costs will be partialfgetfby benefits obtained from 1
project, primarily in reduced headcount; however ¢bsts will exceed the benefits in fiscal 2013.

Our cost transformation initiativeeeks to lower our cost structure by $300 millior$$850 million annually by fiscal 2015. Th
include initiatives to increase our productivity time warehouse and delivery activities includingefl management and maintens
activities. It also involves improving sales protuity and reducing general and administrative enges, partially through aligni
compensation and benefit plans.

Our product cost reduction initiative designed to lower our total product costs byGs@&8llion to $300 million annually by fisc
2015. This initiative involves the use of markedtal and customer insights to make changes to propicing and produc
assortment. We believe there are opportunitiesidoe effectively provide the products that our oustrs want, to benefit from ¢
purchasing power and to create mutually benefigé@atnerships with our suppliers. We believe thaicpring greater quantities w
select vendors will result in reduced prices for product purchases.

We expect our expenses related to the Businesssfbramation Project for fiscal 2013 to be approxietat$300 million to $35
million net of benefits obtained from our sharedvims center. We expect our capital expendituedated to this project to
approximately $5 million to $20 million. In fisc2013, we believe we can obtain approximately 25%e total expected annualiz
benefits of $550 million to $650 million. If weeasuccessful in obtaining these benefits in fi@eHI3, some of the trends noted at
could be favorably impacted.
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Results of Operations

The following table sets forth the components of consolidated results of operations expressed per@ntage of sales for
periods indicated:

2010
2012 2011 (53 Weeks)
Sales 100.0% 100.0% 100.0%
Cost of sale: 81.9 81.2 80.7
Gross profi 18.1 18.8 19.3
Operating expense 13.6 13.9 14.0
Operating incom 4.5 4.9 5.3
Interest expens 0.3 0.3 0.3
Other expense (income), r (0.0) (0.0) 0.0
Earnings before income tax 4.2 4.6 5.0
Income taxe: 1.6 1.7 1.8
Net earning: 2.6 2.90 3.204

The following table sets forth the change in thenponents of our consolidated results of operatiexzressed as a percent
increase or decrease over the prior year:

2012 2011
Sales 7.8% 5.6%
Cost of sale: 8.7 6.2
Gross profil 3.8 2.9
Operating expense 5.9 4.8
Operating incom: (2.1) (2.2)
Interest expens (4.1) (5.7
Other expense (income), r (52.40 @
Earnings before income tax (2.4) (1.2
Income taxe: (1.9) 0.9
Net earningt (2.6)00 (2.4)%
Basic earnings per she (2.6)% (1.5%
Diluted earnings per sha (3.1) (1.5
Average shares outstandi 0.2 (1.0
Diluted shares outstandii 0.1 (0.8)

@ Other expense (income), net was income aB%$8llion in fiscal 2012, income of $ 14.2 nwlh in fiscal 2011 and expense
$ 0.8 million in fiscal 2010 .

Sales

Sales for fiscal 2012 were 7.8 % higher thaodi 2011. Sales for fiscal 2012 increased &sualtrof product cost inflationanc
the resulting increase in selling prices , alonghviiproving case volumes. Changegiduct cost, an internal measure of infla
were approximately 5.5 % during fiscal 201Zase volumes including acquisitions within the E3tmonths improved approximat
3.0% during fiscal 2012. Case volumes excludinguéaitions within the last 12 months improved apimeately 2.5% during fisc
2012. Our case volumes represent our results bomBroadline and SYGMA segments onl8ales from acquisitions in the last
months favorably impacted sales by 0.7 % for fi€H2. The changes in the exchange rates used to tramslaforeign sales into U
dollars did not have a significant impact on salden compared to fiscal 201 1 .

Sales for fiscal 2011 were 5.6% higher than fi@gdl0. After adjusting for the estimated impacthef 53 week in fiscal 2010, tt
adjusted increase in sales in fiscal 2011 woulcehsen 7.7% . Sales for fiscal 2011 increasedrasult of product cost inflatioranc
the resulting increase in selling pricealong with improving case volumes. Estimated pobdiost increases, an internal measu
inflation, were approximately 4.6% during fiscal 120 Case volumes including acquisitions within the 148 months improve
approximately 4.1% during fiscal 2011. Case volamecluding acquisitions within the last 12 morthproved approximately 3.4%
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during fiscal 2011.Sales from acquisitions in the last 12 months faltyr impacted sales by 0.7% for fiscal 2011. Thangfes in th
exchange rates used to translate our foreign satet).S. dollars positively impacted sales by 0.&8mpared to fiscal 2010.

Operating Income

Cost of sales primarily includes our product cost, of vendor consideration, and includesaund freight. Operating expen
include the costs of facilities, product handlidglivery, selling and general and administrativevites. Fuel surcharges are reflec
within sales and gross profit; fuel costs are r#fld within operating expenses.

Fiscal 2012 vs. Fiscal 2011

Operating income decreased 2.1% in f iscal 201€2 fiscal 201 1 to $ 1.9 billion, and as a percgetaf sales, decreased to %5f
sales. This decrease was primarily driven by desliin gross margin and increased operating expegresdially from increase
expenses from payroll and our B usiness T ransftiomd roject. These expense increases were partially offsehdrgases in gro
profit dollars . Gross profit dollars increas e8 % in fiscal 2012 as compared to fiscal 2011d @perating expenses increased %.9
in fiscal 201 2 as compared to fiscal 2011 . Adjdsoperating income increased 3.0%, or $60.9anillduring fiscal 2012.

Gross profit dollars increased in fiscal 201 2 asipared to fiscal 201 1 primarily due to increasalks. Gross margin which is
gross profit as a percentage of sales , was 18.{rlf%cal 201 2 , a decline of 69 basis pointgrfrthe gross margin of 18.80#% fiscal
201 1 . This decline in gross margin was primattilg result of product cost inflationOther factors contributing to our gross ma
decline were competitive pressures on pricing, sgmix changes where certain of our lower margignsents grew faster than
Broadline segment and our own strategy to gain etakare.

Sysco’s product cost inflation was estimated aktioh of 5.5 % during fiscal 201 2Based on our product sales mix for fiscal
2, we were most impacted by higher levels of itifia in the meat, canned and dry and frozenyxcbdategories in the range o¢6tc
8 %. Our product cost inflation reached a high of 7.3%thie first quarter of fiscal 2012 and a low of%.8 the fourth quarter of fisc
2012. While we are generally able to pass thromgldest levels of inflation to our customers, we evenable tdully pass throug
these higher levels of product cost inflation witle same gross margin these product categories without negatively ictipg oul
customers’ business and therefore our businesshe summer months of 2012, certain agricultanaas of the United States h
experienced severe drought. The impact of thisghbis uncertain and could result in volatile ihpasts. Input costs could increas
any point in time for a large portion of the prothuthat we sell for a prolonged period/hile we cannot predict whether inflation v
continue at these levels, prolonged periods of mlation, either overall or in certain productegories, can have a negative impac
us and our customers, as high food costs can restutimer spending in the food-away-from-hamagket, and may negatively imp
our sales, gross profit and earnings. O ur prbdast reduction initiatives designed to lower our total product costs byGs2filion to
$300 million annually by fiscal 2015; however wdibee the impact on our product costs in fiscal20Wwill be modest .

G ross profit dollars for fiscal 201 2 Iso increased as a result of higher fuel surchar§e®l surcharges were approximately $
million higher in fiscal 2012 than in fiscal 201Liel to higher fuel pr ices incurred during fiscallzZBand the application of fu
surcharges to a broader customer base for theedistal period .Assuming that fuel prices do not greatly vary fromaent levels, w
expect the level of fuel surcharges in fiscal 261 8main consistent with those experienced irafi2012.

Operating expenses for fiscal 201 2 increased Jf%narily due to increased paglated expenses, increased expenses rele
our Business Transformation Project, increased ¢osts and an unfavorable year-oyear comparison on the amounts recorde
adjust the carrying value of COLI policies to theash surrender values as compared to the priorparéod. These increases wi
partially offset by decreases in n et company-sp@ts pension costs and lower provisions relatechtttiemployer pension plans .
Adjusted operating expenses increased 4.1%, or.@2@ilion, in fiscal 2012 over fiscal 2011.

Pay-related expenses, excluding labor costs asedaidth our Busines§ransformation Project, increased by $153.7 milliofisca
2012 over fiscal 2011. The increase was primatilg to increased sales and delivery compensatidradded costs from compar
acquired within the last 12 months. Sales compensaicludes commissionshich are driven by gross profit dollars and caskimes
and delivery compensation includes activity-basayg which is driven by case volumes . Since thesees are variable in nature
increased gross profit dollars and cases volumbisneiease sales and delivery compensatidtowever, the impact of our productiv
related initiatives could favorably impact the miagde of this trend. Also contributing to the irese was a restructuring charge rel
to severance incurred in the fourth quarter ofdig012 of $6.4 million.

Expenses related to our Business Transformatioje@rdnclusive of payelated expense, were $193.1 million in fiscal 2@h2
$102.6 million in fiscal 2011, representing an ease of $90.5 million. The increase in fiscal 20&sulted from increased proj
spending , reduced capitalization of expenditurasd expenses due to the ramp up of our sharedcesreenter. We anticipate t
project expenses for fiscal 2013 will continueriorease primarily due to the initiation of softwaraortization as the system was ple
into servicein August 2012. Additionally, the majority of tlexpenditures forecasted for fiscal 2013 will beenged as the compan
in the deployment phase of the project. We beltbeeincrease in project expenses, including aitmedated expenses,
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related to the Business Transformation Projecisicaf 2013 as compared to fiscal 2012 will be agipnately $ 105 million to $ 155
million.

F uel costs increased by $ 39.8 million in fisda12 over fiscal 201 primarily due to increased contracted and markesgeliprices
Our costs per gallon increased 13.0 % in fiscal2®@Mder fiscal 2011 . Ouactivities to mitigate fuel costs include reducmges driver
by our trucks through improved routing techniquegproving fleet utilization by adjusting idling tienand maximum speeds and u:
fuel surcharges. We routinely enter into forwarighase commitments for a portion of our projeatezhthly diesel fuel requiremel
with a goal of mitigating a portion of the volatyliin fuel prices.

Our fuel commitments will result in either additadrfuel costs or avoided fuel costs based on tmepewsison of the prices on 1
fixed price contracts and market prices for thepeesive periods. In fiscal 201 ,2the forward purchase commitments resulted |
estimated $ 20.2nillion of avoided fuel costs as the fixed pricentracts were generally lower than market pricestlfier contracte
volumes. In fiscal 2011, the forward purchase commitmensaiited in an estimated $16.4 million of avoidedl fu@sts as the fixe
price contracts were generally lower than markestgsrfor the contracted volumes.

As of June 30, 2012 , we had forward diesel fuehmitments totaling approximately $ 96 million thrghy April 2013. Subseque
to June 30, 2012, we entered into forward diesall fammitments totaling approximately $ 20 millitor May and June 201 3 Thes:
contracts will lock in the price of approximatel§ 36 to 45 % of our fuel purchase needs for theragted periods at pricdggher thal
the current market price for dieselAssuming that fuel prices do not rise significardlyer recent levels during fiscal 2013, fuel ¢
exclusive of any amounts recovered through fuattsanges, are not expected to fluctuate signifigaal compared to fiscal 2012. UD
estimate is based upon current, published quanteaiket price projections for diesel, the cost catiau to in our forward fuel purche
agreements currently in place for fiscal 2GR estimates of fuel consumption. Actual fuets@®uld vary from our estimates if ¢
of these assumptions change, in particular if fifuel prices vary significantly from our currerstienates. We continue to evaluate
opportunities to offset potential increases in fgbense, including the use of fuel surchargesoardall expense management.

We adjust the carrying values of our COLI policiegheir cash surrender values on an ongoing bdsis. cash surrender value:
these policies are largely based on the values nofenying investments, which through fiscal 201Xkluded publicly trade
securities. As a result, the cash surrender vadfigsese policies fluctuated with changes in therkat value of such securities. -
changes in the financial markets resulted i n géonshese policies of $ 28.2 million in fiscal 201 Near the end of fiscal 2011,
reallocated all of our policies into low-risk, fidkencome securitieto reduce earnings volatility and therefore outuatipents for fisci
2012 were not significant .  Beginning with 62013, there should be no significant year-oxear impact from COLI adjustments
compared to fiscal 2013.

Net company-sponsored pension costs in fiscal 206r2e $27.3 million lower than i n fiscal 201 The decrease in fiscal 2012 \
due primarily to higher returns on assets of Sys€&#tirement Plan obtained in fiscal 2011. R énd of fiscal 2012, Sysdecidet
to freez e future benefit accruals under the Reet Plan as of December 31, 20 12 for all U.Sedasmlaried and nomion hourly
employees . Effective January 1, 2013, these emapb will be eligible for additional contributionsider an enhancedlefinec
contribution plan. Net company-sponsored pensiostscin fiscal 201 3 have been determined as offidwml 201 2 yeaenc
measurement date and will decrease b y approxiyn&t@6.5 millionin fiscal 2013. Our expenses related to our deficentributior
plan will increase approximately $45 million to $5fllion in fiscal 2013. The decline in pensionstavill occur evenly over fisc
2013; however, the increased defined contributiqmeases will occur in the last half of fiscal 20d&Ben these enhancements go
effect. Over the longerm, we believe the changes to both plans willltés reduced volatility of retirement related exges and
reduction in total retirement related expensedseht the Retirement Plan freeze discussed abevepmpanysponsored pension co
in fiscal 2013 would have increased $106.9 millisstead of decreasing $26.5 million.

From time to time, we may voluntarily withdraw framultiemployer pension plans to minimize or limitrduture exposure to the
plans. In the last two fiscal years, we voluntafthdrew from several multiemployer plans and releat provisions of $ 21.8illion in
fiscal 2012 and $ 41.5 million in fiscal 2011 .

We also measure our expense performance on a eoshpe basis, which we seek to align with thegposfit that we are able
generate. For our Broadline companies, our cast@ee increased $0.04 per case as comparedabd3tl. These increases prime
related to increased payroll costs and fuel castuudsed above.

Fiscal 2011 vs. Fiscal 20D

Operating income decreased 2.2% in fiscal 2011 &seal 2010 to $1.9 billion, and as a percentafysates, declined to 4.9%
sales. The decrease was driven by the absenbe 68t week in fiscal 2011gross profit dollars growing at a slower rate tisates an
operating expenses increasing faster than grodi pestially due to charge of $ 41.5 million fromithdrawal sfrom multiemploye
pension plan s Gross profit dollars increased 2.9% in fiscal2@s compared to fiscal 2010, and operating exgsinsreased 4.8%
fiscal 2011. Adjusted operating income increas@&da or $50 .8 million, in fiscal 2011 over fis@010.
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Gross profit dollars increased in fiscal 2011 ampared to fiscal 2010 primarily due to increaselkssapartially offset by tt
negative comparison of the additional week includediscal 2010. Gross margiwas 18.80% in fiscal 2011, a decline of 50 k
points from the gross margin of 19.30% in fiscall@0 This decline in gross margimas primarily the result of the following fact
described in the paragraphs below.

First, Syscos product cost inflation was estimated as inflatd.6% during fiscal 2011. Based on our prodiates mix for fisce
2011, we were most impacted by higher levels dftith in the dairy, meat and seafood product caieg in the range of 10%
12%. Our largest selling product category, cararatidry, experienced inflation of 4%.

Second, ongoing strategic pricing initiatives ischl 2011 lowered our prices to our customers itegeproduct categories in or
to increase sales volumes. These initiatives airgtphased in over time and resulted in skena gross profit declines as a percen
of sales, but we believe will result in lotgrm gross profit dollar growth due to higher salekimes and increased market share.
have experienced meaningful year over year volunogvilp with those items included in the early phastshese programs in t
geographies where this program has been implememé&dbelieve the lonterm benefits of these strategic initiatives wébult ir
profitable market share growth.

Third, gross profit dollars for fiscal 2011 incredsas a result of higher fuel surcharges. Fuehsuges were approximately $2
million higher in fiscal 2011 than in the compasmalgrior year period due to higher fuel prices imedrduring fiscal 2011 and t
application of fuel surcharges to a broader custdrase for a small portion of the third quarter #melentire fourth quarter.

Operating expenses for fiscal 2011 increased 4 .8&tapily due to higher pay-related expense, andase in net comparsponsore
pension costs, provisions for withdrawal from mertiployer pension plans and higher fuel costs aspeoad to the prior ye
period. The impact of these operating expensee@sas was partially offset by a decrease in operatkpenses of approximatel
101.4 million resulting from the absence of thedb@reek in fiscal 201 0 . Adjusted operating expeimseeased 5.9%, or $ 298.
million, in fiscal 2011 over fiscal 2010.

Pay-related expenses, excluding labor costs assdaidth our Business Transformation Project, insexl by $ 61.million in fiscal
2011 over fiscal 2010. The increase was primadile to increased sales and delivery compensaBag+elated expenses frc
acquired companies and changes in the exchange uatsl to translate our foreign sales into U.Sladolalso contributed to t
increase. Partially offsetting these increaseswawrer provisions for current management incentioruses of $ 13.9 million.

Net company-sponsored pension costs in fiscal 20ré $ 60.3 million higher than in fiscal 201 @’he increase in fiscal 201vias
due primarily toa decrease in discount rates used to calculatprojected benefit obligation and related pensiopeese at the end
fiscal 2010, partially offset by reduced amortieatiof our net actuarial loss resulting from actalagiains from higher returns on as:
of Sysco’s Retirement Plan during fiscal 2010.

From time to time, we may voluntarily withdraw framultiemployer pension plans to minimize or limitrduture exposure to the
plans. In fiscal years 2011 and 2010, we volunteitiidrew from several multiemployer plans and reled provisions of $ 41.&illion
in fiscal 2011 and $ 2.9 million in fiscal 2010 .

F uel costs increased by $ 33.0 million in fiscal 2 over fiscal 2010 primarily due to increasedtamted and marketiesel prices
Our costs per gallon increased 14.3 % in fiscatl2®er fiscal 2010 . Our forwafdel commitments will result in either additionalef
costs or avoided fuel costs based on the compan$dhe prices on the fixed price contracts andkeataprices for the respecti
periods. In fiscal 2011, the forward purchase catmients resulted in an estimated $16.4 millionafided fuel costs as the fixed pr
contracts were generally lower than market priagstlie contracted volumes. In fiscal 201 the forward purchase commitme
resulted in an estimated $1. 5 million of additiofuel costs as the fixed price contracts weigher than market prices for the contra
volumes for a portion of the fiscal year .

For our Broadline companies, our cost per casesasad $0.11 per case as compared to fiscal 20M€seTincreases primat
related to increased payroll costs, increased dasts and charges created by withdrawing from emlfployer plans, all of which &
discussed above.

Net Earnings

Net earnings for fiscal 2012 decreased 2 .6 % thescomparable prior year period. This decreeas® primarily due tahanges i
operating income discussed above . Adjusted matregs increased 4.7% during fiscal 2012.

Net earnings for fiscal 2011 decreased 2.4% owectmparable prior year period. This decreasepsiasrily due to thebsence ¢
the 53" week in fiscal 2011, théactors discussed above and an increase in thetigfictax rate. The effective tax rate for fisgall 1
was 36.96%, compared to an effective tax rate 02@% for fiscal 2010. The difference between tie ftates for the two perio
resulted largely from the orteéme reversal of interest accruals for tax contimges related to our settlement with the Internavéhu
Service (IRS) in the first quarter of fiscal 201Adjusted net earnings increased 3 .6% during IfidGa1.
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The effective tax rate for fiscal 201 2 was 3%413 Indefinitely reinvested earnings taxed at foreigatigory tax rates less tr
our domestic tax rate had the impact of reducimgetiiective tax rate.

The effective tax rate of 36.96% for fiscal 2011swWavorably impacted primarily by two items. Fjrate recorded a tax benefit
approximately $17.0 million for the reversal of wafion allowances previously recorded on state pperating los
carryforwards. Second, we adjust the carrying emlaf our COLI policies to their cash surrendemgal The gain of $28.2 milli
recorded in fiscal 2011 was primarily ntaxable for income tax purposes, and had the impladécreasing income tax expense fol
period by $11.1 million. Partially offsetting e favorable impacts was the recording of $9.3ionilin tax and interest related
various federal, foreign and state uncertain tasitjpms.

The effective tax rate of 36.20% for fiscal 2010swavorably impacted primarily by two items. Firate recorded an income -
benefit of approximately $29.0 million resultingfn the ondime reversal of a previously accrued liabilityateld to the settlement w
the IRS (See Note 18, “Income Taxést additional discussion). Second, the gain df.62nillion recorded to adjust the carrying v
of COLI policies to their cash surrender valuefisnal 2010 was notaxable for income tax purposes, and had the impfagécreasin
income tax expense for the period by $8.3 million.

Earnings Per Share

Basic and diluted earnings per share in fiscal 2022 $ 1. 91 and $1.90, respectively. This represa 2.6% decreag®m the
comparable prior year period amount for basic emsper share of $1.96 per share and a 3.1% dedreasthe comparable prior ye
period amount for diluted earnings per share 08&1.This decrease was primarily the result offéfotors discussed above.Adjustec
diluted earnings per share was $2.13 in fiscal 201®2$2.04 in fiscal 2011, or an increase of 4.4% .

Basic and diluted earnings per share decreased ih.5%cal 2011 from the prior year. This de ceeags primarily the result dhe
absence of the 5% week in fiscal 2011 and thiactors discussed above, as well as a net reduiti@hares outstanding. The
reduction in both average and diluted shares audstg was primarily due to share repurchases whdathurred during the first 26 wee
of fiscal 2011. Adjusted diluted earnings per shaere $2.04 in fiscal 2011 and $1.95 in fiscal®@f an increase of 4.6%.

Non-GAAP Reconciliations

Sysco’s results of operations are impacted by dosis our multiyear Business Transformation Project (BTP), sigaift charge
from the withdrawal from a multiemployer pensiompl(MEPP), restructuring charges and recognizedesmefits. Additionally, ne
the end of fiscal 2011, we reallocated all of owreistments in our COLI policies into low-risk, fokéncome securities and therefore
do not expect significant volatility in operatingpenses, operating income, net earnings and dikaedings per share in future peri
related to these policies. We experienced sigmitigains in these policies during fiscal 2011. nktgement believes that adjusting
operating expenses, operating income, net earginddiluted earnings per share to remove the imgplaitte Business Transformat
Project expenses, multiemployer pension plan clsargestructuring charges, COLI gains and tax be&ngfiovides an importa
perspective with respect tanderlying business trends and results and providesningful supplemental information to k
management and investors that is indicative ofpirdormance of the comparsyunderlying operations and facilitates comparisorz
year-over year basis.

In addition, Sysco’s fiscal year ends on the Satymearest to June 30. This resulted in a 52-week year endihme 30, 2012 fi
fiscal 2012, a 52-week year ending July 2, 2011fikwal 2011 and a 5&eek year ending July 3, 2010 for fiscal 2010. &ese th
fourth quarter of fiscal 2010 contained an adddioweek as compared to fiscal 2011, our r esults mérations for fiscal 2010 are |
directly comparable to fiscal 2011 . Managemefitkes that adjusting the fiscal 2010 r esults pkoations for the estimated impac
the additional week provides more comparable firdmesults on a year-over-year basis. As a resulthe nonGAAP reconciliatiol
below for fiscal 201 1 compared to fiscal 20107 addition to the specific line item impacts notdzbve,operating items have be
adjusted by one-fourteenth of the total metrictfog fourth quarter of fiscal 2010Failure to make these adjustments would cawe
year-overyear changes in certain metrics such as salesatipglincome, net earnings and diluted earningsshare to be overstat
whereas in certain cases, a metric may actuallye Hagreased rather than declined or declined rathan increased on a m
comparable year-over-year basis.

The company uses these nGAAP measures when evaluating its financial resadtsvell as for internal planning and forecas
purposes. These financial measures should notsbd as a substitute in assessing the compamgults of operations for peric
presented. An analysis of any nG#AP financial measure should be used in conjunctigth results presented in accordance
GAAP. As a result, in the tables below, each gkpoesented is adjusted to remove expenses relaté Business Transformat
Project, significant charges incurred from the widwal from a multiemployer pension plaestructuring charges, gains recorde:
the adjustments to the carrying value of COLI gebcand to remove the impact of tax benefits indi011. In addition, fiscal 201

results are adjusted to remove the estimate ingfabe 53 week.
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Set forth below is a reconciliation of actual opierg expenses, operating income, net earnings doted earnings per share
adjusted results for these measures for fiscal 20tfiscal 2011:

Change in
2012 2011 Dollars % Change
(In thousands, except for share and per share dati

Operating expenses (GAAP $ 5,785,94t $ 5,463,21C $ 322,735 5.9%
Impact of BTP cost (193,126 (102,623 (90,503 88.2
Impact of MEPP charg (21,899 (41,544 19,645 (47.3
Impact of restructuring charg (6,415 - (6,415
Impact of COLI 3,721 28,197 (24,476 (86.8
Adjusted operating expenses (Nc-GAAP) $ 5,568,22¢ $ 5,347,24C $ 220,986 4.1%
Operating Income (GAAP) $ 1,890,632z $ 1,931,502z $ (40,870 2.1)%
Impact of BTP cost 193,126 102,623 90,503 88.2
Impact of MEPP charg 21,899 41,544 (19,645 (47.3
Impact of restructuring charg 6,415 - 6,415
Impact of COLI (3,721 (28,197 24,476 (86.8'
Adjusted operating income (Noi-GAAP) $ 2,108,351 $ 2,047,472 $ 60,879 3.0%
Net earnings (GAAP) $ 1,121,585 $ 1,152,03C $ (30,445 (2.6)%
Impact of BTP costs (net of ta®® 121,416 64,694 56,722 87.7
Impact of MEPP charge (net of te(1) 13,768 26,189 (12,421 47.4,
Impact of restructuring charge (net of () 4,033 - 4,033
Impact of COLI (3,721 (28,197 24,476 (86.8
Impact of tax benefit - (14,032 14,032 0.0
Adjusted net earnings (Nol-GAAP) $ 1,257,081 $ 1,200,684 $ 56,397 4.7%
Diluted earnings per share (GAAP) $ 190 $ 1.96 $ (0.06 3. 1%
Impact of BTP cost(® 0.21 0.11 0.10 90.9
Impact of MEPP charg® 0.02 0.04 (0.02] (50.0;
Impact of restructuring chard? 0.01 - 0.01
Impact of COLI® (0.00; (0.05 0.05
Impact of tax benefit® - (0.02 0.02
Adjusted diluted earnings per share (No-GAAP) $ 213 $ 204 $ 0.09 4.4%
Diluted shares outstandit 588,991,44! 588,691,54¢

(@ Tax impact of adjustments for Business TransforomaBroject, multiemployer pension plan expensestrueturing charges waks
82.2 million and $ 53.3 million for fiscal 2012 a@@11, respectively.

(2) Individual components of diluted earnings per shmaag not sum to the total adjusted diluted earnthgsto rounding.
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Set forth below is a reconciliation of actual salgserating expenses, operating income, net easrang diluted earnings per shar
adjusted results for these measures for fiscal 20itiifiscal 2010:

2010 Change in
2011 (53 Weeks) Dollars % Change
(In thousands, except for share and per share dat:

Sales (GAAP) $ 39,323,48¢ $ 37,243,495 $ 2,079,994 5.6%
Impact of 53rd wee - 739,177 (739,177
Adjusted sales (No-GAAP) $ 39,323,48¢ $ 36,504,31¢ $ 2,819,171 7.7%
Operating expenses (GAAP 5,463,21C $ 5,212,43¢€ $ 250,771 4.8%
Impact of 53rd wee - (101,442 101,442
Impact of BTP cost (102,623 (81,140 (21,483 26.5
Impact of MEPP charg (41,544 (2,944 (38,600
Impact of COLI 28,197 21,554 6,643 30.9
Adjusted operating expenses (Nc-GAAP) 5,347,24C 5,048,467 $ 298,773 5.9%
Operating Income (GAAP) 1,931,502 1,975,86¢ $ (44,366 (2.2)%
Impact of 53rd wee - (41,720 41,720
Impact of BTP cost 102,623 81,140 21,483 26.5
Impact of MEPP charg 41,544 2,944 38,600
Impact of COLI (28,197 (21,544 (6,653 30.9
Adjusted operating income (Noi-GAAP) 2,047,472 1,996,68¢ $ 50,784 2.5%
Net earnings (GAAP) 1,152,03C 1,179,98% $ (27,953 (2.4%
Impact of 53rd wee - (24,127 24,127
Impact of BTP costs (net of tall) 64,694 51,767 12,927 25.0
Impact of MEPP charge (net of te®) 26,189 1,878 24,311
Impact of COLI (28,197 (21,544 (6,653 30.9
Impact of tax benefit (14,032 (28,895 14,863 (51.4
Adjusted net earnings (Nol-GAAP) 1,200,684 1,159,062 $ 41,622 3.6%
Diluted earnings per share (GAAP) 1.96 199 $ (0.03 (1.5%
Impact of 53rd wee® - (0.04 0.04
Impact of BTP cost®@ 0.11 0.09 0.02 22.2
Impact of MEPP charg@ 0.04 0.00 0.04
Impact of COLI® (0.05, (0.04 (0.01 25.0
Impact of tax benefit?® (0.02; (0.05 0.03 (60.0'
Adjusted diluted earnings per share (No-GAAP) 2.04 195 $ 0.09 4.6%
Diluted shares outstandit 588,691,54¢ 593,590,04:

(@) Tax impact of adjustments for Business TransforamaBroject, multiemployer pension plan expensestrueturing charges wak
53.3 million and $ 16.3 million for fiscal 2011 aB@10, respectively.

(2) Individual components of diluted earnings per shmag not sum to the total adjusted diluted earnihgsto rounding.

25



Segment Result:

We have aggregated our operating companies intangber of segments, of which only Broadline and SYAskfre reportabl
segments as defined in accounting provisions mladedisclosures about segments of an enterpiibe. accounting policies for t
segments are the same as those disclosed by Sythao tive Financial Statements and Supplementara Béthin Part Il Item 8 of thi
Form 10-K . Intersegment sales represent spegiatiguce and imported speciaftyoducts distributed by the Broadline and SYG
operating companies .

Management evaluates the performance of each ofoperating segments based on its respective opgraicome results
Corporate expenses generally include all experfsibe @orporate office and Sysco’s shared sernceer. These also include all share-
based compensation costs and expenses relate@ toothpany’s Business Transformation Project. il&V& segmens operatin
income may be impacted in the short term by in@eas decreases in gross profits, expenses, ombination thereof, over the long-
term each business segment is expected to incitsasperating income at a greater rate than salesty. This is consistent with ¢
long-term goal of leveraging earnings growth atesater rate than sales growth.

The following table sets forth the operating incoofeeach of our reportable segments and the otegment expressed a:
percentage of each segment’s sales for each pezjwaited and should be read in conjunction witheN®1 , ‘Business Segme
Information” to the Consolidated Financial Stateitsen Item 8 :

Operating Income as &
Percentage of Sales

2010
2012 2011 (53 Weeks)
Broadline 7.0% 7.3% 7.7%
SYGMA 1.1 1.2 1.0
Other 3.8 4.5 4.1

The following table sets forth the change in thieted financial data of each of our reportablensegts and the other segm
expressed as a percentage increase over the paorand should be read in conjunction with Note“Blisiness Segment Information”
to the Consolidated Financial Statements in Item 8

2012 2011
Operating Operating
Sales Income Sales Income
Broadline 7.8% 3.8% 5.1% (1.0%
SYGMA 7.4 (2.0D 9.2 26.81)
Other 7.0 (9.2) 5.1 14.3

(1) SYGMA had operating income of $ 61.0 million isdal 2012 , $ 62.2 million in fiscal 2011 and $4nillion in fiscal 2010 .

The following table sets forth sales and operatim@pme of each of our reportable segments, ther atbhgment, and intersegm
sales, expressed as a percentage of aggregate rdegates, including intersegment sales, and operdticome, respectively. F
purposes of this statistical table, operating ineash our segments excludes corporate expenses6@7® million in fiscal 2012 $
558.8 million in fiscal 2011 and $ 513.3 million fiscal 2010that are not charged to our segments. This infoomahould be read
conjunction with Not e 21, “ Business Segment Infation” to the Consolidated Financial Statement$em 8 :

2010
2012 2011 (53 Weeks)
Segment Segment Segment
Operating Operating Operating
Sales Income Sales Income Sales Income

Broadline 81.2% 94.1% 81.2% 93.5% 81.6% 94.5%
SYGMA 135 2.4 13.6 2.5 13.1 2.0
Other 5.7 3.5 5.7 4.0 5.7 3.5
Intersegment sale (0.4) - (0.5) - (0.4) -
Total 100.004, 100.004 100.094 100.00, 100.004, 100.004,
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Broadline Segment

The Broadline reportable segment is an aggregatibrthe company United States, Canadian and European Broe
segments. Broadline operating companies distrilautell line of food products and a wide variety mdn-food products tdotr
traditional and chain restaurant customers and @seide custom-cut meat operatian8roadline operations have significantly hic
operating margins than the rest of Sysco’s operatidn fiscal 2012 , the Broadline operating resstépresented approximately 822
of Sysco’s overall sales and 94.1 % of the aggeegpérating income of Sysco’s segments, which eedcorporate expenses.

There are several factors which contribute to thieigder operating results as compared to the SYGAW Other operatir
segments. We have invested substantial amountasgets, operating methods, technology and manageexgertise in thi
segment. The breadth of its sales force, geograjglaich of its distribution area and its purchagingier allow us to benefit froris
segment’s earnings.

Sales

Sales for fiscal 2012 were 7.8 % greater thacafi®011 . Product cost inflation and the resulting increaseseélling prices
combined with case volume improvement, contributedhe increase in sales in fiscal 201Zhanges in product costs, an inte
measure of inflation or deflation, were estimatedrdlation of 5.7 % in fiscal 2012 . Non-compadmhcquisitions contributed 0% tc
the overall sales comparison for fiscal 201Zhe changes in the exchange rates used to dtanslir foreign sales into U.S. doll
negative ly impacted sales by 0.1% compared taffi2a11.

Salesfor fiscal 2011 were 5.1% greater than fiscal 20N@gatively affecting the sales comparison ofdis2011 to fiscal 2010 w
the additional week in fiscal 2010. Product castation and the resulting increase in selling gsiccombined with case volu
improvement, contributed to the increase in saldféstal 2011. Changes in product costs, an ialameasure of inflation or deflatic
were estimated as inflation of 4.9% in fiscal 20Non-comparable acquisitions contributed 0.8% to theralsales comparison f{
fiscal 2011. The changes in the exchange rated tosganslate our foreign sales into U.S. dollaesitively impacted sales by 0.
compared to fiscal 2010.

Operating Income

Operating income increased by 3.8 % in fiscal 20d&r fiscal 2011. This increase was driven by gim®fit dollarsncreasing mot
than operating expenses .

Gross profit dollars increased in fiscal 2012 priitgadue to increased sales ; however, gross pdufitars increased at a loweate
than sales. This decline in gross margin was gmilgnthe result of product cost inflation and caetifive pressures on pricing3ase!
on Broadline’s product sales mix for fiscal 2012ve were most impacted by higher levels of indlain the meatcanned and dry al
frozen product categories . While we are genewhle to pass through modest levels of inflation to our costos, we were unable pi
through fully these higher levels of product codtation with the same gross margim these product categories without negati
impacting our customers’ business and thereforeboginess.In the summer months of 2012, certain agricultaralas of the Unite
States have experienced severe drought. The imp#us drought is uncertain and could result ahatile input costs. Input costs co
increase at any point in time for a large portidrthee products that we sell for a prolonged periddhile we cannot predict whett
inflation will continue at these levels, prolongpdriods of high inflation, either overall or in t&n product categories, can hay
negative impact on our customers, as high foodscoah reduce consumer spending in the food-awag-frome market, and m
negatively impact the Broadline segment’s salessgprofit and earnings. O ur product cost rédndnitiative is designed to low:
our total product costs by $250 million to $300lioil annually by fiscal 2015; however we believe tmpact orour product costs
fiscal 2013 will be modest .

In addition, gross profit dollars for fiscal 20Ifcreased as a result of higher fuel surchargesl surcharges were approximate
39.1 million higher in fiscal 2012 than the pricgar due to the application of fuel surcharges booader customer baskiring fisca
2012 due to higher fuel prices incurred during ¢hesriods.Assuming that fuel prices do not greatly vary froenent levels, we expe
the level of fuel surcharges in fiscal 2013 to renw@nsistent with those experienced in fiscal 2012

Operating expenses for the Broadline segment iseckén fiscal 2012 as compared to fiscal 2011. &keense increases in fis
2012 were driven largely by an increase in palgted expenses and fuel costs, partially offsetabfavorable comparison in |
provisions recorded for the withdrawal from multigoyer pension plans in each fiscal year. Salespamsation includes commissit
which are driven by gross profit dollars and caskeimes, and delivery compensation includes actividged pay which is driven by ¢
volumes. Since these drivers are variable in eatincreased gross profit dollars and case voluwitsncrease sales and delive
compensation. However, the impact of our proditgtirelated initiatives could favorably impact tieagnitude of this trendFue
costs were $26.5 million higher in fiscal 2012 thha prior year. Assuming that fuel prices do nse significantly over recent levi
during fiscal 2013, fuel costs exclusive of any amts recovered through fuel surcharges, are naeagd to fluctuate significantly
compared to fiscal 2012. Our estim&édrased upon current, published quarterly markieeprojections for diesel, the cost commi
to in our forward fuel purchase agreements cutyentplace for fiscal 2013 and estimates of fuel
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consumption. Actual fuel costs could vary from estimates if any of these assumptions changeariicplar if future fuel prices va
significantly from our current estimates. We cong to evaluate all opportunities to offset potriticreases in fuel expense, incluc
the use of fuel surcharges and overall expense geament.

From time to time, we may voluntarily withdraw framultiemployer pension plans to minimize or limitrduture exposure to the
plans. We recorded provisions related to the withel from multiemployer pension plans of $ 21.9liom in fiscal 2012 and #1.t
million in fiscal 2011.

We also measure our expense performance on a eostape basiswhich we seek to align with the gross profit tha are able 1
generate. For our Broadline companies, our castasge increased $0.0 4 per case as compareccéd 2811 and $0. 1fer case ¢
compared to fiscal 2010. The increases in botlogerprimarily related to increased fuel costs aagroll costs discussed abo
Charges created by withdrawing from multiemploykans also contributed to the increase in fiscal128s compared to fiscal 2010.

Operating income decreased 1.0 % in fiscal 201 fiseal 2010 to $ 2.3 billion, and as a percentafysales, declined to 7% of
sales. Gross profit dollars increased slightly below tlagerthat operating expenses increased; howeveratoge expenses includet
significant unfavorable comparison in the provisisacorded for the withdrawal from multiemployengien plans in each fiscal year.

Gross profit dollars increased in fiscal 2011 priityadue to increased sales; however, gross pdufitars increased at a lower r
than sales. This slower growth in gross profitate was primarily the result of two factors. stjrbased on Broadlire’product sale
mix for fiscal 2011, it was most impacted by highmarels of inflation in the dairy, meat and seaf@wdduct categories in the range
10% to 12%. Broadling’ largest selling product category, canned and experienced inflation of 4%. Second, ongoing tety@
pricing initiatives largely lowered our prices tarocustomers in certain product categories in otdencrease sales volumes. Tt
initiatives are being phased in over time and teguh shortterm gross profit declines as a percentage of shigsve believe will rest
in longterm gross profit dollar growth due to higher salekimes and increased market share. We haveierped meaningful ye
over year volume growth with those items includedhie early phases of these programs in the gebigpvhere this program has b
implemented. We believe the long-term benefittheke strategic initiatives will result in profitabmarket share growth.

In addition, gross profit dollars for fiscal 201lricieased as a result of higher fuel surcharges! stucharges were approxima
$19.4 million higher in fiscal 2011 than the prigrar due to the application of fuel surcharges byaader customer base for a si
portion of the third quarter and the entire fougtlarter due to higher fuel prices incurred durimese periods.

The expense increases in fiscal 2011 were drivegela by provisions for withdrawal from a multienogker pension plan, an incre:
in paytelated expenses and increased fuel costs. lal f&X11, we recorded provisions of $41.5 million ¥athdrawal liabilities fron
multiemployer pension plans from which union mensbelected to withdraw, compared to provisions a®3$gillion in fiscal 2010.The
increase in pay-related expenses was primarilytolirgcreased sales and delivery compensation.iohsrof our payrelated expense ¢
variable in nature and are expected to increasewhkes and gross profit increase. Ralgted expenses from acquired companie:
changes in the exchange rates used to translatemign sales into U.S. dollars also contributedhe increase. Fuel costs were $
million higher in fiscal 2011 than the prior year.

SYGMA Segment

SYGMA operating companies distribute a full line fofod products and a wide variety of nfood products to certain chi
restaurant customer locations. SYGMA operationgetteaditionally had lower operating income as eceetage of sales than Syseo’
other segments. This segment of the foodservidasimy has generally been characterized by loweradvoperating margins as -
volume that these customers command allows themegotiate for reduced margins. These operationgcgechain restaurants throt
contractual agreements that are typically structarea fee per case delivered basis.

Sales

Sales were 7.4 % greater in fiscal 2012 thamsitaf 2011 . The increase in sales was primarily due to prodast inflation and tr
resulting increase in selling prices. Sales to nastomers also contributed to the increase.

Sales were 9.2% greater in fiscal 2011 than imfi2®10. Negatively affecting the sales compariebfiscal 2011 to fiscal 20:
was the additional week in fiscal 2010. The inseein sales was primarily due to case volume imgmnt largely attributable to n
customers and, to a lesser extent, from an inclieasglume from certain existing customers.

One chain restaurant customer (The Wendy’s Comparggounted for approximately 28 of the SYGMA segment sales for
fiscal year ended June 30, 20185YGMA maintains multiple regional contracts withried expiration dates with this customer. W
the loss of this customer would have a materiakesty effect on SYGMA, we do not believe that theslof this customer would hav
material adverse effect on Sysco as a whole.
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O perating Income

Operating income decreased $1.2 million in 201&nfthe prior year due to rising operating expengegess profit dollars irtrease
4.3% while operating expenses increased 5.3% @alfi2012 from fiscal 2011. Contributing to the ggqrofit increase in fiscal 20
were increased sales and an increase of approyn$&e3 million in the fuel surcharges charged tstomers in fiscal 2012 from pr
year due to higher fuel prices in fiscal 2012. Tiherease in operating expenses for fiscal 2012 laagely driven by increased fu
costs. Fuel costs in fiscal 2012 were $11.3 mmllipeater than the prior year. Assuming that fuaes do not significantly rise abc
recent levels during fiscal 2013, we expect fuedtsaand fuel surcharges for our SYGMA segment adiuctuate significantly ¢
compared to fiscal 2012.

Operating income increased $13.1 million in 201&rahe prior year due to increased sales and inggr@voductivity. Gross pro
dollars increased 9.5% while operating expensagased 7.2% in fiscal 2011 from fiscal 2010. Ciboting to the gross profit incree
in fiscal 2011 were increased sales and an increfapproximately $6.6 million in the fuel surchasgcharged to customers in fis
2011 from prior year due to higher fuel pricesistél 2011. The increase in operating expensefidoal 2011 was largely driven
increased delivery and warehouse personnel pagosiis resulting from increased sales as well aeased fuel cost. Productiv
improvements occurred within our warehouse andveefi functions in fiscal 2011 and expense redusti@ecurred within ot
administrative functions in fiscal 2011 as compaethe prior year. Fuel costs in fiscal 2011 w$1€.9 million greater than the pr
year.

Other Segment

“Other” financial information is attributable to our oth@perating segments, including our specialty prodare lodging industi
products , a company that distributes specialtyoirga productsand a company that distributes to internationatausrs. Thes
operating segments are discussed on an aggregasealsahey do not represent reportable segmeder segment accounting literatu

On an aggregate basis, our “Other” segment hasahlmdver operating income as a percentage of shls $ysca Broadlint
segment. Sysco has acquired the operating compavitbin these segments in relatively recent yedisese operations gener:
operate in a niche within the foodservice industxgept for our lodging supply companyEach individual operation is also gener
smaller in sales and scope than an average Breadlfiaration and each of these operating segmeatsissderably smaller in sales
overall scope than the Broadline segment. In fi2642 , in the aggregate, the “Other” segmentespnted approximately 5% of
Sysco’s overall sales and 3.5 % of the aggregateatipng income of Sysco’s segments, which excledegorate expenses.

Operating income decreas®@®% for fiscal 2012 from fiscal 2011. The decreaseperating income was caused partially dt
increased expenses in our specialty produce segment

Operating income increased 14.3% for fiscal 20binffiscal 2010. The operating income comparison negmtively affected by tl
additional week in fiscal 2010. The increase inrafieg income was caused primarily by increasedssai the specialty prodi
segment and favorable expense management in thakp@roduce and lodging industry products segmen

Liquidity and Capital Resources
Highlights
Comparisons of the cash flows from fiscal 2012idodl 2011:

« Cash flows from operations were $ 1bidion this year compared to $1.1 billion last y

« Settlement payments to the IRS were $212.0 millomoth periods

« Capital expenditures totaled $ 784nlion this year compared to $636.4 million lastay

« Bank borrowings, net were a net repayment of $188ln this year compared to a net borrowing $08aiillion last yeal
« Treasury stock purchases were $ 27iflion this year compared to $291.6 million lasty

« Dividends paid were $ 622rillion this year compared to $597.1 million lasiay

Sources and Uses of Cash

Syscos strategic objectives include continuous investnirerour business; these investments are funded bgmbination of ca:
from operations and access to capital from findneiarkets. Our operations historically have produsgnificant cash flow. Ca
generated from operations is generally allocated to

« working capital requiremen
« Investments in facilities, systems, fleet, otheipment and technolog
« cash dividend:
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« acquisitions compatible with our overall growthaségy
« contributions to our various retirement plans;
« debt repayment

Any remaining cash generated from operations mayested in high-quality, shotérm instruments or applied toward the co:
the share repurchase program. As a part of oupinggstrategic analysis, we regularly evaluate hess opportunities, includi
potential acquisitions and sales of assets andnésses, and our overall capital structure. Anys@ations resulting from the
evaluations may materially impact our liquidity rmwing capacity, leverage ratios and capital aiity.

We continue to generate substantial cash flows foperations and remain in a strong financial pasjthowever our liquidity ar
capital resources can be influenced by economidtr@nd conditions. Uncertain economic conditiand uneven levels of consur
confidence and the resulting pressure on consurisgroshble income have lowered our sales growth @mdcash flows fror
operations. Product cost inflation has lowered graiss profit and cash flows from operations asmgee unable to pass through al
the increased product costs with the same grosgimtr our customers. We believe our mechanisntadnage working capital, st
as credit monitoring, optimizing inventory levelsdamaximizing payment terms with vendors, and oeclhanisms to manage proc
cost inflation have been sufficient to limit a dfigant unfavorable impact on our cash flows frompemtions. We believe the
mechanisms will continue prevent a significant uofable impact on our cash flows from operatioAs.June 30, 2012, we had $68
million in cash and cash equivalents, approxima2&%o of which was held by our international sulesiidis generated from our earni
of international operations. If these earningseatesinsferred among countries or repatriated tdJtise, such amounts may be subje:
additional tax obligations; however, we do not eatly anticipate the need to relocate this cash.

We believe the following sources will be sufficientmeet our anticipated cash requirements fonthé twelve months and beyo
while maintaining sufficient liquidity for normalp@rating purposes:

« our cash flows from operatiol

« the availability of additional capital under ouriging commercial paper programs, supported byreuolving credit facility
and bank lines of credi

« our ability to access capital from financial masdanhcluding issuances of debt securities, eithierapely or under our she
registration statement filed with the Securitied &xchange Commission (SE(

Due to our strong financial position, we believattive will continue to be able to effectively accése commercial paper market
longterm capital markets, if necessary. We believecash flows from operations will improve in fis@013 due to benefits from ¢
Business Transformation Project and initiativeBrtprove our working capital management.

Cash Flows

Operating Activities

Fiscal 2012 vs. Fiscal 2011

We generated $ 1.4 billion in cash flow from opienmas in fiscal 2012 , as compared to $1.1 brillio fiscal 2011. The increase
$312.7 million between fiscal 2012 and fiscal 2@ids largely attributable to changes in working tpa year-oveypear reduction i
tax payments and the redemption of some of our Qaalicies. These increases were partially offsethe year-ovegear impact ¢
multiemployer withdrawal provisions and paymentse3e items are more fully described below.

Changes in working capital , specifically accourgseivable, inventory and accounts payabtetributed $144.3 million to tl
increase in cash flow from operations in fiscal 2@k compared to fiscal 2011. Both periods werectffl by increases in accot
receivable and inventory, partially offset by aoregmase in accounts payable resulting primarily fioftation-driven increases in prodt
cost and sales. However, fiscal 2012 was impabtethese items to a lesser extent due primarilywooking capital improvemer
within accounts receivable and inventory and aéss Igrowth iraverage daily sales in the final month of fiscal2@&s compared to t
same period in fiscal 2011.

Tax payments were $135.2 million less in fiscal 2@han in fiscal 2011. The decrease in tax paymers partially due to tl
company being in a prepaid position at the endisfaf 2011 in certain jurisdictions. In additiovarious movements in taxal
temporary differences caused estimated taxablemactw be lower in fiscal 2012, requiring less tayments in fiscal 2012 than
fiscal 2011. We made our final payments on a p&vilRS tax settlement of $212 million in fiscall20 The completion of the
settlement payments will have a positive impacboncash flows in fiscal 2013.

We received approximately $75 million in cash fridme onetime redemption during the period of some of owestments in COl

policies that we maintained to meet a portion of ohligations under the Supplemental Executive ri@etent Plan (SERP). TI
resulted in a positive impact to cash flow from gtiens in fiscal 2012 by decreasing other asse®5F.1 million. Those

30



redeemed COLI policies were replaced by less Jelaxisting corporatewned real estate assets as part of our plan taceeth:
market-driven COLI impact on our earnings.

Multiemployer withdrawal provisions and paymentsl lnegative impact of $53.3 million on the comgami of cash flow froi
operations in fiscal 2012 to fiscal 2011. The ingpact of withdrawal provisions and payments waash outflow of $11.7 million
fiscal 2012, compared to a $41.5 million accrudisoal 2011.

Fiscal 2011 vs. Fiscal 2010

We generated $ 1.1 billion in cash flow from opienas in fiscal 2011, as compared to $ 0.9 hillio fiscal 2010 The increase
$206.1 million between fiscal 2011 and fiscal 20 driven largely by a reduction in the amounpayments made in relation to
IRS settlement of $316.0 million and reduced pamsiontributions in the amount of $136nfllion in fiscal 2011 as compared to fis
2010. These increases were partially offset byigha in working capital discussed in more détalibw.

P ayments related to the IRS settlement were $2h2lidn in fiscal 2011 and $528.0 million in &ial 2010. See further discussi
of the IRS settlement in Note 18 , “Income Taxsthe Consolidated Financial Statements in Iltem 8.

Our contributions to our company-sponsored definedefit plans were $ 161.7 million in fiscal 201idab 297.9 million irfiscal
2010, respectively. Included in the $161.7 million antributions in fiscal 2011 was a $140.0 milliomtdbution to our Retireme
Plan that would normally have been made in fis€dl2 Included in the $297.9 million of contribut®in fiscal 2010 was a $14
million contribution to our Retirement Plan that wld normally have bea made in fiscal 2011 and quarterly contributiootaling
$140.0 million for fiscal 2010.

Changes in working capital, specifically accoumtsetivable, inventory and accounts payabteduced cash flow from operations
$202.2 million in fiscal 2011 as compared to fis2@l0. The increases in accounts receivablerar@htory balances in fiscal 2011 i
fiscal 2010 were primarily due to sales growth. iorease in daily sales outstanding also conteidbub the increase in accou
receivable and inventory balances in fiscal 20Tfie increase in accounts payable balances in f&Hl and fiscal 2010 was prima
from the growth in inventory resulting from sales\gth.

Investing Activities

Fiscal 2012 capital expenditures included:

« replacement or significant expansion of faciliiesSan Diego, California; Boston, Massachusettacain, Nebraska; Syracu
New York and central Texa
« construction of foldsut facilities in southern California and Long Isth New York;

« the continued remodeling of our shared servicesitiapurchased in fiscal 201
« fleet replacements; a
« Investments in technology including our BusinesanBformation Projec

Fiscal 2011 capital expenditures included:

« Investments in technology including our BusinesarnBformation Projec

« fleet replacement

« replacement or significant expansion of facilitie$hiladelphia, Pennsylvania and central Te
« the purchase of land for a fotmst facility in southern California; a

« the remodeling of our shared services facility pased in fiscal 201

Fiscal 2010 capital expenditures included:

« investments in technology including our BusinesanBformation Projec
« fleet replacement

« replacement or significant expansion of facilities Vancouver, British Columbia, Canada; WinnipegarMoba, Canad
Billings, Montana; Plainfield, New Jersey; Philgulgh, Pennsylvania and Houston, Te»
« the purchase of a facility for our future shared/i®es operations in connection with our Businesmngformation Project; a

« the purchase of land for a fotuist facility in Long Island, New Yor

Capital expenditures in fiscal 201 2 increased b481 million primarily due to a greater number of newifiies and expansic
projects underway this year. Capital expenditimefsscal 2012 and 2011 for our Business TransfdiomaProject were $146.2 millic
and $195.8 million, respectively.
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We expect total capital expenditures in fiscal 2@18e in the range of $ 600 million to $ 650 moifii Fiscal 201&xpenditures wi
include facility, fleet and other equipment replaemts and expansions; new facility constructioruding fold-out facilities; an
investments in technology .

During fiscal 2012 , in the aggregate, the comppaigl cash of $ 110.6 million for operations acadidiring fiscal 2012nd fol
contingent consideration related to operations medun previous fiscal years. During fiscal 2012g acquired for cash broadli
foodservice operationsn Sacramento, California; Quebec, Canada; New Ra@®nnecticut; Grand Rapids, Michigan; Minneap
Minnesota; Columbia, South Carolina and Spokaneshiigton. In addition, Sysco acquired for cash enmany that distribut
specialty imported products headquartered in CloicHiinois.

During fiscal 2011, in the aggregate, the compaaigl gash of $101.1 million for operations acquitkding fiscal 2011 and f
contingent consideration related to operations meduin previous fiscal years. During fiscal 20ide acquired for cash broadl
foodservice operations in central California; Lasgg&les, California; Ontario, Canada; Lincoln, Nelkeg and Trenton, New Jersey.

During fiscal 2010, in the aggregate, the compaaig gash of $29.3 million for operations acquirading fiscal 2010 and fi
contingent consideration related to operations iaedun previous fiscal years. During fiscal 201 acquired for cash a broadl
foodservice operation in Syracuse, New York, a poeddistributor in Atlanta, Georgia and a seafowstritbutor in Edmonton, Albert
Canada.

Financing Activities

Equity Transactions

Proceeds from common stock reissued from treasumghiare-based compensation awards were $ 99.ibmifi fiscal 2012, $
332.7 million in fiscal 2011 and $ 94.8 million fiscal 2010 . The increase in proceeds in fiscal 2011 was duentacrease in tl
number of options exercised in fiscal 2011, as cameqh to fiscal 2012 and 2010he level of option exercises, and thus proceedk
vary from period to period and is largely dependantnovements in our stock price.

We traditionally have engaged in Boaagdproved share repurchase programs. The numbéracésacquired and their cost du
the past three fiscal years were 10,000,000 sHare®272.3 million in fiscal 2012 , 10 ,000,00B8ases for $ 291.@nillion in fiscal
2011 and 6,000,000 shares for $ 179.2 millionsadl 2010 . There were 75,200 additional shamgsrebased through August 1201
2, resulting in a remaining authorization by owaBd of Directors to repurchase up to 23,311,d08res, based on the trades n
through that date. Our current share repurchasgegl/ is to purchase enough shares to keep auedilaverage shares outstan
relatively constant.To achieve this goal, we believe we will not hageptirchase as many shares in fiscal 2013 as weohased i
fiscal 2012.

We have made dividend payments to our shareholdeach fiscal year since our company inceptiorr ddeyears ago. We targe
dividend payout of 40% to 50% of net earnings. Wd&l in excess of that range in fiscal 2012 pritgyatue to increased expenses fi
our Business Transformation Project. We believe@sealize benefits from this project, our dividgrayout will return to this target
range. Dividends paid were $ 622.9 million, or03&.per share, in fiscal 2012 , $ 597.1 million$at.02 per share, in fiscal 20&fhd ¢
579.8 million, or $0.9 8 per share, in fiscal 2016 May 2012, we declared our regular quarterly dividend far finst quarter of fisci
2013 of $ 0.27 per share, which was paid in Jull220

In November 2000, we filed with the SEC a shelfistrgtion statement covering 30,000,000 sharesoofngon stock to be offer
from time to time in connection with acquisitiodss of Augu st 15, 2012, 29,477,835hares remained available for issuance unde
registration statement.

Debt Activity and Borrowing Availability

Short-term Borrowings

We have uncommitted bank lines of credit, whichviited for unsecured borrowings for working capaglup to $ 95.0nillion, of
which none was outstanding as of June 30, 2012ugusst 15, 2012 .

Our Irish subsidiary, Pallas Foods Limited, has 406 million (Euro) committed facility for unsecured lowings for working
capital. There were no borrowings outstanding utids facility as of June 30, 2012 or Aug ust 18012 .

On June 30, 2011, a Canadian subsidiary of Systarezhinto a shorterm demand loan facility for the purpose of fdating ¢

distribution from the Canadian subsidiary to Sysmagd Sysco concurrently entered into an agreeméhtthe bank to guarantee
loan. The amount borrowed was $182.0 million aed wepaid in full on July 4, 2011.
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Commercial Paper and Revolving Credit Facility

We have a Board-approved commercial paper progtawiag us to issue shoterm unsecured notes in an aggregate amount
exceed $1.3 billion.

In December 2011, we terminated our previouslytsgsrevolving credit facility that supported thenspanys U.S. and Canadi
commercial paper programs. At the same timec®@wnd one of its subsidiaries, Sysco InternatiodalC, entered into a new $:
billion credit facility supporting the comparsyU.S. and Canadian commercial paper programss fatility provides for borrowings
both U.S. and Canadian dollars. Borrowings by 8yisternational, ULC under the credit agreement guaranteed by Sysco, ¢
borrowings by Sysco and Sysco International, UL@aiurthe credit agreement and guaranteed by alvtiadly-owned subsidiaries
Sysco that are guarantors of the comparsgnior notes and debentures. The facility expire December 29, 2016, but is subje
extension.

There were no commercial paper issuances outs@rdirof June 30, 2012 or Augus t 15, 2012During fiscal 2012 , 2011
and 2010 , aggregate outstanding commercial paseiances and shddarm bank borrowings ranged from approximately zerd
563.1 million, zero to $ 330.3 million, and zero3adl.8 million, respectively. During fiscal 2012 2011 and 2 010 our aggrega
commercial paper issuances and short-term banloworgs had a weighted average interest rate of 816).25 % and 0.8 9o,
respectively.

Fixed Rate Debt

Included in current maturities of lortgfkm debt as June 30, 2012 are the 4.2% senios tat@ing $250.0 million, which mature
February 2013. It is our intention to fund theagment of these notes at maturibyough cash on hand, cash flow from operat
issuances of commercial paper, senior notes omdication thereof.

In September 2009, we entered into an interestsw@p agreement that effectively converted $200il0om of fixed rate det
maturing in fiscal 2014 to floating rate debt. @cttober 2009, we entered into an interest rate swap agreemehnteffiectively
converted $250.0 millionf fixed rate debt maturing in fiscal 2013 to float rate debt. Both transactions were entered with the
goal of reducing overall borrowing cost and inciegdloating interest rate exposure. These trainwas were designated as fair ve
hedges since the swaps hedge against the chanfg@s\vialue of fixed rate debt resulting from chasgn interest rates.

In February 2012 , we filed with the SEC an awttoally effective wellkknown seasoned issuer shelf registration statefoerihe
issuance of an indeterminate amount of common stoiKerred stock, debt securities and guarantéetelat securities that may
issued from time to time.

In June 2012, we repaid the 6.1% senior notesingt&200.0 million at maturity utilizing combination of cash flow from operatir
and commercial paper issuances.

In May 2012, we entered into agreement with a notional amount of $200.0 milliorock in a component of the interest rate
our then forecasted debt offering. We designatesidhrivative as a cash flow hedgethe variability in the cash outflows of inter
payments ora portion of the then forecasted June 2012 debais= due to changes in the benchmark interestimtkine 2012,
conjunction with the issuance of the $450.0 milleenior notes maturing in fiscal 2022, we settlegl treasury lock, locking in t
effective yields on the related debt. Upon settletnee received cash of $0.7 million, which reprasd the fair value of the sw
agreement at the time of settlement. This amaubieing amortized as an offset to interest expemse the 10year term of the del
and the unamortized balance is reflected as a gatrof tax, Accumulated other comprehensive loss.

In June 2012 , we issued 0.55 % senior notedirtgtd 300.0 million due June 12, 2015 (the 201%espand 2.64 senior note
totaling $ 450.0 million due June 12, 2022 (the2@2tes) under its February 2012 shelf registratibhe 2015 and 2022otes, whic
were priced at 99.319 % and 98.7220f par, respectively, are unsecured, are noestlp any sinking fund requirement and inclu
redemption provision which allows Sysco to rethie hotes at any time prior to maturity at the greaf par plus accrued interest ol
amount designed to ensure that the note holdersarpenalized by early redemption. Proceeds filmennotes will be utilized ovel
period of time for general corporate purposes, Wwhiay include acquisitions, refinancing of debtrkitng capital, share repurcha
and capital expenditures.

Total Debt

Total debt as of June 30, 2012 was $ 3.0 billiomnvbich approximately 84 % was at fixed rates witve@ighted average of 4%
and an average life of 13 years, and the remaiwdsrat floating rates with a weighted average 8f%2.and an average life of ogear
Certain loan agreements contain typical debt cavisna protect note holders, including provisiomsraintain the company’s lortgfr
debt to total capital ratio below a specified levéNe are currently in compliance wi th all debvenants.
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Other

As part of normal business activities, we issutetstof credit through major banking institutiorssraquired by certain vendor ¢
insurance agreements. In addition, in connectidh wiir audits in certain tax jurisdictions, we haested of letters of credit order tc
proceed to the appeals process. As of June 3@, &@d July 2, 2011, letters of credit outstandiregen® 29.8 million and $ 23r@illion,
respectively.

Other Considerations - Multiemployer Pension Plans

As discussed in Note 14, “ Multiemployer EmployRenefit Plans ”, to the Consolidated Financial &tagnts in Item § we
contribute to several multiemployer defined benpéitsion plans based on obligations arising undiedative bargaining agreeme
covering union-represented employees.

Under certain circumstances, including our voluntaithdrawal or a mass withdrawal of all contritngiemployers from certe
underfunded plans, we would be required to makemeays to the plans for our proportionate sharehef multiemployer plars
unfunded vested liabilities. We believe that ofieghe abovementioned events is reasonably possible with acepins in which w
participate and estimate our share of withdravedility for these plans could have been as much H30.0million as of June 30, 20:
and August 15, 2012. This estimate excludes plansvhich we have recorded withdrawal liabilities where the likelihood of tt
abovementioned events is deemed remote. Due to the dadurrent information, we believe our current rehaf the withdraw:
liability could materially differ from this estimat

Required contributions to multiemployer plans couwldrease in the future as these plans strive fmane their funding levels.
addition, pensionelated legislation in the United States requiregenfunded pension plans to improve their fundiagos withir
prescribed intervals based on the level of theidenfunding. We believe that any unforeseen reqems to pay such increa:
contributions, withdrawal liability and excise taxevould be funded through cash flow from operatidmsrrowing capacity or
combination of these items.

Off-Balance Sheet Arrangements
We have no off-balance sheet arrangements.
Contractual Obligations

The following table sets forth, as of June 30, 20X2rtain information concerning our obligationsdatommitments to mal
contractual future payments:

Payments Due by Perioc

More Than
Total <1 Year 1-3 Years 3-5 Years 5 Years
(In thousands)
Recorded Contractual Obligations:
Long-term debt $ 2,980,291 $ 250,036 $ 505,900 $ 140 $  2,224,21F
Capital lease obligatior 38,047 4,614 7,034 4,007 22,392
Deferred compensatic(!) 88,883 9,551 14,060 10,215 55,057
SERP and other postretirement pl(? 298,994 23,739 51,042 57,532 166,681
Multiemployer pension plar®® 30,695 30,695 - - -
Unrecognized tax benefits and inter® 80,106
Unrecorded Contractual Obligations:
Interest payments related to d® 1,399,76¢€ 126,268 234,625 226,064 812,809
Retirement plai® 335,937 - 7,355 147,521 181,061
Long-term not-capitalized lease 225,121 48,680 72,226 43,581 60,634
Purchase obligatior(") 2,263,44¢ 1,919,677 342,108 1,626 35
Total contractual cash obligations $ 7,741,28€ $ 2,413,26C $ 1,234,35C $ 490,686 $ 3,522,884

(@) The estimate of the timing of future payments untter Executive Deferred Compensation Plan involires use of certa
assumptions, including retirement ages and payeuogs.

@) Includes estimated contributions to the unfunde®B&nd other postretirement benefit plans madeniouats needed to fund ben
payments for vested participants in these plarautir fisca | 2022, based on actuarial assumptions.
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@) Represents voluntary withdrawal liabilities recatdend excludes normal contributions required urmler collective bargainir
agreements.

) Unrecognized tax benefits relate to uncertain @sitipns recorded under accounting standards tetatencertain tax positions.
of June 30, 2012 , we had a liability of $ 52.2limil for unrecognized tax benefits for all tax pdictions and $ 27.fillion for
related interest that could result in cash paym&wé are not able to reasonably estimate the tirofngon-current payments or t
amount by which the liability will increase or deese over time. Accordingly, the related momrent balances have not b
reflected in the "Payments Due by Period" sectibthe table.

®) Includes payments on floating rate debt based s @s of June 30, 2012ssuming amount remains unchanged until matuaity
payments on fixed rate debt based on maturity dafbs impact of our outstanding fixed{loating interest rate swaps on the fi
rate debt interest payments is included as webdbas the floating rates in effect as of June 80,22

G

-

Provides the estimated minimum contribution to fRetirement Plan through fiscal 2022 toeet ERISA minimum fundir
requirements under the assumption that we only nmalkeémum funding requirement contributions eachrydmmsed on actuar
assumptions.

(7

-

For purposes of this table, purchase obligatiostude agreements for purchases of product in thienalocourse of business,
which all significant terms have been confirmedluiding minimum quantities resulting from our sdoccinitiative. Such amour
included in the table above are based on estimB@shase obligations also includes amounts comdittith a third party 1
provide hardware and hardware hosting services aven - year period ending in fiscal 2015 (Seeuwtision under Not20,
“Commitments and Contingencies”, to the Notes tm<ddidated Financial Statements in Iten), 8ixed electricity agreements &
fixed fuel purchase commitments. Purchase obligatiexclude full requirements electricity contraatisere no stated minimt
purchase volume is required.

Certain acquisitions involve contingent considematitypically payable only in the event that certaperating results are attainec
certain outstanding contingencies are resolved.régaje contingent consideration amounts outstanangf June 30, 20li#cluded ¢
66.1 million. This amount is not included in thélaabove .

Critical Accounting Policies and Estimates

The preparation of financial statements in conftymiith generally accepted accounting principleguiges us to make estimates
assumptions that affect the reported amounts oétgsdiabilities, sales and expenses in the accagipg financial statemen
Significant accounting policies employed by Sysm@esented in the notes to the financial statésnen

Critical accounting policies and estimates are ehthgt are most important to the portrayal of doaricial condition and results
operations. These policies require our most sulbgar complex judgments, often employing the usestimates about the effect
matters that are inherently uncertain. We haveeresd with the Audit Committee of the Board of Diws the development a
selection of the critical accounting policies amstimates and this related disclosure. Our mostatiaccounting policies and estime
pertain to the allowance for doubtful accounts nedde, self-insurance programs, compappnsored pension plans, income te
vendor consideration, goodwill and intangible assetd share-based compensation.

Allowance for Doubtful Accounts

We evaluate the collectability of accounts recelwapnd determine the appropriate reserve for daul@fcounts based or
combination of factors. We utilize specific crigeto determine uncollectible receivables to betemibff, including whether a custon
has filed for or has been placed in bankruptcy, trees accounts referred to outside parties for ctila or has had accounts past
over specified periods. Allowances are recorded dib other receivables based on analysis of hisbrtrends of writesffs anc
recoveries. In addition, in circumstances whereaveeaware of a specific custongimability to meet its financial obligation, a sge
allowance for doubtful accounts is recorded to cediine receivable to the net amount reasonablycéegéo be collected. Our judgm
is required as to the impact of certain of thesm# and other factors as to ultimate realizatioousfaccounts receivable. If the finan
condition of our customers were to deterioratejtaaithl allowances may be required.

Self-Insurance Program

We maintain a self-insurance program covering pogiof workers'‘compensation, general liability and vehicle lia@ilcosts. Th
amounts in excess of the self-insured levels dhg ifsured by third party insurers. We also maimta fully selfinsured group medic
program. Liabilities associated with these risks @stimated in part by considering historical rolgiexperience, medical cost tret
demographic factors, severity factors and otheua@l assumptions. Projections of future loss espe are inherently uncert
because of the random nature of insurance clairogrinces and could be significantly affected tife occurrences and claims di
from these assumptions and historical trends. lateempt to mitigate the risks of workeImpensation, vehicle and general liab
claims, safety procedures and awareness progravesbezn implemented.
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Company-Sponsored Pension Plans

Amounts related to defined benefit plans recognirethe financial statements are determined oncunaaal basis. Three of t
more critical assumptions in the actuarial caléatet are the discount rate for determining the enirvalue of plan benefits, 1
assumption for the rate of increase in future campgon levels and the expected rate of returnlam gssets.

For guidance in determining the discount rates,caleulate the implied rate of return on a hypottatportfolio of highgquality
fixed-income investments for which the timing and amafrdash outflows approximates the estimated paywiutise pension plan. T
discount rate assumption is reviewed annually avised as deemed appropriate. The discount ratdefimrmining fiscal 201 2e!
pension costs for the Retirement Plan, which wasrdened as of the July 2, 2011 measurement datgeased 21 basis point5té4
%. The discount rate for determining fiscal 2012 pension costs for the SERP, which was determaseaf the July 2 , 2011
measurement date, decreased 42 basis points t®&%.98e combined effect of these discount rate gaaimncreased our net company-
sponsored pension costs for all plans for fiscdl 2(by an estimated $ 14.3 million. The discout¢ far determining fiscal 2018e!
pension costs for the Retirement Plan, which wasrdened as of the June 30, 2012 measurement diategcased 11Basis points 1
4.81 %. The discount rate for determining fiscal2Met pension costs for the SERP, which was détedras of theJune 30, 201
measurement date, decreased 104 basis points 90%4.8he combined effect of these discount rate casngill increase our n
company-sponsored pension costs for all plansi$oaf 2013 by an estimated $ 84nlllion. A 100 basis point increase in the disct
rates for fiscal 2013 would decrease Sysco’s netpamy-sponsored pension cost by $ 4thilion, while a 100 basis point decreas
the discount rates would increase pensio n cost 59.6million. The impact of a 100 basis point increas¢he discount rates diffe
from the impact of a 100 basis point decrease scalint rates because the liabilities are less thengo change at higher disco
rates. Therefore, a 100 basis point increase a@ndtbcount rate will not generate the same magaitfdchange as a 100 basis p
decrease in the discount rate.

We look to actual plan experience in determining iites of increase in compensation levels. We ag#dn specific ageelated se
of rates for the Retirement Plan, which are eqeivbto a single rate of 5.30% as of June 30, 20tJaly 2, 2011. For determining
benefit obligations as of June 30, 2012 and JuB02,1, the SERP calculations use an age-gradeqy sgavth assumption.

The expected long-term rate of return on plan aseétthe Retirement Plan was 7.75% for fiscal 2@18d 8.00%for fiscal
2011. The expectations of future returns are éérifrom a mathematical asset model that incorpsrassumptions as to the vari
asset class returns, reflecting a combination stfohical performance analysis and the forwiaking views of the financial marke
regarding the yield on bonds, historical returnstloé major stock markets and returns on alternatiwestments. Although n
determinative of future returns, the effective amate of return on plan assets, developed usaogngtric/compound averaging, \
approximately 7.0%, 4.2%, 1.6%, and -0.2%, overtR0-year, 10-year, 5-year and 1l-year periods ermdszember 31, 2011
respectively. In addition, in eight of the lastyidars, the actual return on plan assets has extd®d6. The rate of return assumptio
reviewed annually and revised as deemed appropriate

The expected return on plan assets impacts thedet@mount of net pension costs. The expectedtknmg rate of return on pl
assets of the Retirement Plan is 7.75 % for fi264l3 . A 100 basis point increase (decrease) imssamed rate of return for fis@)1:
would decrease (increase) Sysco’s net company-sepathpension costs for fiscal 2013 by approxima$eB2.1 million.

Pension accounting standards require the recognitiche funded status of our defined benefit plemthe statement of financ
position, with a corresponding adjustment to acdaied other comprehensive income, net of tax. dmeunt reflected in accumula
other comprehensive loss related to the recognifdhe funded status of our defined benefit plas®f June 30, 201&as a charge, r
of tax, of $ 823.9million. The amount reflected in accumulated otbemprehensive loss related to the recognitiohefftinded stat
of our defined benefit plans as of July 2 , 201akwa charge, net of tax, of $ 501.1 million.

Changes in the assumptions, including changesetdidtount rate discussed above, together witmoheal growth of the plans, t
impact of actuarial losses from prior periods , ithpact of plan amendments and the timing and ameofucontributions dereased ni
company-sponsored pension costs by $ 27.3 milliofiscal 2012 . At the end of fiscal 2012, Sysezided to freez e futureenefi
accruals under the Retirement Plan as of Dece®beR012 for all U.S.-based salaried and oaien hourly employees. Effecti
January 1, 2013, these employees will be eligibteafiditional contributions under an enhanced,ngeficontribution planChanges i
the assumptions, including changes to the discoatet discussed above, together with the plan freg¢lae impact of actuarial loss
from prior periods, the impact of plan amendmemid the timing and amount of contributions are exp#do decrease net company-
sponsored pension costs in fiscal 2013 by appraeiyna26 .5 million. Absent the Retirement Plan freeze discussed abmi
company-sponsored pension costs in fiscal 2013 dvieae increased $106.9 million instead of decngg$26.5 million.

We made cash contributions to our company-spongzeedion plans of $ 162.4 million and $ 161.7 miilin fiscal years 201@nc
2011 , respectivelyThe $140.0 million contribution to the RetiremetarPin fiscal 2012 exceeded the minimum requireditrdioutior
for the calendar 2011 plan year to meet ERISA mimmfunding requirements. The $140.0 million cdnition to the Retirement Pl
in fiscal 2011 was voluntary, as there was no mimnrequired contribution for the calendar 2010 plear. There
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are no required contributions to the RetiremenhRtameet ERISA minimum funding requirements irtdis2013.The estimated fisc
201 3 contributions to fund benefit payments fa 8ERP plan are approximately $ 23 million .

Income Taxes

The determination of our provision for income taxegquires significant judgment, the use of estimated the interpretation 8
application of complex tax laws. Our provision facome taxes primarily reflects a combination afdme earned and taxed in
various U.S. federal and state, as well as forgigisdictions. Jurisdictional tax law changes, @ases or decreases in perma
differences between book and tax items, accruatsdprstments of accruals for unrecognized tax besnef valuation allowances, a
our change in the mix of earnings from these tayimigdictions all affect the overall effective teate.

Our liability for unrecognized tax benefits conminncertainties because management is requiredke assumptions and to ag
judgment to estimate the exposures associatedawitlvarious filing positions. We believe that fhdgments and estimates discus
herein are reasonable; however, actual resultdcdiffer, and we may be exposed to losses or ghiascould be material. To t
extent we prevail in matters for which a liabilinas been established, or pay amounts in excesscofded liabilities, our effecti
income tax rate in a given financial statementqeedould be materially affected. An unfavorable saxtlement generally would reqgt
use of our cash and may result in an increaserireffective income tax rate in the period of resiol. A favorable tax settlement ir
be recognized as a reduction in our effective inedax rate in the period of resolution.

Vendor Consideration

We recognize consideration received from vendorerwthe services performed in connection with thenig® received a
completed and when the related product has beenbgobysco. There are several types of cash camasiole received from vendors.
many instances, the vendor consideration is irffdhma of a specified amount per case or per poumthése instances, we will recogr
the vendor consideration as a reduction of costatds when the product is sold. In some instana@gjor consideration is recei\
upon receipt of inventory in our distribution fatéds. We estimate the amount needed to reducéngantory based on inventory tu
until the product is sold. Our inventory turnoverusually less than one month; therefore, amodafsrred against inventory do
require longterm estimation. In the situations where the verammsideration is not related directly to specjfifoduct purchases, 1
will recognize these as meduction of cost of sales when the earnings psitesomplete, the related service is performed the
amounts realized. Historically, adjustments to @stimates related to vendor consideration havbéeen significant.

Goodwill and Intangible Assets

Goodwill and intangible assets represent the exeessnsideration paid over the fair value of tduginet assets acquired. Cer
assumptions and estimates are employed in detergnihe fair value of assets acquired, includingdyat and other intangible asse
as well as determining the allocation of goodvdlthe appropriate reporting unit.

In addition, annually in our fourth quarter or mdérequently as needed, we assess the recoveratfilggodwill and indefinitdived
intangibles by determining whether the fair valadsthe applicable reporting units exceed the cagwalues of these assets.
reporting units used in assessing goodwill impairtrere our nine operating segments as describ&bia 2 1 , Business Segme
Information,” to the Consolidated Financial Statatsein Item 8 . The components within each of oume operating segments he
similar economic characteristics and thereforeaggregated into nine reporting units .

We arrive at our estimates of fair value using mlomation of discounted cash flow and earnings ipleltmodels. The results frc
each of these models are then weighted and combited single estimate of fair value for each of nineoperating segments. We |
a 60% weighting for our discounted cash flow vdlatand 40% for the earnings multiple models givgrgater emphasis to ¢
discounted cash flow model because the forecagtedating results that serve as a basis for theysisaincorporate management’
outlook and anticipated changes for the busineddss.primary assumptions used in these various teddelude estimated earnir
multiples of comparable acquisitions in the indysticluding control premiums, earnings multiplesamguisitions completed by Sy:
in the past, future cash flow estimates of the répg units, which are dependent on internal fostz@nd projected growth rates,
weighted average cost of capital, along with wogkaapital and capital expenditure requiremen¥ghen possible, we use observ
market inputs in our models to arrive at the faifues of our reporting unitSNe update our projections used in our discountestt
flow model based on historical performance and ghlmanbusiness conditions for each of our reportings.

Our estimates of fair value contain uncertaintieguiring management to make assumptions and toy gpggment to estima
industry economic factors and the profitability foture business strategies. Actual results coufgrdfrom these assumptions ¢
projections, resulting in the company revising @ssumptions and, if required, recognizing an immpairt loss.There were n
impairments of goodwill or indefinitbved intangibles recorded as a result of assessinefiscal 2012, 2011 and 2010. Our
estimates of fair value for fiscal 2011 and 201®éhaot been materially different when revised tolude subsequent yearattua
results. Sysco has not made any material changes in itsiimpat assessment methodology during the past fiseal years. We ¢
not believe the estimates used in the analysiseasonably likely to change materially in the fetbut we will continue to assess the
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estimates in the future based on the expectatibtiseoreporting units. In the fiscal 20B®alysis our estimates of fair value did
require additional analysis; however, we would hgezformed additional analysis to determine if ampairment existed for tl
following reporting units if our estimates of faialue were decreased by the following amoulfiisst, our European Broadline compi
would have required additional analysis if therastied fair value had bed®% lower. Second, our specialty produce operatiwoulc
have required additional analysis if the estimdid value had been 38% lower. At June 30, 201iRese tworeporting units he
goodwill aggregating $ 316.9 million. For the renter of our reporting units which at June 30, 202 goodwill aggregating $.3
billion, we would have performed additional anady determine if an impairment existed for a répgrunit if the estimated fair val
for any of these reporting units had declined Batgr than 50% .

Certain reporting units (European Broadline, sggciproduce, custom-cut meat, lodging industry meid , imported speciali
productsand international distribution operations) haver@ater proportion of goodwill recorded to estimataid value as compared
the United States Broadline, Canadian Broadlin&¥GMA reporting units. This is primarily due toete businesses having b
recently acquired, and as a result there has fssnhiistory of organic growth than in the Unitedt&t Broadline, Canadian Broad
and SYGMA reporting units. In addition, these Inesises also have lower levels of cash flow thatJtiieed States Broadline report
units. As such, these reporting units have a gre&k of future impairment if their operationsneeo suffer a significant downturn.

Share-Based Compensation

We provide compensation benefits to employees anttemployee directors under several shzsed payment arrangeme
including various employee stock incentive plahs, Employees’ Stock Purchase Plan, the Managemeantive Plan and various non-
employee director plans.

As of June 30, 2012 , there was $ 63.7 million atflt unrecognized compensation cost related toedteged compensati
arrangements. That cost is expected to be recagjpizer a weighted-average period of 2.36 years.

The fair value of each option award is estimatedhendate of grant using a Bla8choles option pricing model. Expected volat
is based on historical volatility of Sysco’s stoakplied volatilities from traded options on Syssstock and other factors. We util
historical data to estimate option exercise andleyee termination behavior within the valuation reahdseparate groups of employ
that have similar historical exercise behavior enesidered separately for valuation purposes. Brpedividend vyield is estimat
based on the historical pattern of dividends amdaterage stock price for the year preceding thierogrant. The riskree rate for th
expected term of the option is based on the U.8adury yield curve in effect at the time of grant.

The fair value of each restricted stock unit awgmanted with a dividend equivalent is based oncthrapanys stock price as of tl
date of grant. For restricted stock units gramétiout dividend equivalents, the fair value isuedd by the present value of expe
dividends during the vesting period.

The fair value of the stock issued under the Emgo$tock Purchase Plan is calculated as the differbetween the stock price |
the employee purchase price.

The fair value of restricted stock granted to emeés is based on the stock price on grant date. apblication of a discount to
fair value of a restricted stock grant is dependgron whether or not each individual grant contaip®st-vesting restriction.

The compensation cost related to these shased awards is recognized over the requisite ceeperiod. The requisite serv
period is generally the period during which an esypek is required to provide service in exchangetferaward. The compensation «
related to stock issuances resulting from empl@eehases of stock under the Employe&tsick Purchase Plan is recognized durin
quarter in which the employee payroll withholdirege made.

O ur share-based awards are generally subjectattedrvesting over a service period.eMvill recognize compensation cost ¢
straight-line basis over the requisite serviceqaefor the entire award.

In addition, certain of our share-based awamwide that the awards continue to vest as ifaward holdercontinued to be ¢
employee or director if the award holder meetsaierage and years of service thresholds upon me¢iné In these cases, wall
recognize compensation cost for such awards ovepéniod from the grant date to the date the engglayr director first becom
eligible to retire with the options continuing test after retirement.

Our option grants include options that qualify mseintive stock options for income tax purposeshénperiod the compensation ¢
related to incentive stock options is recordedpmesponding tax benefit is not recorded as itssuened that we will not receive a
deduction related to such incentive stock optiés.may be eligible for tax deductions in subseqpeniods to the extent that there
disqualifying disposition of the incentive stocktiop. In such cases, we would record a tax bemefdted to the tax deduction in
amount not to exceed the corresponding cumulatbrepensation cost recorded in the financial statésnen the particular optio
multiplied by the statutory tax rate.
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Forward-Looking Statements

Certain statements made herein that look forwardinre or express managemengexpectations or beliefs with respect to
occurrence of future events are forwéodking statements under the Private Securitiegation Reform Act of 1995. They inclu
statements about Syseaability to increase its sales and market shadegaow earnings, the continuing impact of econooaindition:
on consumer confidence and our business, salesegpeinse trends, including expectations regardingrelated expense defin
contribution plancosts and pension costs, anticipated multiemployension related liabilities and contributions torieas
multiemployer pension plans, expectations regargiotgntial payments of unrecognized tax benefitbiaterest, expectations regarc
share repurchases, dividend payments, expectedstrienfuel pricing, usage costs and surcharges,espectation regarding t
provision for losses on accounts receivable, exqeanplementation, costs and benefits of the ERRegy, estimated expenses
capital expenditures related to our Business Toansdtion Project in fiscal 2013eliefs regarding future ERP conversions at
operating companies, expectations regarding owrddusiness Transformation initiatives includingstcransformation andproduc
cost reduction initiativesheliefs regarding the timeline for the realizatiwinbenefits from each of our initiatives within oBusines
Transformation Projectur plan to continue to explore and identify oppoities to grow in international markets and adjg@eeas thi
complement our core business, the impact of ongleiggl proceedings, the loss of SYGMAargest customer not having a mat
adverse effect on Sysco as a whole, complianck laivs and government regulations not having a mahteffect on our capit
expenditures, earnings or competitive positionticgrated acquisitions and capital expenditures #aedsources of financing for the
continued competitive advantages and positive te$tdm strategic initiatives, anticipated compappnsored pension plan liabiliti
our expectations regarding cash flow from operatiaur intentions regarding the repayment of dibletimpact of initiatives to impro'
working capital, the availability and adequacy méurance to cover liabilities, predictions regagdihe impact of changes in estim:
used in impairment analyses, expectations regarttingcost of hardware and hardware hosting servibesanticipated impact
changes in foreign currency exchange rates antSyability to meet future cash requirements andai@ profitable.

These statements are based on managesnamntent expectations and estimates; actual sesdy differ materially due in part to-
risk factors discussed at Item 1.A. in the Annuab®&t on Form 10-K and elsewhere. In addition, shecess of Sysce’strategi
initiatives could be affected by conditions in #sonomy and the industry and internal factors saglhe ability to control expens
including fuel costs. Expected trends related & Gosts and usage are impacted by fluctuatiotiseéreconomy generally and numer
factors affecting the oil industry that are beyand control. Our efforts to lower our cost of geogbld may be impacted by fact
beyond our control, including actions by our conitpes and/or customers. We have experienced détagtse implementation of o
Business Transformation Project and the expeabstsof our Business Transformation Project maygteater or less than currer
expected, as we may encounter the need for chamgkesign or revisions of the project calendar budget. Our business and res
of operations may be adversely affected if we erpee operating problems, scheduling delays, cestages, or limitations on t
extent of the business transformation during theP BERiplementation process. As implementation of HiRP system andthe
initiatives within the Business Transformation eadjbegins, there may be changes in design or giftiat impact neaterm expens
and cause us to revise the project calendar angebuand additional hiring and training of employe®d consultants may be requi
which could also impact project expense and timi@gwr Business Transformation Project initiativesaretl to ERP implementatic
cost transformation and produce cost reduction n@yprovide the expected benefits or cost savingstimely fashion, if at all. If w
are unable to realize the anticipated benefits foamcost cutting efforts, we could become cosadisntaged in the marketplace,
our competitiveness and our profitability could kexse. Defined contribution plan costs are imphtte the number of employe
participating in the plan and the level of conttibns made by each employee. Compapgnsored pension plan liabilities are impa
by a number of factors including the discount rate determining the current value of plan benefite assumption for the rate
increase in future compensation levels and theaggdeate of return on plan assets. The amoushafes repurchased in a given pe
is subject to a number of factors, including avyaéacash and our general working capital needseatitne. Meeting our dividend targ
objectives depends on our level of earnin@ar plans with respect to growth in internationadrkets and adjacent areas
complement our core business are subject to thepaoys other strategic initiatives and plans and econorondition:
generally. Legal proceedings are impacted by eyecitcumstances and individuals beyond the contfoSysco. The need f
additional borrowing or other capital is impactedfactors that include capital expenditures or &itjans in excess of those curret
anticipated, stock repurchases at historical levaisother unexpected cash requirememkans regarding the repayment of debt
subject to change at any time based on managemasgisssment of the overall needs of the compdhg. anticipated impact
compliance with laws and regulations also involtles risk that estimates may turn out to be maltgrimicorrect, and laws al
regulations, as well as methods of enforcementsagect to change.
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Item 7A. Quantitative and Qualitative Disclosures About Maat Risk

Interest Rate Risk

We do not utilize financial instruments for tradipgrposes. Our use of debt directly exposes ust&rdst rate risk. Floating ri
debt, where the interest rate fluctuates perioljicakposes us to shoierm changes in market interest rates. Fixed reks, dvhere th
interest rate is fixed over the life of the instremy, exposes us to changes in market interest rafiested in the fair value of the d
and to the risk that we may need to refinance rragudebt with new debt at higher rates.

We manage our debt portfolio to achieve an oveledired position of fixed and floating rates and/ramploy interest rate swaps
a tool to achieve that position. The major risksririnterest rate derivatives include changes inirterest rates affecting the fair va
of such instruments, potential increases in integgpense due to market increases in floating ésterates and the creditworthines
the counterparties in such transactions.

Fiscal 2012

As of June 30, 2012 , we had no commercial papéstanding. Total debt as of June 30, 2012 wasO$bBlion, of which
approximately 84 % was at fixed rates of interiesfluding the impact of our interest rate swap agrents.

In May 2012, we entered into an agreement with ttonal amount of $200.0 million to lock in a coman of the interest rate
our then forecasted debt offering. We designatesidarivative as a cash flow hedgethe variability in the cash outflows of inter
payments ora portion of the June 2012 forecasted debt issudneeto changes in the benchmark interest rateluhe 2012, i
conjunction with the issuance of the $450.0 milleenior notes maturing in fiscal 2022, we settlegl treasury lock, locking in t
effective yields on the related debt.

In fiscal 2010, we entered into two interest rateys agreements that effectively converted $250ianilbf fixed rate debt maturii
in fiscal 2013 (the fiscal 2013 swap) and $200 iomllof fixed rate debt maturing in fiscal 2014 (ttecal 2014 swapjo floating rat:
debt. Both transactions were entered into withgbal of reducing overall borrowing costhese transactions were designated a
value hedges since the swaps hedge against thgeshamfair value of fixed rate debt resulting frohanges in interest rates.

As of June 30, 2012 the fiscal 2013 swap was recognized as an asfi@hwhe consolidated balance sheet at fair valitain
prepaid expenses and other current assets ofi#ilidn. The fixed interest rate on the hedgedtdsl.2% and the floating interest r
on the swap is three-month LIBOR which resets quirtAs of June 30, 2012, the fiscal 2014 swap weasgnizedas an asset with
the consolidated balance sheet at fair value witkirer assets of $ 6rillion. The fixed interest rate on the hedgedtdsld.6% and tr
floating interest rate on the swap is three-morBQR which resets quarterly.

The following tables present our interest rate fimsias of June 30, 2012. All amounts are statdd.$ dollar equivalents.

Interest Rate Position as of June 30, 201
Principal Amount by Expected Maturity

Average Interest Rate
2013 2014 2015 2016 2017 Thereafter Total Fair Value

(In thousands)

U.S. $ Denominated:

Fixed Rate Debt $ 3570 $ 2979 $ 209846 $ 1153 $ 604 $ 22168271 $ 252497¢ $ 3,030,042
Average Interest Rate 45% 4.1% 0.8% 4.7% 4.9% 5.2% 4.7%

Floating Rate Debf) $ 249964 $ 206673 $ 1,100 $ - 8 - 8 12500 $ 470237 $ 481475
Average Interest Rate 2.6% 2.1% 0.2% - - 0.5% 2.3%

Canadian $ Denominated:

Fixed Rate Debt $ 1,116 $ 1,147 $ 1,189 $ 1,187 $1203 $ 17,280 $ 23122 $ 27,746
Average Interest Rate 8.4% 8.7% 8.9% 9.3% 9.8% 9.7% 9.6%

(M Includes fixed rate debt that has been convertdidating rate debt through interest rate swap ements
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Interest Rate Position as of June 30, 201
Notional Amount by Expected Maturity
Average Interest Swap Rate
2013 2014 2015 2016 2017 Thereafter Total Fair Value
(In thousands)

Interest Rate Sway
Related To Debt

Pay Variable/Receive Fixed $ 250,000 $ 200,000 $ - $ - $ - $ -3 450,000 $ 8,694
Average Variable Rate Paid:
Rate A Plus 2.1% 2.1% - - - - 21%

Fixed Rate Received 4.2% 4.6% - - - - 4.4%

Rate A — three-month LIBOR
Fiscal 20 11

As of July 2, 2011, we had no commercial papertanting. Total debt as of July 2, 2011 was $2llibhj of which approximatel
75% was at fixed rates of interest, including the@act of our interest rate swap agreements.

As of July 2, 2011, the fiscal 2013 swap was recghas an asset within the consolidated balaneetdst fair value within oth
assets of $6.1 million. The fixed interest ratetlom hedged debt is 4.2% and the floating intemston the swap is threeenth LIBOF
which resets quarterly. As of July 2, 2011, tisedl 2014 swap was recognizasl an asset within the consolidated balance shéait
value within othemmssets of $7.4 million. The fixed interest ratetlom hedged debt is 4.6% and the floating intenast on the swap
three-month LIBOR which resets quarterly.

The following tables present our interest rate fomsias of July 2, 2011. All amounts are stated i8. dollar equivalents.

Interest Rate Position as of July 2, 201
Principal Amount by Expected Maturity

Average Interest Rate
2012 2013 2014 2015 2016 Thereafter Total Fair Value

(In thousands)

U.S. $ Denominated:

Fixed Rate Debt $ 205616 $ 3682 $ 1910 $ 1117 $ e32 $ 1772070 $ 1,98502¢ $ 2,214,52¢
Average Interest Rate 6.0% 4.1% 4.4% 4.4% 4.6% 5.8% 5.9%

Floating Rate Deb!) $ 181975 $ 253316 $ 208779 $ 1100 $ - 3 12500 $ es7670 3 676,075
Average Interest Rate 2.0% 2.4% 1.9% 0.2% - 0.5% 2.0%

Canadian $ Denominated:

Fixed Rate Debt $ 1178 $ 1173 8 1219 $ 1264 $12064 $ 19,492 $ 25590 $ 28,549
Average Interest Rate 7.7% 8.4% 8.7% 8.8% 9.3% 9.8% 9.5%

Euro€ Denominated:

Fixed Rate Debt $ 234 $ . $ .8 .8 - 3 - 3 234 $ 261
Average Interest Rate 8.9% - - - - - 8.9%

(M Includes fixed rate debt that has been convertdidating rate debt through interest rate swap egents

Interest Rate Position as of July 2, 201
Notional Amount by Expected Maturity
Average Interest Swap Rate
2012 2013 2014 2015 2016 Thereafter Total Fair Value
(In thousands)

Interest Rate Sway
Related To Debt

Pay Variable/Receive Fixed $ - $ 250,000 $ 200,000 $ $ - 3 - $ 450,000 $ 13,482
Average Variable Rate Paid:

Rate A Plus - 21% 21% - - 2.1%

Fixed Rate Received - 4.2% 4.6% - - 4.4%

Rate A — three-month LIBOR
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Foreign Currency Exchange Rate Risl

The majority of our foreign subsidiaries use theaal currency as their functional currency. Te #xtent that business transact
are not denominated in a foreign subsidiarfginctional currency, we are exposed to foreigmency exchange rate risk. We will &
incur gains and losses within our shareholdecglity due to the translation of our financial staénts from foreign currencies into L
dollars. Our income statement trends may be inggiaby the translation of the income statementsuoffareign subsidiaries into U.
dollars. The changes in the exchange rates ustedrtslate our foreign sales into U.S. dollarsmid have a significant impact cale:
when compared to fiscal 201 1 and positively impdcsales by 0.5 % in fisc&011 compared to fiscal 2010. The impact to
operating income, net earnings and earnings pee shas not material in fi scal 2012 and fiscal ROJA 10% unfavorable change
the fiscal 2012 weighted year-tiate exchange rate and the resulting impact offimamcial statements would have negatively impe
fiscal 2012 sales by 1.2 % and woul d not have izl impa cted our operating income, net earniagd earnings per sharéVe dc
not routinely enter into material agreements togeefreign currency exchange rate risks.

Fuel Price Risk

Due to the nature of our distribution business aneexposed to potential volatility in fuel pricehe price and availability of dies
fuel fluctuates due to changes in production, sea#ty and other market factors generally outsifl@ur control. Increased fuel co
may have a negative impact on our results of omeratin three areas. First, the high cost of fusl cegatively impact consun
confidence and discretionary spending and thuscedhe frequency and amount spent by consumergofm-away-fromhome
purchases. Second, the high cost of fuel can isertfze price we pay for product purchases and wenogbe able to pass these ¢
fully to our customers. Third, increased fuel castpact the costs we incur to deliver product to @ustomers. During fiscal 2012, 2(
and 2010, fuel costs related to outbound delivamgsesented approximately 0.7 %, 0. 6 % and 0df %ales, respectively. Fuel co
excluding any amounts recovered through fuel sugss incurred by S ysco increased by approxim&a9.8 million in fiscaR01z
from fiscal 2011 and by $ 33.0 million in fis@011 over fiscal 2010.

We routinely enter into forward purchase commitredot a portion of our projected monthly diesellfregjuirements. As afune 3(
2012 , we had forward diesel fuel commitments totphpproximately $ 96 million throgh April 2013. Subsequent to June 30, 2
we entered into forward diesel fuel commitmentsltog approximately $ 20 million for May and Jun@l2. These contracts will lot
in the price of approximately 35 % to 45 % of ouelfpurchase needs for the contracted periodsaghigher than the current mar
price for diesel.

Assuming that fuel prices do not rise significantiyer recent levels during fiscal 2013uel costs exclusive of any amot
recovered through fuel surcharges, are not expdotdéidctuate significantly as compared to fisclll2 . Our estimate is based uf
current, published quarterly market price projatidor diesel the cost committed to in our forward fuel purchageeements curren
in place for fiscal 2012nd estimates of fuel consumption. Actual fuette@®uld vary from our estimates if any of thesguagption
change, in particular if future fuel prices vargrsficantly from our current estimates. A ¥#®unfavorable change in diesel prices f
the market price use d in our estimates above waddlt in a potential increase to $ 10 millior$5t@0 million .

Investment Risk

Our company-sponsored qualified pension p lani@maent Planholds investments in both equity and fixed incomeusities. Th
amount of our annual contribution to the plan ipaetelent upon, among other things, the return orpldue’s assetand discount rati
used to calculate the plan’s liability . F luations in asset values can cauke amount of our anticipated future contributiemshe
plan to increase and pension expense to increakeamresult in a reduction to shareholders’ eqoityour balance sheet as of fis
year-end , which is when this plan’s funded statusneasuredAlso, the projected liability of the plan will benpacted by th
fluctuations of interest rates on high quality bsrid the public markets. Specifically, decreaseshiese interest rates may hay
material impact on our results of operations. A@éxtent the financial markets experience degliogisanticipateduture contribution:
pension expense and funded status will be affdctefiliture years. A 10% unfavorable change inualkie of the investments hie by
our company-sponsored Retirement Plan at the pfestal year end (December 31, 2011 ) w not have a material impact on
anticipated future contributions for fiscal 2018wever, this unfavorable change would increa segpeasion expense for fiscal 20byg
$ 33.0 million and would reduce our shareholdeggiiy on our balance sheet as of June 30, 2012187% million .
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REPORT OF MANAGEMENT ON INTERNAL CONTROL OVER FINANCIAL RE PORTING

The management of Sysco Corporation (“Sysde”yesponsible for establishing and maintainingga@ée internal control ov
financial reporting for the company. Syssaiternal control system is designed to providesoaable assurance regarding the relia
of financial reporting and the preparation and faigsentation of published financial statementsimérnal control systems, no ma
how well designed, have inherent limitations. THeme even those systems determined to be effectweprovide only reasona
assurance with respect to financial statement pa¢ipa and presentation.

Sysco’s management assessed the effectivenessad’Synternal control over financial reportingadsJu ne 30, 201 2In making
this assessment, it used the criteria set forthhkeyCommittee of Sponsoring Organizations of thea@iway Commission imternal
Control — Integrated FrameworiBased on this assessment, management concludedcshaf J une 30, 201 2 , Sysiterna
control over financial reporting was effective béiem those criteria.

Ernst & Young LLP has issued an audit report ondfiectiveness of Sysco’s internal control oveafinial reporting as of June 30
201 2.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
ON INTERNAL CONTROL OVER FINANCIAL REPORTING

The Board of Directors and Shareholders
Sysco Corporation

We have audited Sysco Corporation (a Delaware Catiom) and subsidiaries’ (the “Companyifjternal control over financi
reporting as of June 30, 2012, based on criteiabéshed in Internal ControHntegrated Framework issued by the Committe
Sponsoring Organizations of the Treadway Commisgtbe COSO criteria). Sysco Corporatisnfnanagement is responsible
maintaining effective internal control over finaalcieporting, and for its assessment of the effeatss of internal control over finan:
reporting included in the accompanying Report ofnsigement on Internal Control over Financial RepgrtiOur responsibility is
express an opinion on the Company’s internal cbwotrer financial reporting based on our audit.

We conducted our audit in accordance with the statgdof the Public Company Accounting Oversighti@dénited States). Tho
standards require that we plan and perform thet éndibtain reasonable assurance about whethatigdnternal control over financ
reporting was maintained in all material respe@sr audit included obtaining an understanding d@érimal control over financi
reporting, assessing the risk that a material weskrexists, testing and evaluating the design gedating effectiveness of inter
control based on the assessed risk, and perforauioly other procedures as we considered necess#rg tircumstances. We beli¢
that our audit provides a reasonable basis foopimion.

A companys internal control over financial reporting is agess designed to provide reasonable assurancairegéhe reliabilit
of financial reporting and the preparation of fineh statements for external purposes in accordaittegenerally accepted account
principles. A compang internal control over financial reporting inclsd¢hose policies and procedures that (1) pertairihe
maintenance of records that, in reasonable detedurately and fairly reflect the transactions aligpositions of the assets of
Company; (2) provide reasonable assurance thadctions are recorded as necessary to permit atggaof financial statements
accordance with generally accepted accounting iples; and that receipts and expenditures of thengamy are being made only
accordance with authorizations of management amdtdirs of the Company; and (3) provide reasonaddeirance regarding preven
or timely detection of unauthorized acquisitiong us disposition of the Comparsyassets that could have a material effect o
financial statements.

Because of its inherent limitations, internal cohtver financial reporting may not prevent or detmisstatements. Also, projectic
of any evaluation of effectiveness to future pesi@de subject to the risk that controls may becoradequate because of change
conditions, or that the degree of compliance with policies or procedures may deteriorate.

In our opinion, Sysco Corporation maintained, imadhterial respects, effective internal control ofieancial reporting as of June
2012, based on the COSO criteria.

We also have audited, in accordance with the stasdaf the Public Company Accounting Oversight Boédnited States), tl
consolidated balance sheets of the Company asna&f 30, 2012 and July 2, 2011, and the related tidased results of operatiol
statements of comprehensive income, shareholdgrsty and cash flows for each of the three yeathé period ended June 30, 2(
of Sysco Corporation and subsidiaries and our tegaied August 27, 2012, expressed an unqualifiétian thereon .

/sl Ernst & Young LLP

Houston, Texas
August 27, 2012
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
ON CONSOLIDATED FINANCIAL STATEMENTS

To the Board of Directors and Shareholders
Sysco Corporation

We have audited the accompanying consolidated balgineets of Sysco Corporation (a Delaware Coripa)end subsidiaries (t
“Company”)as of June 30, 2012 and July 2, 2011, and theertladnsolidated results of operations, statemehtomprehensiv
income, shareholders' equity, and cash flows fohexd the three years in the period ended Jun@@IR. These financial statements
the responsibility of the Company's management. @sponsibility is to express an opinion on thesarfcial statements based on
audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighafBlo(United States
Those standards require that we plan and perfoenatidglit to obtain reasonable assurance about whiténancial statements are f
of material misstatement. An audit includes exangnion a test basis, evidence supporting the arm@amt disclosures in the finan
statements. An audit also includes assessing tbeuating principles used and significant estimatesle by management, as wel
evaluating the overall financial statement pres@rmaWe believe that our audits provide a reastsbhsis for our opinion.

In our opinion, the financial statements referre@lbove present fairly, in all material respedts, consolidated financial position
the Company at June 30, 2012 and July 2, 2011 ttemdonsolidated results of its operations anaatsh flows for each of the th
years in the period ended June 30, 2012, in confprmith U.S. generally accepted accounting prifhesp

We also have audited, in accordance with the stasdaf the Public Company Accounting Oversight Bo@dnited States), tl
Company’s internal control over financial reporting of June 30, 2012, based on criteria establighédternal Controlntegrate:
Framework issued by the Committee of Sponsoringa@iggitions of the Treadway Commission and our tegated August 2 72012
expressed an unqualified opinion thereon.

/sl Ernst & Young LLP

Houston, Texas
August 27, 2012
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SYSCO
CONSOLIDATED BALANCE SHEETS

June 30, 201: July 2, 2011
(In thousands except for share data
ASSETS
Current assel
Cash and cash equivale $ 688,867 $ 639,765
Accounts and notes receivable, less allowanced®©%9 and $42,43 2,966,624 2,898,28¢
Inventories 2,178,83C 2,073,76¢€
Deferred income taxe 134,503 -
Prepaid expenses and other current a: 80,713 72,496
Prepaid income taxe 35,271 48,572
Total current asse 6,084,80¢ 5,732,882
Plant and equipment at cost, less depreci: 3,883,75C 3,512,38¢
Other asset
Goodwill 1,665,611 1,633,28¢
Intangibles, less amortizatic 113,571 109,938
Restricted cas 127,228 110,516
Other asset 220,004 286,541
Total other asse’ 2,126,414 2,140,284
Total assets $ 12,094,972 $ 11,385,55¢
LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities
Notes payabli $ - $ 181,975
Accounts payabl 2,209,46¢ 2,183,417
Accrued expense 909,144 856,569
Accrued income taxe 50,316 -
Deferred income taxe - 146,083
Current maturities of long-term debt 254,650 207,031
Total current liabilities 3,423,57¢ 3,575,07¢
Other liabilities
Long-term debt 2,763,68¢ 2,279,517
Deferred income taxe 115,166 204,223
Other long-term liabilities 1,107,49¢ 621,498
Total other liabilities 3,986,352 3,105,23¢
Commitments and contingenci
Shareholders' equit
Preferred stock, par value $1 per share
Authorized 1,500,000 shares, issued r - -
Common stock, par value $1 per share
Authorized 2,000,000,000 shares, issued 765, 004Bare: 765,175 765,175
Paic-in capital 939,179 887,754
Retained earning 8,175,23C 7,681,66¢
Accumulated other comprehensive I (662,866 (259,958
Treasury stock, 179,228,383 and 173,597,346 shairesst (4,531,678 (4,369,398
Total shareholders' equity 4,685,04C 4,705,242
Total liabilities and shareholders' equity $ 12,094,972 $ 11,385,55¢

See Notes to Consolidated Financial Statements
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Sales

Cost of sale:

Gross profil

Operating expense¢
Operating incom:

Interest expens

Other expense (income), r
Earnings before income tax
Income taxe:

Net earning:

Net earnings
Basic earnings per she
Diluted earnings per sha

Average shares outstandi
Diluted shares outstandit

Dividends declared per common sh

SYSCO

CONSOLIDATED RESULTS OF OPERATIONS

Year Ended
July 3, 2010
June 30, 201z July 2, 2011 (53 Weeks)
(In thousands except for share and per share dati

$ 42,380,93¢ 39,323,48¢ $ 37,243,49¢
34,704,36: 31,928,771 30,055,18¢
7,676,577 7,394,712 7,188,307
5,785,94% 5,463,21C 5,212,43¢
1,890,632 1,931,50z 1,975,86¢
113,396 118,267 125,477
(6,766 (14,219 802
1,784,00z 1,827,454 1,849,58¢
662,417 675,424 669,606
$ 1,121,58¢ 1,152,03C $ 1,179,98¢
$ 1.91 196 $ 1.99
1.90 1.96 1.99
587,726,34: 586,526,14: 592,157,221
588,991,441 588,691,54¢ 593,590,04:
$ 1.07 $ 1.03 $ 0.99

See Notes to Consolidated Financial Statements
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SYSCO
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

Year Ended
July 3, 2010
June 30, 201: July 2, 2011 (53 Weeks)
(In thousands)
Net earning: $ 1,121,58¢ $ 1,152,03C $ 1,179,98¢
Other comprehensiv(loss) income:
Foreign currency translation adjustm (81,003 122,217 49,973
Items presented net of te
Amortization of cash flow hedg¢ 426 428 428
Settlement of cash flow hed 445 - -
Amortization of prior service co: 3,093 2,553 2,707
Amortization of actuarial loss (gain), r 36,860 49,013 24,664
Amortization of transition obligatio 93 93 93
Prior service cost arising in current yi (5,363 (5,692 -
Actuarial (loss) gain, net arising in current year (357,459 51,681 (280,130
Total other comprehensive (loss) inco (402,908 220,293 (202,265
Comprehensive incomr $ 718,677 $ 1,372,32¢ $ 977,718

See Notes to Consolidated Financial Statements
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SYSCO
CHANGES IN CONSOLIDATED SHAREHOLDERS' EQUITY

Accumulated

Other
Common Stock Paid-in Retained Comprehensive Treasury Stock
Shares Amount Capital Earnings Loss Shares Amounts Totals
(In thousands except for share data
Balance as of June 27, 20 765,174,90($ 765,175$ 760,352 % 6,539,89C $ (277,986 175,148,40: $ (4,337,729 % 3,449,702
Net earnings 1,179,98: 1,179,98:
Foreign  currency translati
adjustmen 49,973 49,973
Amortization of cash flow hedge
net of tax 428 428
Reclassification of pension &
other postretirement benefit pl:
amounts to net earnings, net of 27,464 27,464
Pension funded status adjustm
net of tax (280,130 (280,130
Dividends declare (585,734 (585,734
Treasury stock purchas 6,000,00C (179,174 (179,174
Share-based compensation awal 56,481 (4,379,608 108,533 165,014
Balance as of July 3, 20: 765,174,90($ 765,175$ 816,833 $ 7,134,13¢ § (480,251  176,768,79t $ (4,408,370$ 3,827,52¢
Net earning 1,152,03C 1,152,03C
Foreign  currency translati
adjustmen 122,217 122,217
Amortization of cash flow hedge
net of tax 428 428
Reclassification of pension a
other postretirement benefit pl:
amounts to net earnings, net of 51,659 51,659
Pension funded status adjustm
net of tax 45,989 45,989
Dividends declare (604,500 (604,500
Treasury stock purchas 10,000,00¢ (291,600 (291,600
Treasury  stock issued
acquisitions (10,625 (422,132 10,625 -
Share-based compensation awal 81,546 (12,749,317 319,947 401,493
Balance as of July 2, 20: 765,174,900 $ 765175% 887,754 $ 7,681,66¢% (259,958 173,597,34¢ $ (4,369,398 $ 4,705,242
Net earning 1,121,58¢ 1,121,58¢
Foreign currency  translati
adjustmen (81,003 (81,003
Amortization of cash flow hedge
net of tax 426 426
Settlement of cash flow hedge,
of tax 445 445
Reclassification of pension a
other postretirement benefit pl:
amounts to net earnings, net of 40,046 40,046
Pension funded status adjustm
net of tax (362,822 (362,822
Dividends declare (628,024 (628,024
Treasury stock purchas 10,000,00(¢ (272,299 (272,299
Share-based compensation awal 51,425 (4,368,963 110,019 161,444
Balance as of June 30, 20 765,174,900 $ 765,175% 939,179$ 8,17523C($ (662,866 179,228,38' $ (4,531,678 $  4,685,04C

See Notes to Consolidated Financial Statements
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SYSCO

CONSOLIDATED CASH FLOWS

Cash flows from operating activities:
Net earnings

Adjustments to reconcile net earnings to cash pexby operating activities:

Share-based compensation expense
Depreciation and amortization
Deferred income taxes

Provision for losses on receivables
Other non-cash items

Additional investment in certain assets and liéibi, net of effect of busines:

acquired:
(Increase) in receivables
(Increase) in inventories
(Increase) decrease in prepaid expenses and etlrentassets
Increase in accounts payable
Increase (decrease) in accrued expenses
Increase (decrease) in accrued income taxes
Decrease (increase) in other assets
(Decrease) increase in other long-term liabilities
Excess tax benefits from share-based compensatiangements
Net cash provided by operating activities
Cash flows from investing activities:
Additions to plant and equipment
Proceeds from sales of plant and equipment
Acquisition of businesses, net of cash acquired
Purchases of short-term investments
Maturities of short-term investments
(Increase) decrease in restricted cash
Net cash used for investing activities
Cash flows from financing activities:
Bank and commercial paper borrowings (repaymentt),
Other debt borrowings
Other debt repayments
Debt issuance costs
Cash received from settlement of cash flow hedge

Proceeds from common stock reissued from treasmryshiarebased compensati

awards
Treasury stock purchases
Dividends paid
Excess tax benefits from share-based compensatiangements
Net cash used for financing activities
Effect of exchange rates on cash
Net increase (decrease) in cash and cash equis
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period

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

Year Ended
July 3, 2010
June 30, 2012 July 2, 2011 (53 Weeks)
(In thousands)
$ 1,121,585 $ 1,152,03C $ 1,179,982
70,319 59,235 66,358
416,943 402,588 389,976
(177,906 (165,239 (121,865
33,359 42,623 34,931
(958) (9,454 2,550
(106,834 (252,641 (166,426
(99,218 (254,738 (106,172
(6,478 341 (6,271
30,335 187,410 154,811
41,429 (43,348 58,002
71,251 (44,202 (296,475
57,138 (26,966 (31,514
(46,770 44,308 (271,692
(15) (429 (768)
1,404,18( 1,091,51¢ 885,428
(784,501 (636,442 (594,604
8,185 19,069 21,710
(110,601 (101,148 (29,293
- - (85,071
- 24,993 61,568
(16,712 13,972 (30,630
(903,629 (679,556 (656,320
(181,975 181,975 -
744,597 4,411 7,091
(205,638 (8,732 (10,695
(4,641 ) ™
722 - -
99,439 332,688 94,750
(272,299 (291,600 (179,174
(622,869 (597,071 (579,763
15 429 768
(442,649 (377,907 (667,030
(8,800 20,267 4,714
49,102 54,322 (433,208
639,765 585,443 1,018,651
$ 688,867 $ 639,765 $ 585,443
$ 114,067 $ 119,05C $ 127,411
772,493 907,72C 1,141,965

See Notes to Consolidated Financial Statements
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. SUMMARY OF A CCOUNTING POLICIES
Business and Consolidation

Sysco Corporation, acting through its subsidiaaes divisions, (Sysco or the company), is engaged in the markedimg
distribution of a wide range of food and relateddurcts primarily to the foodservice or food-awagrfirthome industry. These servir
are performed for approximately 40 0,000 custonfiensi 185distribution facilities located throughout the Wt States, Canada ¢
Ireland.

Sysco’s fiscal year ends on the Saturday nearediie 30" . This resulted in a 52-week year ending Ju n@, 3012 for fisca
2012, a5 2 -week year ending July 2 , 201 litwal 2011 and a 5 3 -week year ending July 3, Z0d.fiscal 2010 .

The accompanying financial statements include tw®ants of Sysco and its consolidated subsidiafi#ssignificant intercompan
transactions and account balances have been eledina

The preparation of financial statements in conftymiith generally accepted accounting principleguiees management to m:
estimates that affect the reported amounts of i d&hilities, sales and expenses. Actual resudtdd differ from the estimates used.

Cash and Cash Equivalents

C ash includes cash equivalents such as time depositificates of deposit, shdgrm investments and all highly liquid instrume
with original maturities of three months or les$iieh are recorded at fair value.

Accounts Receivable

Accounts receivable consist primarily of trade reables from customers and receivables from suppfier marketing or incenti
programs. Sysco determines the past due statuad# teceivables based on contractual terms with eastomer. Sysco evaluates
collectability of accounts receivable and deterraitiee appropriate reserve for doubtful accountedas a combination of factors. 1
company utilizes specific criteria to determine alfexctible receivables to be written off includimghether a customer has filed for
been placed in bankruptcy, has had accounts rdféaeoutside parties for collection or has had aot® past due over specif
periods. Allowances are recorded for all otherenembles based on an analysis of historical tresfderite-offs and recoveries.
addition, in circumstances where the company israved a specific customey’inability to meet its financial obligation to Sys ¢
specific allowance for doubtful accounts is recdrttereduce the receivable to the net amount redsprexpected to be collected.

Inventories

Inventories consisting primarily of finished gookslude food and related products and lodging petsltneld for resale and
valued at the lower of cost (first-in, firetst method) or market. Elements of costs inclugephrchase price of the product and fre
charges to deliver the product to the company’'setvanses and are net of certain cash orgasf consideration received from ven
(see “Vendor Consideration”).

Plant and Equipment

Capital additions, improvements and major replacemare classified as plant and equipment andaréd at cost. Depreciatior
recorded using the straiglite method, which reduces the book value of easletain equal amounts over its estimated usefyldifid i
included within operating expenses in the constdidaesults of operations. Maintenance, repairsnaimdr replacements are charge
earnings when they are incurred. Upon the dispsitf an asset, its accumulated depreciation isicted from the original cost, a
any gain or loss is reflected in current earnings.

Certain internal and external costs related toattrpuisition and development of internal use softaeing built within our Busine
Transformation Project are capitalized within plantd equipment during the application developm&ages of the projectThis projec
was primarily in the development stage as of Jume2B812 and no material amortization had occurr&thortization commenced
August 2012 as the project entered the deployrtages

Applicable interest charges incurred during the starttion of new facilities and development of aafte for internal use 8

capitalized as one of the elements of cost anduar@rtized over the assetsstimated useful lives. Interest capitalized fa flast thre
fiscal years was $ 20.8 million in fiscal 201213%9 million in fiscal 2011 and $ 10.0 million irs¢al 2010 .
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Long-Lived Assets

Management reviews longred assets for indicators of impairment whenesreents or changes in circumstances indicate tte
carrying value may not be recoverable. Cash floxgeeted to be generated by the related assetst@meated over the assetuseful life
based on updated projections on an undiscounted. Haghe evaluation indicates that the carryirgue of the asset may not
recoverable, the potential impairment is measutddiavalue.

Goodwill and Intangibles

Goodwill and intangibles represent the excess sf ower the fair value of tangible net assets aequiGoodwill and intangibli
with indefinite lives are not amortized. Goodw#l assigned to the reporting units that are expetctdanefit from the synergies o
business combination. The recoverability of gooteuild indefinitelived intangibles is assessed annually, or morgueatly as need:
when events or changes have occurred that woulgestign impairment of carrying value, by determgnivhether the fair values of 1
applicable reporting units exceed their carryintuga. The reporting units used to assess goodwphirment are the company’éne
operating segments as described in Note 21 , “BgsirBegment Information.” The components withinheafcthe nineoperating
segments have similar economic characteristics thacefore are aggregated into nireporting units. The evaluation of fair va
requires the use of projections, estimates andgssons as to the future performance of the opamatin performing a discounted ¢
flow analysis, as well as assumptions regardingssahd earnings multiples that would be appliezbmparable acquisitions.

Intangibles with definite lives are amortized osteaight-line basis over their useful lives, whigbnerally range frorthree to te
years. Management reviews finifeed intangibles for indicators of impairment wlkeser events or changes in circumstances inc
that the carrying value may not be recoverablesh@mws expected to be generated by the filivted intangibles are estimated over
intangible asset useful life based on updated projections on aliseaounted basis. If the evaluation indicates thatcarrying value
the finite-lived intangible asset may not be recabie, the potential impairment is measured atvaliue.

Restricted Cash

Sysco is required by its insurers to collaterabizpart of the self-insured portion of its workeeempensation and liability clain
Sysco has chosen to satisfy these collateral repaints by depositing funds in insurance trustsyoisbuing letters of creditAll
amounts in restricted cash at June 30, 2012 apcd2J@011 represented funds deposited in insuransts.

Derivative Financial Instruments

All derivatives are recognized as assets or lisdsliwithin the consolidated balance sheets awlire. Gains or losses on deriva
financial instruments designated as fair value ksdiye recognized immediately in the consolidatsdlits of operations, along with
offsetting gain or loss related to the underlyirgigped item.

Gains or losses on derivative financial instrumed¢signated as cash flow hedges are recorded apaase component
shareholderséquity at their settlement, whereby gains or losseseclassified to the Consolidated Results afr@jons in conjunctic
with the recognition of the underlying hedged item.

In the normal course of business, Sysco entersfam@ard purchase agreements for the procuremefusbfand electricity. Certa
of these agreements meet the definition of a deviva However, the company elected to use the abpurchase and sale exemp
available under derivatives accounting literattinerefore, these agreements are not recorded atlake.

Investments in Corporate-Owned Life Insurance

Investments in corpora@wned life insurance (COLI) policies are recordédhair cash surrender values as of each balanee
date. Changes in the cash surrender value durangériod are recorded as a gain or loss withimatipg expenses. The company
not record deferred tax balances related to caslersler value gains or losses for the policies 8yatco has the intent to hold th
policies to maturity. Deferred tax balances areorded for those policies that Sysco intends teeed prior to maturity. The to
amounts related to the company’s investments in IG®licies included in other assets in the consifid balance sheets werd@D.t
million and $ 231.3 million at Ju ne 30, 201rduly 2, 201 1, respectively.

Treasury Stock

The company records treasury stock purchases &t $hares removed from treasury are valued at gsisig the average ct
method.
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Foreign Currency Translation

The assets and liabilities of all foreign subsi@iarare translated at current exchange rates. deletaéinslation adjustments
recorded as a component of accumulated other cdrapsése income (loss).

Revenue Recognition

The company recognizes revenue from the sale afodugt when it is considered to be realized orizable and earned. T
company determines these requirements to be mhegtoint at which the product is delivered to tustomer. The company gra
certain customers sales incentives such as rebatdiscounts and treats these as a reduction e$ sdlthe time the sale is recogni
The company also makes incentive payments to ocectestomers for new or renewed contracts and diagisathese payments to ot
assets and amortizes them as a reduction of sadeshe term of the related contra8ales tax collected from customers is not inclh
in revenue but rather recorded as a liability dughie respective taxing authorities. Purchasessafes of inventory with the sa
counterparty that are entered into in contemplatibone another are considered to be a single noatagy transaction. As such,
company records the net effect of such transactioti'e consolidated results of operations witlates.

Vendor Consideration

Sysco recognizes consideration received from venddren the services performed in connection with tionies received ¢
completed and when the related product has beeah ksplSysco as a reduction to cost of sales. Thezesaveral types of cg
consideration received from vendors. In many instanthe vendor consideration is in the form opectfied amount per case or
pound. In these instances, Sysco will recognizevérelor consideration as a reduction of cost adssalhen the product is sold. In
situations in which the vendor consideration is nelated directly to specific product purchasessc®8ywill recognize these a:
reduction of cost of sales when the earnings pisesomplete, the related service is performedtaedmounts are realized.

Shipping and Handling Costs

Shipping and handling costs include costs assatiatth the selection of products and delivery tstomers. Included in operati
expenses are shipping and handling costs of appedgly $ 2,396.2 million in fiscal 201 2 , $ 2,222nillion in fiscal 201 1, and ¢
2,103.3 million in fiscal 20 10 .

Insurance Program

Sysco maintains a self-insurance program coverioigns of workers’compensation, general and vehicle liability andperty
insurance costs. The amounts in excess of therselfed levels are fully insured by third partyurers. The company also maintait
fully self-insured group medical program. Liabilities ass@ziawith these risks are estimated in part by am®rsig historical clairr
experience, medical cost trends, demographic facsaverity factors and other actuarial assumptions

Share-Based Compensation

Sysco recognizes expense for its sHzased compensation based on the fair value ofwlaeds that are granted. The fair valu
stock options is estimated at the date of gramtgutie BlackScholes option pricing model. Option pricing methedquire the input
highly subjective assumptions, including the expdcitock price volatility. The fair value of rested stock and restricted stock 1
awards are based on the comparstock price on the date of grant. Measured cosgt®n cost is recognized ratably over the ve
period of the related shalmsed compensation award. Cash flows resulting fiex deductions in excess of the compensatior
recognized for those options (excess tax benefitsklassified as financing cash flows on the clidsted cash flows statements.

Income Taxes

Sysco recognizes deferred tax assets and liabiliéesed on the estimated future tax consequericisible to differences betwe
the financial statement carrying amounts of exgstissets and liabilities and their respective &seb. Deferred tax assets and liabil
are measured pursuant to tax laws using rates @&z apply to taxable income in the years in Wwtittose temporary differences
expected to be recovered or settled. The impadebterred tax assets and liabilities of a changexirate is recognized in income in
period that includes the enactment date. Valuatlmwances are established when necessary togathferred tax assets to the am
more likely than not to be realized.

Sysco recognizes a tax benefit from an uncertairptsition when it is more likely than not that thesition will be sustained up
examination, including resolutions of any relatqpeals or litigation processes, based on the teahmierits of the position. T
amount recognized is measured as the largest anuduatx benefit that has greater than a 50% lilglith of being realized up
settlement. To the extent interest and penaltiag be assessed by taxing authorities on any ung®grat of income tax, estimat
amounts required by the accounting guidance relatachcertain tax positions have been accrued amdlassified as a componen
income taxes in the consolidated results of opamati
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The determination of the compasyprovision for income taxes requires significantigment, the use of estimates and
interpretation and application of complex tax laWwse companys provision for income taxes primarily reflectsanbination of incom
earned and taxed in the various U.S. federal aatd,sts well as various foreign jurisdictions. sdigtional tax law changes, increase
decreases in permanent differences between bookaaritems, accruals or adjustments of accrualgdercontingencies or valuati
allowances, and the company’s change in the meaafings from these taxing jurisdictions all affée overall effective tax rate.

Acquisitions

Acquisitions of businesses are accounted for ugiagpurchase method of accounting, and the finaatagements include the resi
of the acquired operations from the respectiveddatecquisition.

The purchase price of the acquired entities iscatled to the net assets acquired and liabilitisarasd based on the estimated
value at the dates of acquisition, with any exadssost over the fair value of net assets acquirezluding intangibles, recognized
goodwill. The balances included in the consoliddiathnce sheets related to recent acquisitionbased upon preliminary informati
and are subject to change when final asset anditijabaluations are obtained. Subsequent changethe preliminary balances
reflected retrospectively, if material. Materi@lamges to the preliminary allocations are not grdgted by management .

2. CHANGES IN ACCOUNTING
Amendments to Achieve Common Fair Value MeasureanenbDisclosure Requirements in U.S. GAAP and IFRSs

In May 2011, the FASB issued ASU 2011-04Anfendments to Achieve Common Fair Value Measurensmt Disclosur
Requirements in U.S. GAAP and IFRSs.” This updatersd ed ASC 820, “Fair Value Measuremetat'improve the comparability
fair value measurements presented and disclosiahincial statements prepared in accordance wigh GAAP and IFRSs. In additic
the update explain ed how to measure fair valuedhd not require additional fair value measuretaemd wasot intended to establi
valuation standards or affect valuation practicetside of financial reporting. This update weffective for interim reporting perio
ending after December 15, 2011, which was the tipirarter of fiscal 2012 for Sysco. The amendmantskis update werto be applie
prospectively and early application of this staddags not permittedThe adoption of this standard did not have a maltéripact ol
the company’s consolidated financial statementse Thquired additional disclosures are included inoteN4 , ‘Fair Value
Measurements.”

Presentation of Comprehensive Income

In June 2011, the FASB issued ASU 2011-05, “Pregimmt of Comprehensive Income . ” This update rened ASC 220
“Comprehensive Incometo eliminate the option to present components bkotomprehensive income as part of the statemf
changes in stockholders’ equity. The amendmeagsire d that all nonowner changes in stockholdegsiity be presented either i
single continuous statement of comprehensive incorie two separate but consecutive statementse aimendments in this updal
id not change the items that must be reported in atbeprehensive income or when an item of other cehmgnsive income must
reclassified to net income. The amendments ig tigdate wereffective for fiscal years, and interim periods hint those year
beginning after December 15, 2011, which would iseal 2013 for Sysco. The amendments in this gdetre tobe applie
retrospectively and early application was permitt@the company early adopted the applicable pronssiof this update in thi®urth
quarter of fiscal 201 2; however, all provisionsluded in the update were not adopted due to Humigce of ASU 2011-12D¢€ferral o
the Effective Date for Amendments to the Presemtatif Reclassifications of Items Out of Accumulatether Comprehensive Incol
in Accounting Standards Update No. 2011-05.” ASU Q2 indefinitely deferred the provision of ASU12005 that required entiti
to present reclassification adjustments out of amdated other comprehensive income by componettédrstatement of net incor
The adoption of this update resulted in the additid the Consolidated Statements of Comprehensieenhe in the company’
consolidated financial statements.

Disclosures About an Employer’s Participation ilaltiemployer Plan

In September 2011, the FASB issued ASU 2011-09c¢Psures about an Employer’s Participation in dtimployer Plan.” This
update amends ASC 715-80, “Compensation—RetireBentfits—Multiemployer Plansto require additional disclosures abou
employer’s participation in a multiemployer pensiglan including additional information about theaps, the level of an employer’
participation in the plans and the financial heaithsignificant plans. This update does not chatigeaccounting for multiemploy
pension plans.The amendments in this update are effective &wafi years ending after December 15, 2011. Theinextj additione
disclosures are included in Note 14 , “Multiemplofgnployee Benefit Plans. ”
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3. NEW ACCOUNTING STANDARDS
Testing Goodwill for Impairment

In September 2011, the FASB issued Accounting StatsdUpdate (ASU) 2011-08, “ Testing Goodwill fondairment .” This
update amends Accounting Standards CodificationQAS50, “Intangibles—Goodwill and Othetd allow entities an option to fil
assess qualitative factors to determine whethsrriecessary to perform the twtep quantitative goodwill impairment test. Untieat
option, an entity no longer would be required ttcekate the fair value of a reporting unit unleke entity determines, based on
qualitative assessment, that it is more likely thahthat its fair value is less than its carryamgount. The amendments in this up
are effective for annual and interim goodwill imaént tests performed for fiscal years beginningrabecember 15, 2011. Eet
adoption is permitted. Sysco is currently evah@mthe impact this update may have on its goodmitlairment testing.

Disclosures About Offsetting Assets and Liabilities

In December 2011, the FASB issued ASU 2011-11, ¢Iosures About Offsetting Assets and LiabilitieS.his update creates n
disclosure requirements about the nature of antyéstiights of setoff and related arrangements assatiaith its financial instrumer
and derivative instrumentsThe disclosure requirements in this update arectffe for annual reporting periods, and interinniquis
within those years, beginning on or after Januar01L3, which will be fiscal 2014 for Sysco. Syssaurrently evaluating the impi
this update will have on its disclosures.

Testing Indefinite-Lived Intangible Assets for Irinpeent

In July 2012, the FASB issued ASU 2012-02, “ Teastindefinite-Lived Intangible Assets for Impairmefit This update amen
ASC 350, “Intangibles—Goodwill and Othetd allow entities an option to first assess qutlieafactors to determine whether i
necessary to perform the quantitative impairmestt t&/nder that option, an entity no longer wouddrbquired to calculate the fair va
of the intangible asset unless the entity detersjibased on that qualitative assessment, thairiore likely than not that its fair value
less than its carrying amount. The amendmentBisnupdate are effective for annual and interimaimpent tests performed for fis
years beginning after September 15, 2012. Eadptiah is permitted. Sysco is currently evaluating impact this update may have
its indefinite-lived intangibles impairment testing

4. FAIR VALUE MEASUREMENTS

Fair value is defined as the price that would lmeireed to sell an asset or paid to transfer alitgbih an orderly transaction betwe
market participants at the measurement date (.ex# price). The accounting guidance includdaiavalue hierarchy that prioritiz
the inputs to valuation techniques used to medsingalue. The three levels of the fair valuerhrehy are as follows:

« Level 1 -Unadjusted quoted prices for identical assetsatnillties in active market

« Level 2 —Inputs other than quoted prices in active marketsdentical assets and liabilities that are obakle either directly «
indirectly for substantially the full term of theset or liability; anc

« Level 3 — Unobservable inputs for the asset oiilitgbwhich include managemerst'own assumption about the assumptions m
participants would use in pricing the asset oriligh including assumptions about ris

Sysco’s policy is to invest in only higiality investments. Cash equivalents primarilglude time deposits, certificates of dept
commercial paper, higbguality money market funds and all highly liquidsiruments with original maturities of three montbr
less. Restricted cash consists of investmertiggim-quality money market funds.

The following is a description of the valuation medologies used for assets measured at fair value.

« Time deposits and commercial paper included in ceghivalents are valued at amortized cost, whichr@pmates fal
value. These are included within cash equivalasta Level 2 measurement in the tables be

« Money market funds are valued at the closing pragorted by the fund sponsor from an actively tdad&change. These |
included within cash equivalents and restrictedh@sLevel 1 measurements in the tables be

« The interest rate swap agreements, discussed ffurthbote 8 , “Derivative Financial Instrumentsgte valued using a sw
valuation model that utilizes an income approadnguebservable market inputs including interesesalLlIBOR swap rates a
credit default swap rates. These are includedlaval 2 measurement in the tables bel
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The following tables present the company’s asseasured at fair value on a recurring basis as 0£Ju30 , 201 2 and July 2 , 201

1:
Assets Measured at Fair Value as of June 30, 20
Level 1 Level 2 Level 3 Total
(In thousands)

Assets:
Cash and cash equivalel

Cash equivalent $ 228,310 $ 248,714 $ - % 477,024
Prepaid expenses and other current a

Interest rate swap agreem - 2,475 - 2,475
Restricted cas 127,228 - - 127,228
Other asset

Interest rate swap agreem - 6,219 - 6,219
Total assets at fair valt $ 355,538 $ 257,408 $ - $ 612,946

Assets Measured at Fair Value as of July 2, 20:

Level 1 Level 2 Level 3 Total
(In thousands)

Assets:
Cash and cash equivalel

Cash equivalent $ 141,350 $ 163,465 $ - % 304,815
Restricted cas 110,516 - - 110,516

Other asset
Interest rate swap agreeme - 13,482 - 13,482
Total assets at fair valt $ 251,866 $ 176,947 $ - 3 428,813

The carrying values of accounts receivable and wdsopayable approximated their respective faiuesldue to the shoerr
maturities of these instruments. The fair valueSgscos total debt is estimated based on the quoted mariees for the same
similar issue or on the current rates offered ® ¢bhmpany for debt of the same remaining maturdied is considered a Leve
measurement . The fair value of total debt appraxéd $ 3,539.3 million and $ 2,919.4 millicaf Ju ne 30, 201 2 and July 2
201 1, respectively. The carrying value of totalbtdwas $ 3,018.3 million and $ 2,668.5 millionodgdu ne 30, 201 2 and July 201
1, respectively .

5. ALLOWANCE FOR DOUBTFUL ACCOUNTS

A summary of the activity in the allowance for dtfubaccounts appears below:

2012 2011 2010
(In thousands)
Balance at beginning of peri $ 42,436 $ 36,573 $ 36,078
Charged to costs and expen 33,359 42,623 34,931
Customer accounts written off, net of recove (32,318 (37,823 (34,297
Other adjustment (558 1,063 (139
Balance at end of peric $ 42,919 $ 42,436 $ 36,573
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6. PLANT AND EQUIPMENT

A summary of plant and equipment, including thated accumulated depreciation, appears below:

June 30, 2012 July 2, 2011 Estimated Useful Lives
(In thousands)
Plant and equipment, at co
Land $ 352,812 $ 348,168
Buildings and improvemen 3,510,627 3,227,34C 10-30 years
Fleet and equipmel 2,449,01¢ 2,275,007 3-10 years
Computer hardware and software 1,028,594 897,712 3-7 years
7,341,051 6,748,227
Accumulated depreciation (3,457,301 (3,235,838
Net plant and equipme $ 3,883,75C $ 3,512,38¢

The capitalized direct costs for the internal uséiveare portion of the compars/’Business Transformation Project are inclt

within “computer hardware and software” in the &bbove in the amount of $ 469.4 m illion and $.35million as of Ju ne 30201
2 and July 2 , 201 1 , respectivelfhe majority of this internal use software relatedthe Business Transformation Project wil
placed into service and begin amortization in Asignf fiscal 2013.

Depreciation expense, including capital leasestHerpast three years was $ 384.9 million in 201$2374.0 million in 201 &nd ¢
361.7 million in 20 10 .

7. GOODWILL AND OTHER INTANGIBLES

The changes in the carrying amount of goodwill &mel amount allocated by reportable segment foryteas presented are
follows:

Broadline SYGMA Other Total
(In thousands)
Carrying amount as of July 3, 20 $ 1,118,882 $ 32,609 $ 398,324 $ 1,549,81F
Goodwill acquired during ye: 43,255 - 792 44,047
Currency translation/otht 39,128 - 299 39,427
Carrying amount as of July 2, 20 1,201,26¢ 32,609 399,415 1,633,28¢
Goodwill acquired during ye: 48,911 - 13,677 62,588
Currency translation/otht (30,064 - (202) (30,266
$ 1,220,112 $ 32,609 $ 412,890 $ 1,665,611

Carrying amount as of June 30, 2(

Amortized intangible assets acquired during fit@l 2 were $ 33.0 million with a weighted-averageogtization period okight

years. By intangible asset category, the amortim&hgible assets acquired during fiscal 201 2ewarstomer relationships of25.¢
million with a weighted-averaga mortization period of nine years, non-compete agezgs of $ 4.8 million with a weightealrerag
amortization period of five years and amortizediémarks of $ 2.3 million with a weighted-averageogtimation period of 1Q/ears
Indefinite-lived licenses acquired during fiscall2 were $1.0 million.

The following table presents details of the compsaynortized intangible assets:

June 30, 2017 July 2, 2011
Gross Carrying Accumulated Gross Carrying Accumulated
Amount Amortization Net Amount Amortization Net
(In thousands)

Customer relationshif $ 200,801 $ (110,080 $ 90,721 $ 190,112 $ (97,846 $ 92,266
Non-compete agreemer 8,453 (2,024 6,429 4,574 (1,269 3,305
Trademarks 3,759 (518 3,241 1,623 (282 1,341
Total amortized intangible asst $ 213,013 $ (112,622 $ 100,391 $ 196,309 $ (99,397 $ 96,912

Intangible assets that have been fully amortized teeen removed in the schedule above in the p&ribdmortization is reached.
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The following table presents details of the compaimdefinite-lived intangible assets:

June 30, 201 July 2, 2011
(In thousands)
Trademarks $ 12,214 $ 13,026
Licenses 966 -
Total indefinite-lived intangible asse' $ 13,180 $ 13,026

Amortization expense for the past three years w24.$ million in 201 2 , $ 21.9 million in 201 1§ 20.9 million in 20 D. The
estimated future amortization expense for the fiegt fiscal years on intangible assets outstandiagf Ju ne 30 , 201i8 showr
below :

Amount
(In thousands)
2013 $ 24,987
2014 23,525
2015 18,914
2016 12,209
2017 7,505

8. DERIVATIVE FINANCIAL INSTRUMENTS

Sysco manages its debt portfolio to achieve anadvéesired position of fixed and floating rateslanay employ interest rate swi
from time to time to achieve this position. The gany does not use derivative financial instruménmtsrading or speculative purpos:

In May 2012, the company entered intoreasury lock agreement with a notional amount2if@0 million. The company designa
this derivative as a cash flow hedge of the valitghin the cash outflows of interest paymentsaportion of the then forecasted J
2012 debt issuance due to changes in the benchintarkst rate. In June 2012, in conjunction with thsuance of the $450.0 milli
senior notes maturing in fiscal 2022, the compaetylex the treasury lock, locking in the effectiyields on the related debt. Ug
settlement, the company received cash of $0.7 anjllwhich represented the fair value of the swapeement at the time
settlement. This amount is being amortized as fésetoto interest expense over the yigar term of the debt, and the unamort
balance is reflected as a gain, net of tax, in exdated other comprehensive loss.

In fiscal 2010 , the company entered into two ies¢rrate swap agreement s that effectively condé&260.0 million of fixed rat
debt maturing in fiscal 2013 and $200.0 milliohfixed rate debt maturing in fiscal 2014 to floaft rate debt. Both transactions w
entered into with the goal of reducing overall lbaring cost and increasing floating interest ratposxre. These transactions v
designated as fair value hedges since the swapgehmghinst the changes in fair value of fixed @bt resulting from changes
interest rates.

The location and the fair value of derivative instients in the consolidated balance sheet as offeaeh year-end are as follows:

Asset Derivatives Liability Derivatives

Balance Sheet Locatior Fair Value Balance Sheet Locatior Fair Value
(In thousands)

Fair Value Hedge Relationships
Interest rate swap agreeme

June 30, 2012 Prepaid expenses an $ 2,475 N/A N/A
other current asse

June 30, 201 Other asset 6,219 N/A N/A

July 2, 2011 Other asset 13,482 N/A N/A
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The location and effect of derivative instrumems aelated hedged items on consolidated compreleirgtomefor each fiscal yei
presented on a pre-tax basis are as follows:

Amount of (Gain) or Loss

Recognized in Income
Location of (Gain) or Loss 2010
Recognized in Income 2012 2011 (53 Weeks)

(In thousands)

Fair Value Hedge Relationships

Interest rate swap agreeme Interest expens $ (7,900 $ (9,026 $ (20,557

Cash Flow Hedge Relationships:

Treasury lock agreement Other comprehensive (722 N/A N/A
income

Interest rate contrac Interest expens 692 696 695

Hedge ineffectiveness represents the differenogdmat the changes in the fair value of the derieaitistruments and the change
fair value of the fixed rate debt attributable to changeshi@ benchmark interest rate. Hedge ineffectiveiesscorded directly |
earnings within interest expense and was immatéoidiscal 2012, fiscal 2011 and fiscal 2010. Th&erest rate swaps do not con
credit-risk-related contingent features .

9. SELF-INSURED LIABILITIES
Sysco maintains a self-insurance program coverimgigns of workers’compensation, general and vehicle liability andperty

insurance costs. The amounts in excess of tharselfed levels are fully insured by third partyurers. The company also maintair
fully self-insured group medical program. A sumynaf the activity in self-insured liabilities appeaelow:

2012 2011 2010
(In thousands)
Balance at beginning of peri $ 129,671% 128,997 % 132,551
Charged to costs and expen 318,828 325,540 321,373
Payments (318,750 (324,866 (324,927
Balance at end of period $ 129,749 % 129,671% 128,997
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10. DEBT AND OTHER FINANCING ARRANGEMENTS

Sysco’s debt consists of the following:

June 30, 201: July 2, 2011
(In thousands)

Shor-term bank borrowings, interest at 2.0% as of Julg(.1 $ - $ 181,975
Senior notes, interest at 6.1%, maturing in fiQAl2 - 200,092
Senior notes, interest at 4.2%, maturing in fiRl3 249,964 253,316
Senior notes, interest at 4.6%, maturing in fil4 206,673 208,779
Senior notes, interest at 0.55%, maturing in fi@Hl5 297,983 -
Senior notes, interest at 5.25%, maturing in fiHl8 498,069 497,724
Senior notes, interest at 5.375%, maturing in fi2049 248,862 248,693
Senior notes, interest at 2.6%, maturing in fiGA2 444,271 -
Debentures, interest at 7.16%, maturing in fis€&7 50,000 50,000
Debentures, interest at 6.5%, maturing in fisc&% 224,617 224,593
Senior notes, interest at 5.375%, maturing in fi2686 499,654 499,639
Senior notes, interest at 6.625%, maturing in fi2689 245,685 245,524
Industrial Revenue Bonds, capital leases and atbbt, interest averaging 5.9% as of Junt

2012 and July 2, 2011, maturing at various datdistal 202¢€ 52,560 58,188
Total debt 3,018,33¢ 2,668,52%
Less current maturities of lo-term deb (254,650 (207,031
Less sho-term bank borrowing - (181,975
Net lon¢-term debt $ 2,763,68¢ $ 2,279,517

The principal payments required to be made dutiregnext five fiscal years on debt outstanding aguwohe 30, 201 @re show
below:

Amount
(In thousands)
2013 $ 254,650
2014 210,799
2015 302,135
2016 2,340
2017 1,807

Short-term Borrowings

As of June 30, 201 2 and July 2, 20ysco had uncommitted bank lines of credit, whinbvided for unsecured borrowings
working capital of up to $ 95.0 million . There eno borrowings outstanding under these linegeditas of June 30, 2012 duly 2
2011, respectively.

As of June 30, 2 01 2 and July 2 , 201 1 , the comijs Irish subsidiary, Pallas Foods Limited, ha€ 40.0 million (Euro)
committed facility for unsecured borrowings for \img capital. There were no borrowings outstandingder this facility as odune 3(
2012 or July 2, 2011 , respectively .

On June 30, 2011, a Canadian subsidiary of Systarezhinto a shorterm demand loan facility for the purpose of fdating ¢
distribution from the Canadian subsidiary to Sysmagd Sysco concurrently entered into an agreeméhtthe bank to guarantee
loan. As of July 2, 2011, the amount outstandindeu the facility was $182.0 million. The intereste under the facility was 2.0% ¢
payable on the due date. The loan was repaidlioriuuly 4, 2011.

Commercial Paper and Revolving Credit Facility

Sysco has a Board-approved commercial paper progtamving the company to issue shtetm unsecured notes in an aggre
amount not to exceed $1,300.0 million .

In December 2011, Sysco terminated its previousistieg revolving credit facility that supportedettompanys U.S. and Canadi

commercial paper programs. At the same time¢c@gsd one of its subsidiaries, Sysco InternatiddaC, entered into a new $1,00
million credit facility supporting the company’s &l.and Canadian commercial paper programs. ahibt§ provides
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for borrowings in both U.S. and Canadian dollaB®rrowings by Sysco International, ULC under thedir agreement are guarant
by Sysco, and borrowings by Sysco and Sysco Intieme, ULC under the credit agreement are guaezhtey all whollyewnec
subsidiaries of Sysco that are guarantors of tmepemy’s senior notes and debentures. The facility egpire December 29, 2016,
is subject to extension.

During fiscal 2012, 2011, and 2010, aggregate antihg commercial paper issuances and dieom-bank borrowings ranged fr
approximately zero to $ 563.1 million , zero to¥3 million , and zero to $ 1.8 million , respeety. There were naommercial papt
issuances outstanding as of June 30, 2012 an®,Jaly11, respectively.

Fixed Rate Debt

In February 2012 , Sysco filed with the S ecurittesl E xchange C ommission an automatically effectvell-known season
issuer shelf registration statement for the isseasican indeterminate amount of common stock, prefestock, debt securitiemnc
guarantees of debt securities that may be issoed time to time.

In June 2012, Sysco repaid the 6.1% senior notedirtg $200.0 million at maturity utilizingt combination of cash flow frc
operations and commercial paper issuances.

In June 2012 , Sysco issued 0.55 % senior notabrgt$ 300.0 million due June 12, 2015 (the 20ttes) and 2.86 senior note
totaling $ 450.0 million due June 12, 2022 (the2@2tes) under its February 2012 shelf registratibhe 2015 and 2022otes, whic
were priced at 99.319 % and 98.722of par, respectively, are unsecured, are noestilp any sinking fund requirement and inclu
redemption provision which allows Sysco to rethie hotes at any time prior to maturity at the greaf par plus accrued interest ol
amount designed to ensure that the note holdersarpenalized by early redemption. Proceeds filmennotes will be utilized ovel
period of time for general corporate purposes, Wwhiay include acquisitions, refinancing of debtrkitng capital, share repurcha
and capital expenditures.

The 4.2% senior notes due February 12, 2013, 4di¥%bisnotes due March 15, 2014, the 5.25% senitasndue February 12, 20
the 5.375% senior notes due March 17, 2019, thé &l&bentures due August 1, 2028he 5.375% senior notes due Septembe
2035 and the 6.625 % senior notes due March 179 268 unsecured, are not subject to any sinking feadirement and include
redemption provision that allows Sysco to retire tiebentures and notes at any time prior to mgtatithe greater of par plus accr
interest or an amount designed to ensure thateherdure and note holders are not penalized bgahg redemption.

The 7.16% debentures due April 15, 2027 are unsdguare not subject to any sinking fund requiremeamd are no long
redeemable prior to maturity.

Sysco’s Industrial Revenue Bonds have varying tires. Final maturities range from three toykérs and certain of the boi
provide Sysco the right to redeem the bonds abuartlates. These redemption provisions generadlyige the bondholder a premi
in the early redemption years, declining to paugas the bonds approach maturity.

T otal Debt

Total debt as of June 30, 201 2 was $ 3,0181lion of which approximately 846 was at fixed rates with a weighted averag
4.7 % and an average life of 13 years, and theiretaawas at floating rates with a weighted averaige. 3 % and an average life arfie
year . Certain loan agreements contain typical delienants to protect note holders, including iovis to maintain the company’
long-term debt to total capital ratio below a sfiedilevel. Sysco is currently in compliance watlhdebt covenants.
Other

As of June 30,2012 and July 2, 201 1, Isttdrcredit outstanding were $ 29.8 million and3$02million , respectively .
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11. LEASES

Sysco has obligations under capital and operatagds for certain distribution facilities, vehiclasd computers. Total ren
expense under operating leases was $ 83.0 mi ll®r79.3 million , and $ 80.7 million in fiscal 212011 and2010, respectivel
Contingent rentals, subleases and assets and tirigainder capital leases are not significant.

Aggregate minimum lease payments by fiscal yeaeuedisting non-capitalized long-term leases ar®imws:

Amount
(In thousands)
2013 $ 48,680
2014 38,943
2015 33,283
2016 24,775
2017 18,806
Thereaftel 60,634
12. OTHER LONG-TERM LIABILITIES
The following table presents details of the compaeyher long-term liabilities:
June 30, 201: July 2, 2011
(In thousands)
Qualified pension pla $ 456,969 $ 8,366
Supplemental executive retirement p 450,326 379,555
Other 200,204 233,577
Total $ 1,107,49¢ $ 621,498

13. COMPANY-SPONSORED EMPLOYEE BENEFIT PLANS

Sysco has company-sponsoréefined benefit and defined contribution retiremetdns for its employees. Also, the comp
provides certain health care benefits to eligielirees and their dependents.

Sysco maintains a qualified pension plan (Retiranfan) that pays benefits to employees at retiremesing formulas based o
participant’s years of service and compensation.

The companys defined contribution 401(k) plan provides thadem certain circumstances the company may make hing
contributions of up to 50% of the first 6% of a fi@pant’'s compensation. Sysco’s expense relatetthitoplan was $ 17.2 milliom
fiscal 201 2, $ 19.8 million in fiscal 201 1 , a®®2.8 million in fiscal 20 1 0.

At the end of fiscal 2012, Sysco approved a plaingez e future benefit accruals under the RetiregrRéan as of December 31, 20
for all U.S.-based salaried and non-union hourlyplkyees . Effective January 1, 2013, these empyeéill be eligible foradditiona
contributions under the compasytefined contribution 401(k) plan. The measumsdor the Retirement Plan at June 30, :
included the impact of the freeze. This resultethe recognition of a curtailment gain as a congmbf actuarial loss arising in curr
year in other comprehensive loss.

In addition to receiving benefits upon retirememtder the company’s Retirement Pldtey management personnel who

participants in the Management Incentive Plan weitleive benefits under a Supplementa | Executiteddeent Plan (SER). This plai
is a nonqualified, unfunded supplementary retiretnpéam.
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Funded Status

Accumulated pension assets measured against tigatdsh for pension benefits represents the funstatls of a given plan. T
funded status of Sysco’s company-sponsored debeedfit plans is presented in the table below. ddmion “Pension Benefitsh the
tables below includes both the Retirement Plantha(SERP.

Pension Benefits Other Postretirement Plans

June 30, 201: July 2, 2011 June 30, 201: July 2, 2011
(In thousands)

Change in benefit obligatiol

Benefit obligation at beginning of ye $ 2,516,66C $ 2,212,304 $ 10,812 $ 8,461
Service cos 108,223 99,443 457 396
Interest cos 147,512 134,973 632 524
Amendment: 8,705 8,252 - 987
Curtailments (176,531 - - -
Actuarial loss, ne 625,890 121,913 924 157
Total disbursement (65,485 (60,225 129 287
Benefit obligation at end of ye 3,164,974 2,516,66C 12,954 10,812
Change in plan asse

Fair value of plan assets at beginning of y 2,106,31: 1,666,972 - -
Actual return on plan asse 31,597 337,889 - -
Employer contributior 162,444 161,677 (129 (287,
Total disbursement (65,485 (60,225 129 287
Fair value of plan assets at end of y 2,234,86¢ 2,106,31: - -
Funded status at end of ye $ (930,105 $ (410,347 $ (12,954 $ (10,812

In order to meet a portion of its obligations untteg SERP, Sysco maintains life insurance polioieshe lives of the participat
with carrying values of $ 97.6 million as of Ju n80 , 201 2 and $ 170.0 million as of July 2, 401 In the second quarter of fis
2012, approximately $75.0 million of these policiesre redeemed and corporatgned real estate assets were substituted for
policies. These policies are not included as plssets or in the funded status amounts in thegaleve and below; rather, the as
are held in a rabbi trust and are therefore avigilab satisfy the claims of the compasycreditors in the event of bankruptcy
insolvency of the company. Sysco is the sole ovamer beneficiary ofuch policies. The projected benefit obligationtfie SERP of
473.1 million and $ 402.0 million as of Ju ne ,3D1 2 and July 2, 201 1, respectively, wasuidet in Other longerm liabilities o1
the balance sheet.

The amounts recognized on Sysco’s consolidatednbalaheets related to its compapensored defined benefit plans ar
follows:

Pension Benefits Other Postretirement Plans
June 30, 2012 July 2, 2011 June 30, 2012 July 2, 2011
(In thousands)
Current accrued benefit liability (Accrued expen: $ (22,810 $ (22,426 $ (369 $ (336)
Non-current accrued benefit liability (Other long-
term liabilities) (907,295 (387,921 (12,585 (10,476
Net amount recognize $ (930,105 $ (410,347 $ (12,954 $ (10,812

Accumulated other comprehensive loss (income) atuafie 30 , 201 2onsists of the following amounts that had notphatha
date, been recognized in net benefit cost:

Other
Pension Benefits Postretirement Plans Total
(In thousands)
Prior service cos $ 36,087 $ 1,236 $ 37,323
Actuarial losses (gain: 1,303,582 (3,543 1,300,03¢
Transition obligation - 141 141
Total $ 1,339,66¢ $ (2,166 $ 1,337,50:%
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Accumulated other comprehensive loss (income) akulyf 2 , 201 Iconsists of the following amounts that had notpfthat date
been recognized in net benefit cost:

Other
Pension Benefits Postretirement Plans Total
(In thousands)
Prior service cos $ 32,187 $ 1,450 $ 33,637
Actuarial losses (gain: 784,382 (4,798 779,584
Transition obligation - 294 294
Total $ 816,569 $ (3,054 $ 813,515

The accumulated benefit obligation, which doesawotsider any salary increases, for the compaponsored defined benefit pens
plans was $ 3,078.5 million and $ 2,325.2 millamof Ju ne 30,201 2 and July 2, 201 1 ewsgely.

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

Pension Benefits Other Postretirement Plans

June 30, 2014Y) July 2, 2011 June 30, 201: July 2, 2011
(In thousands)

Accumulated benefit obligation/aggregate bel
obligation $ 3,078,48¢ $ 2,325,171 $ 12,954 $ 10,812
Fair value of plan assets at end of y 2,234,86¢ 2,106,31: - -

(@) Information under Pension Benefits as of Ju ne, WL 2 and July 2 , 201 1 includes both the Betent Plan and the SERP.
Components of Net Benefit Costs and Other Comprehsive Income

The components of net company-sponsored pensids fmyseach fiscal year are as follows:

Pension Benefits

2010
2012 2011 (53 Weeks)
(In thousands)
Service cos $ 108,223 $ 99,443 $ 66,650
Interest cos 147,512 134,973 119,593
Expected return on plan ass (161,605 (131,921 (104,860
Amortization of prior service co: 4,806 3,960 4,209
Amortization of actuarial los 60,166 79,952 40,526
Net pension cosl $ 159,102 $ 186,407 $ 126,118
The components of other postretirement benefitsclusteach fiscal year are as follows:
Other Postretirement Plans
2010
2012 2011 (53 Weeks)
(In thousands)
Service cos $ 457 $ 396 $ 328
Interest cos 632 524 562
Amortization of prior service co: 215 185 185
Amortization of actuarial gai (331 (388 (490
Amortization of transition obligation 153 153 153
Net other postretirement benefit co $ 1,126 $ 870 $ 738
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Net company-sponsored pension co sts decreased 8#lfion in fiscal 2012 due primarily to highertvens on assets of Syseo’
Retirement Plan during fiscal 2011. Net compapgrsored pension costs in fiscal 201 3 are expeotel@écreasby approximately
26.5 million over fiscal 201 2 due primarily tthe freeze of the plan, partially offset by thepant of reduced discount rates
amortization of losses from unrecognized actudoisdes.

Other changes in plan assets and benefit obligatiecognized in other comprehensive income (lada}ed to compangponsore
pension plans for each fiscal year are as follows:

Pension Benefits

2010
2012 2011 (53 Weeks)
(In thousands)
Amortization of prior service co: $ 4,806 $ 3,960 $ 4,209
Amortization of actuarial los 60,166 79,952 40,526
Prior service cost arising in current yi (8,706 (8,252 -
Actuarial (loss) gain arising in current ye (579,366 84,055 (454,023
Net pension cost $ (523,100 $ 159,715 $ (409,288

Other changes in benefit obligations recognizedtiver comprehensive (loss) income related to gblestretirement plans for ec
fiscal year are as follows:

Other Postretirement Plans

2010
2012 2011 (53 Weeks)
(In thousands)
Amortization of prior service co: $ 215 $ 185 $ 185
Amortization of actuarial gai (331 (388 (490,
Amortization of transition obligatio 153 153 153
Prior service cost arising in current yi - (987 -
Actuarial (loss) gain arising in current ye (925) (157 (733
Net pension cost $ (888, $ (1,194 $ (885,

Amounts included in accumulated other comprehenisise (income) as of Ju ne 30, 201hat are expected to be recognize
components of net company-sponsored benefit costglfiscal 201 3 are:

Other
Pension Benefits Postretirement Plans Total
(In thousands)
Amortization of prior service co: $ 5,847 $ 169 $ 6,016
Amortization of actuarial losses (gair 76,086 (203’ 75,883
Amortization of transition obligation - 141 141
Total $ 81,933 $ 107 $ 82,040

Employer Contributions

The company made cash contributions to its comsgoyisored pension plans of $ 162.4 mill ion an@X% A millionin fiscal year
201 2 and 201 1, respectivelyThe $140.0 million contribution to the Retirerh@&ian in fiscal 2012 exceeded the minimum reqt
contribution for the calendar 2011 plan year to eRISA minimum funding requirements. The $140.0liom contribution to th
Retirement Plan in fiscal 2011 was voluntary, &dhwas no minimum required contribution for theendar 2010 plan yeaiThere ar
no required contributions to the Retirement Planmeet ERISA minimum funding requirements in fis@8ll3. T he company’
contributions to the SERP and other pagirement plans are made in the amounts needéschtbcurrent year benefit payments.
estimated fiscal 201 3 contributions to fund bemgfiyments for the SERP and other postretirememtspare $ 23.4 million and($4
million , respectively.
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Estimated Future Benefit Payments

Estimated future benefit payments for vested pigdits, based on actuarial assumptions, are asil

Other Postretirement

Pension Benefits Plans
(In thousands)
2013 $ 74,988 $ 378
2014 82,762 523
2015 92,032 743
2016 102,279 921
2017 113,637 1,063
Subsequent five yea 732,601 6,169
Assumptions
Weighted-average assumptions used to determindibebkgations as of year-end were:
June 30, 201: July 2, 2011

Discount rate— Retirement Plal 4.81% 5.94%
Discount rate— SERP 4.89 5.93
Discount rate— Other Postretirement Pla 4.81 5.94
Rate of compensation incree— Retirement Plal 5.30 5.30

For determining the benefit obligations as of Ju 88 , 201 2 and July 2, 201 1, the SERP cdiouis utilized an aggraded salal
growth assumption.

Weighted-average assumptions used to determineamepanysponsored pension costs and other postretiremergfibeosts fao
each fiscal year were:

2012 2011 2010
Discount rate— Retirement Plal 5.94% 6.15% 8.02%
Discount rate— SERP 5.93 6.35 7.14
Discount rate— Other Postretirement Pla 5.94 6.32 8.02
Expected rate of retu— Retirement Plal 7.75 8.00 8.00
Rate of compensation incree— Retirement Plal 5.30 5.30 5.21

For determining the net pension costs related @oBRP for fiscal 2012 an d 2011, the SERP catiouls utilized an aggrade
salary growth assumption. The calculation focdls2010 utilized an aggraded salary growth assumption with reductiongnafo!
determining fiscal 2010 pay due to base salary&eén effect for fiscal 2010.

A healthcare cost trend rate is not used in theutations of postretirement benefit obligationsdese Sysco subsidizes the co:
postretirement medical coverage by a fixed dollapant, with the retiree responsible for the cost@ferage in excess of the subs
including all future cost increases.

For guidance in determining the discount rate, 8y=sdculates the implied rate of return on a hypttial portfolio of highguality
fixed-income investments for which the timing anticaint of cash outflows approximates the estimatagbpts of the company-
sponsored pension plans. The discount rate assumigtreviewed annually and revised as deemed pgpte. The discount rate to
used for the calculation of fiscal 201 3 net compsaponsored benefit costs for the Retirement Plah81%. The discount rate to
used for the calculation of fiscal 201 3 net compsaponsored benefit costs for the SERP is 4639 The discount rate to be used for
calculation of fiscal 201 3 net company-sponsorektiit costs for the Other Postretirement Plads8& %.

The expected longerm rate of return on plan assets assumptiontise@n on assets assumption, representing gedssiron asse
less plan expenses. The expected return is defiiveda mathematical asset model that incorporasssmptions as to the various a
class returns, reflecting a combination of rigorbistorical performance analysis and the forwaimking views of the financial marke
regarding the yield on bonds, the historical retusfithe major stock markets and returns on altem@nvestments. The rate of ret
assumption is reviewed annually and revised as ddeappropriate. The expected Iaiegm rate of return to be used in the calculz
of fiscal 201 3 net company-sponsored benefit dostthe Retirement Plan is 7.75 %.
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Plan Assets
Investment Strategy

The companys overall strategic investment objectives for tletif@ment Plan are to preserve capital for futumedbit payments a
to balance risk and return commensurate with orgg@ihanges in the valuation of plan liabilities. dnder to accomplish the
objectives, the company oversees the Retirement’ fliavestment objectives and policy design, decigexper plan asset cle
strategies and structures, monitors the performaricplan investment managers and investment fumds determines the proy
investment allocation of pension plan contributicsnsd withdrawals. The company has created an imesgt structure for tt
Retirement Plan that takes into account the nadfirthe Retirement Plan’s liabilities. This struetuensures the Retirement Plan’
investment are diversified within each asset clesaddition to being diversified across assetsdaswith the intent to build asset ¢
portfolios that are structured without strategiasbior or against any subcategories within eacktadass. The company has
created a set of investment guidelines for the rBmnt Plars investment managers to specify prohibited traimas; including
borrowing of money except for real estate portlar private equity portfolios where leverage ikeg component of the investm
strategy and permitted in the investmemsverning documents, the purchase of securitiesmargin unless fully collateralized by ci
or cash equivalents or short sales, pledging, ragitg or hypothecating of any securities exceptidans of securities that are fu
collateralized, market timing transactions anddhect purchase of the securities of Sysco or tivestment manager. The purchas
sale of derivatives for speculation or leveragel$® prohibited; however, investment managers boeed to use derivative securit
so long as they do not increase the risk profilleeerage of the manager’s portfolio.

The company’s target and actual investment allooads of Ju ne 30, 201 2 is as follows:

Target Asset Actual Asset
Allocation Range Allocation
U.S. equity 23-31 % 31%
International equity 23-31 30
Core fixed income 11-17 12
Long duration fixed incom 10- 18 15
High yield fixed income 7-11 9
Alternative investment 5-15 3
10004

Syscos investment strategy is implemented through a @omtion of balanced and specialist investment margmgpassiv
investment funds and actively-managed investmemiguU.S. equity consists of both large-cap andlsimanid-cap securities. Ca
fixed income investments include intermediate raddg®. government and agency securities, corpo@tedfrom diversified industrie
asset-backed securities, mortgdgeked securities, other debt securities and dérévasecurities. Long duration fixed inco
investments include U.S. government and agencyrisies, corporate bonds from diversified industriessetacked securitie
mortgagebacked securities, other debt securities and derévaecurities. High yield fixed income consisfsbelow investment grau
corporate debt securities and may include derigasigcurities. Alternative investments may inclpdeate equity, private real este
timberland, and commodities investments. Investnfiemtls are selected based on each farsthted investment strategy to align
Syscos overall target mix of investments. Actual asalcation is regularly reviewed and periodicallgbalanced to the targ
allocation when considered appropriate. As of BMe2012actual asset allocation varied from the statedetargcertain categories,
alternative investment funding, primarily in prieagquity funds require contributions over a mu#iar period. Until such capital
required, the company has chosen to invest theser@in U.S. and international equities.

As discussed above, the Retirement Rlanvestments in equity, fixed income and altes@atnvestments provide a range of reti
and also expose the plan to investment risk. Hewetie investment policies put in place by the pany require diversification of pl
assets across issuers, industries and countrigssugh, the Retirement Plan does not have signtficancentrations of risk in pl
assets.

Fair Value of Plan Assets

Fair value is defined as the price that would leeireed to sell an asset or paid to transfer alitghin an orderly transaction betwe
market participants at the measurement date (.ex# price). See Note 4 , “Fair Value Measuretsgrior a description of the fe
value hierarchy that prioritizes the inputs to \aion techniques used to measure fair valuéhe following is a description of t
valuation methodologies used for assets and ltedslimeasured at fair value.

Cash and cash equivalents: Valued at amortized wdsth approximates fair value. Cash and cashvatgnts is included as
Level 2 measurement in the table below.

68



Equity securities: Valued at the closing price mépd on the exchange market. If a stock is noédisin a public exchange, such a
American Depository Receipt or some preferred stpthe stock is valued using an evaluated bid pbased on a compilation
observable market information. Inputs used inclyigdds, the underlying security “best priceldjustments for corporate actions
exchange prices of underlying and common stockhef dame issuer. Equity securities valued at theiragy price reported on t
exchange market are classified as a Level 1 memsumtein the table below; all other equity secusitere included as a Leve
measurement.

Fixed income securities: Valued using evaluatedfrides based on a compilation of observable marketmation or a broke
quote in a noractive market. Inputs used vary by type of segubut include spreads, yields, rate benchmarks,abprepayment, ca
flows , rating changes and collateral performance and.tyfl fixed income securities are included asewvél 2 measurement in |
table below.

Investment funds: Valued at the net asset valueMNgrovided by the manager of each fund. The NAVcalculated as tl
underlying net assets owned by the fund, dividedhH®y number of shares outstanding. The NAV is basedhe fair value of tf
underlying securities within the fund. The realaés fund s argalued at the NAV of shares held by the Retirenfélah, which i
based on the valuations of the underlying realtestevestments held by eafiind. Each real estate investment is valued oré#sés o
a discounted cash flow approach. Inputs used iecfutlre rental receipts, expenses and residuaksdtom a market participant vi
of the highest and best use of the real estateraalrproperty. All investment funds, with the egtion of the real estate fundaac
private equity funds, are included as a Level 2 sugment in the table below. The real estate fuadd private equity funds ¢
included as Level 3 measurements.

Derivatives: Valuation method varies by type ofidetive security.

o Credit default and interest rate swaps: Valuesgisivaluated bid prices based on a compilationbseosable mark
information. Inputs used for credit default swapslude spread curves and trade data about thet aedlity of the
counterparty. Inputs used for interest rate svilagsde benchmark yields, swap curves, cash floahais, and interdeal
broker rates. Credit default and interest ratepsnaae included as a Level 2 measurement in the iestbow.

« Foreign currency contracts: Valued using a standeddinterpolation model that utilizes the quoteites for standard-
length forward foreign currency contracts and adju the remaining term outstanding on the cohtiaging
valued. Foreign currency contracts are includea bsvel 2 measurement in the table bel

o Futures and option contracts: Valued at the clopimce reported on the exchange market for exchamagied futures ar
options. Over-the&ounter options are valued using pricing modelst ttlme based on observable ma
information. Exchange-traded futures and optioresiacluded as a Level 1 measurement in the tablewy over-the-
counter options are included as a Level 2 measurel
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The following table presents the fair value of Retirement Plan’s assets by major asset categaf/asne 30, 201 2 :

Assets Measured at Fair Value as of June 30, 2012

Level 1 Level 2 Level 3 Total
(In thousands)

Cash and cash equivaler! $ - $ 44,904 $ - $ 44,904
U.S. equity:

U.S. larg-cap? 143,544 414,048 - 557,592

U.S. sma-to-mid-cap 133,388 - - 133,388
International equity2 - 670,139 - 670,139
Core fixed income

U.S. government and agency securi - 43,690 - 43,690

Corporate bond? - 85,391 - 85,391

Asse-backed securitie - 11,937 - 11,937

Mortgage-backed securities, nt - 106,722 - 106,722

Other?! 192 17,248 - 17,440

Derivatives, ne3 (16) (6) - (22)
Long duration fixed income

U.S. government and agency securi - 143,825 - 143,825

Corporate bond - 119,947 - 119,947

Mortgage-backed securitie - 9,946 - 9,946

Municipal bonds - 22,014 - 22,014

Sovereign dek - 18,126 - 18,126

Other?! - 12,813 - 12,813

Derivatives, ne? - (43) - (43)
High yield fixed income 2 - 205,984 - 205,984
Alternative investments

Real estat? - - 51,097 51,097

Private equity? - - 5,295 5,295
Total investments at fair valt $ 277,108 $ 1,926,685 $ 56,392 $ 2,260,18t
Other® (25,316
Fair value of plan assets at end of y $ 2,234,86¢

1 Include direct investments and investment funds.

2 Include investments in investment funds only.

3 Include credit default swaps, interest ratepsyand futures. The fair value of asset posittotaled $ 0.3 million the fair value ¢
liability positions totaled $ 0.3 million .

4 Include credit default swaps, interest rate swépign currency contracts, futures and optionke Tair value of asset positic
totaled $ 0.5 million ; the fair value of liabilifyositions totaled $ 0.6 mi llion .

5 Include primarily plan receivables and payables, n
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The following table presents the fair value of Betirement Plan’s assets by major asset categarfady 2 , 201 1 :

Assets Measured at Fair Value as of July 2, 2011

Level 1 Level 2 Level 3 Total
(In thousands)

Cash and cash equivaler! $ - $ 112,217 $ - $ 112,217
U.S. equity:

U.S. larg-cap? 139,048 357,712 - 496,760

U.S. sma-to-mid-cap 166,890 - - 166,890
International equity2 117,655 455,811 - 573,466
Core fixed income

U.S. government and agency securi - 62,691 - 62,691

Corporate bond? - 80,379 - 80,379

Asse-backed securitie - 8,704 - 8,704

Mortgage-backed securities, n3 - 129,941 - 129,941

Other?! 204 17,296 - 17,500

Derivatives, ne* (34) (340 - (374
Long duration fixed income

U.S. government and agency securi - 79,970 - 79,970

Corporate bond - 139,916 - 139,916

Mortgage-backed securitie - 11,810 - 11,810

Municipal bonds - 18,786 - 18,786

Sovereign dek - 10,552 - 10,552

Other?! - 12,529 - 12,529

Derivatives, ne® 280 512 - 792
High yield fixed income 2 - 191,583 - 191,583
Alternative investments

Real estat? - - 30,615 30,615

Private equity? - - 1,480 1,480
Total investments at fair valt $ 424,043 $ 1,690,06¢€ $ 32,095 $ 2,146,207
Other® (39,894
Fair value of plan assets at end of y $ 2,106,31¢<

1 Include direct investments and investment funds.
2 Include investments in investment funds only.
3 Include direct investments, investment funds amdiéird settling sales.

4Include credit default swaps, interest rate swamkfatures. The fair value of asset positionsléatss 8.6 million; the fair value ¢
liability positions totaled $ 9.0 million .

5 Include credit default swaps, interest rate swémsign currency contracts, futures and optionke Tair value of asset positic
totaled $ 1.1 million ; the fair value of liabilifyositions totaled $ 0.3 million .
6 Include primarily plan receivables and payables, n
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The following table sets forth a summary of charigebe fair value of the Retirement Plan’s Levelsdets for each fiscal year:

Real Estate Private Equity Total Level 3
Funds Funds Measurements
(In thousands)

Balance, July 3, 201 $ 17,065 $ - $ 17,065
Actual return on plan asse

Relating to assets still held at the reporting 3,371 72 3,443

Relating to assets sold during the pel - - -
Purchases and sales, 10,179 1,408 11,587
Transfers in and/or out of Level - - -
Balance, July 2, 201 $ 30,615 $ 1,480 $ 32,095
Actual return on plan asse

Relating to assets still held at the reporting « 2,155 (14) 2,141

Relating to assets sold during the pel - - -
Purchases and sales, 18,327 3,829 22,156
Transfers in and/or out of Level - - -
Balance, June 30, 20: $ 51,097 $ 5,295 $ 56,392

14. MULTIEMPLOYER EMPLOYEE BENEFIT PLANS
Defined Benefit Pension Plans

Sysco contributes to several multiemployer defibhedefit pension plans in the United States and @armsed on obligatio
arising under collective bargaining agreements Goge uniontepresented employees. Sysco does not directly gearbes
multiemployer plans, which are generally managedderds of trustees, half of whom are appointethkyunions and the other half
other employers contributing to the plan. Approately 10 % of Syscag’ current employees are participants in such nmfileye!
plans as of June 30, 2012.

The risks of participating in these multiemployéans are different from single-employer plans ia tbllowing aspects:

o Assets contributed to the multiemployer plan by @meployer may be used to provide benefits to emgdeyof othe
participating employers

« If a participating employer stops contributing ke tplan, the unfunded obligations of the plan meybbrne by the remaini
participating employer:

« If Sysco chooses to stop participating in somefriultiemployer plans, Sysco may be required tpthase plans an amot
based on the underfunded status of the plan, egféoras a withdrawal liability

Based upon the information available from plan adstiators, management believes that several aketiheultiemployer plans ¢
underfunded. In addition, pensioglated legislation in the United States requiredesfunded pension plans to improve their fun
ratios within prescribed intervals based on thell®f their underfunding. As a result, Sysco expédis contributions to these plan:
increase in the future. In addition, if a Unitetht8s multiemployer defined benefit plan fails ttisfy certain minimum fundir
requirements, the IRS may impose a nondeductibdésexax of 5% on the amount of the accumulatedlifvgh deficiency for thos
employers contributing to the fund.

Withdrawal Activity

Sysco has voluntarily withdrawn from various muttigloyer pension plans. Total withdrawal liabilfiyovisions recorded includg
21.9 million in fiscal 2012, $41.5 million in fistd011 and $2.9 million in fiscal 201®s of June 30, 2012 and July 2, 2011, Syscc
approximately $30.7 million and $42.4 million, respectively, imliilities recorded related to certain multiemplogiefined benefit plar
for which Syscaos voluntary withdrawal had already occurred. Réed withdrawal liabilities are estimated at thrediof withdrawe
based on the most recently available valuation gamticipant data for the respective plans; amoanéssubsequently adjusted to
period of payment to reflect any changes to thetenates. If any of these plans were to undergmas withdrawal, as defined by
Pension Benefit Guaranty Corporation, within a tyear time frame from the point of our withdraways8o could have additior
liability. The company does not currently beliemey mass withdrawals are probable to occur inaghyaicable two year time frar
relating to the plans from which Sysco has voluhtavithdrawn.
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Potential Withdrawal Liability

Under current law regarding multiemployer definezhéfit plans, a plan’s termination, Syss&oluntary withdrawal, or the mz
withdrawal of all contributing employers from anyderfunded multiemployer defined benefit plan wowdjuire Sysco to ma
payments to the plan for Sysco’s proportionate eslofithe multiemployer plag’unfunded vested liabilities. Generally, Syscesino
have the greatest share of liability among theigipeints in any of the plans in which it participst Sysco believes that one of
abovementioned events is reasonably possible with eceglins in which it participates and estimatesiitare of withdrawal liabilit
for these plans could have been as much as $ 1illibn as of June 30, 2012. This estimate exclugkans for which Sysco
recorded withdrawal liabilities or where the likedod of the aboveaentioned events is deemed remote. This estilsataded on t
information available from plan administrators, ethihas valuation dates ranging froDecember 31, 2009 to December 31, 2010
majority of these plans have a valuation date téradar yearend and therefore the estimate results from plansvhich the valuatic
date was December 31, 2010; therefore, the compasyimate reflects the cdition of the financial markets as of that dateueDo thi
lack of current information, management believesc8} current share of the withdrawal liability couldatarially differ from thi:
estimate.

Plan Contributions

Sysco’s contributions to multiemployer defined Hérmqeension plans were as follows for each fisceduy

2010
2012 2011 (53 Weeks)
(In thousands)
Individually significant plan: $ 63,718 $ 30,180 $ 47,483
All other plans 4,390 3,835 4,216
Total contributions $ 68,108 $ 34,015 $ 51,699

Payments for voluntary withdrawals included in c¢dmitions wer e $83.6 million, zero and $17.4 million in fiscal 2012011 an
2010, respectively.

Individually Significant Plans

The information in the following tables relatesnwltiemployer defined benefit pension plans whigls&® has determined to
individually significant to the company. To deténm individually significant plans, the company kxed several factors, includi
Sysco’s significance to the plan in terms of empks/ and contributions, the funded status of the plad the size of comparsy’
potential withdrawal liability if it were to voluatily withdraw from the plan.

The following table provides information about fa@ded status of individually significant plans:

e« The “EIN-PN” column provides the Employer Ident#ton Number (EIN) and the threkgit plan number (PN

« The “Pension Protection Act Zone Statusilumns provide the two most recent Pension Priote@ct zone status
available from each plan. The zone status is basednformation that the company received from filan’s
administrators and is certified by each ptaactuary. Among other factors, plans in the redezare generally le
than 65% funded, plans in the orange zone arelbsththan 80% funded and have an accumulated fgrgificienc!
or are expected to have a deficiency in any ohtiad six plan years, plans in the yellow zone ass than 80% fund
and plans in the green zone are at least 80% fun

« The “FIP/RP Statustolumn indicates whether a financial improvemeinp{FIP) for yellow/orange zone plans ¢
rehabilitation plan (RP) for red zone plans is pegdr implemented in the current year or was pyplace in a pric
year. A status of “Pendinghdicates a FIP/RP has been approved but actualdpeovered by the FIP/RP has
begun. A status ¢‘Implemente” means the period covered by the FIP/RP began ioufrent year or is ongoin¢

e« The “Surcharge Imposedfolumn indicates whether a surcharge was paid gutfie most recent annual pet
presented for the company’s contributions to edah m the red zone. If the compagsyurrent collective bargaini
agreement (CBA) with a plan satisfies the requingimef a pending but not yet implemented RP, thenpayment ¢
surcharges is not required and “No” will be refegttin this column. If the comparsycurrent collective bargaini
agreement (CBA) with a plan does not yet satisé/rggquirements of a pending but not yet implemeRBdthen th
payment of surcharges is required “Ye<” will be reflected in this columr
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Pension Protection Act
Zone Status

Expiration
As of As of FIP/RP Surcharge Date(s)

Pension Fund EIN-PN 12/31/12 12/31/11 Status Imposed of CBA(s)
Western Conference of Teamster 91-6145047-001  Green Green N/A N/A 9/1/12 to
Pension Pla® 10/31/160)
Central States, Southeast and 36-6044243-001 Red Red Implemented No 3/2/13
Southwest Areas Pension FL
Teamsters Pension Trust Fund of 23-1511735-001 Yellow Yellow Pending N/A 7/19/13 to
Philadelphia and Vicinit® 7/31/16(®)
New York State Teamste 16-6063585-074 Red Red Pending No 4/30/14
Conference Pension and Retirem
Fund
Truck Drivers and Helpers Local 52-6043608-001 Yellow Yellow Pending N/A 3/1/15
Union No. 355 Retirement Pensia
Fund®
Cleveland Bakers and Teamsters 34-0904419-001 Red Red Implemented Yes 6/30/17
Pension Fun®
Minneapolis Food Distributing 41-6047047-001 Yellow Yellow Implemented N/A 8/10/13

Industry Pension Pla®)

()

@

®

“

®)

(6)

This plan has elected to utilize special amortaragrovisions provided under the Preservation ofess to Care for Medice
Beneficiaries and Pension Relief Act of 2010. Eherere no changes to the plazone status as of December 31, 2011
result of this electior

This plan has elected to utilize special amortaagrovisions provided under the Preservation ofess to Care for Medice
Beneficiaries and Pension Relief Act of 2010. @é\isthis election, the plasmi'zone status under the Pension Protectiol
would have teen orange as of December 31, 2(

This plan has elected to utilize special amortaagrovisions provided under the Preservation ofess to Care for Medice
Beneficiaries and Pension Relief Act of 2010. @é\isthis election, the plasmi'zone status under the Pension Protectiol
would have beered as of December 31, 20:

In June 2012, the union members of one of the cogipasubsidiaries voted to withdraw from this pland join Sysce
companysponsored Retirement Plan. This action triggeredtiadrawal from the multiemployer pension plans such, th
company is no longer making regular contributionghis plan effective with the newly effective CB#eginning in fisce
2013. In addition, this plan has elected to Wwilspecial amortization provisions provided under Bieservation of Access
Care for Medicare Beneficiaries and Pension Relief of 2010. There were no changes to the plardne status as
December 31, 2011 as a result of this elec

Sysco is party to 22 CBAs that require contribugioa the Western Conference of Teamsters Pensigost. TEach agreeme
covers anywhere from% to 12% of the total contributions Sysco is requitegay the fund

Sysco is party to three CBAs that require contidng to the Teamsters Pension Trust Fund of PHpadeand Vicinity. On
agreement expires July 19, 2013 and covers appadglyn50% of the total contributions Sysco is regdito pay the fund. TI
remaining two agreements expire July 31, 2016 anvércthe remaining 50% of the total contributionys& is required to pi
the fund.
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The following table provides information about t@mpany’s contributions to individually significaplans:

e« The “Sysco Contributions” columns provide contitibn amounts based on Syssdiscal years, which may r
coincide with the plar' fiscal years.

e« The “Sysco 5% of Total Plan Contributions” columindicate whether Sysco was listed in the pdamiost recent
filed Form 5500s as providing more than five petcainthe total contributions to the plan, and thenpyearend it
noted. As of the date these financial statemeet® \filed with the SEC, Form 5500s were not avéldbr plan yeal
ending December 31, 201

Sysco 5% of

Sysco Contributions Total Plan Contributions
2010 Year Ending
Pension Fund 2012 2011 (53 Weeks) 12/31/10 Year Ending 12/31/0¢
(In thousands)

Western Conference of Teamsters Per $ 19,829 $ 19,490 $ 19,051 No No
Plan
Central States, Southeast and 33,032 1,835 19,795 No No
Southwest Areas Pension Fu
Teamsters Pension Trust Fund of 2,227 2,009 1,922 No No
Philadelphia and Vicinit
New York State Teamsters Conferel 1,395 1,366 1,449 No No
Pension and Retirement Fu
Truck Drivers and Helpers Local 1,490 1,358 1,397 Yes Yes
Union No. 355 Retirement Pension
Fund
Cleveland Bakers and Teamsters 1,189 1,149 1,027 Yes No
Pension Funi
Minneapolis Food Distributing 4,556 2,973 2,842 Yes Yes

Industry Pension Pla
For all of the plans noted in the table above, mimn contributions outside of the agreed upon ceotied rate are not required.
Other Postretirement Benefit Plans

In addition to the contributions to the defined &&npension plans described above, Sysco alsaibates to several multiemploy
plans that provide other postretirement benefitsedaon obligations arising under collective barg@jragreements covering union-
represented employees. These plans may provideahggharmacy, dental, vision, mental health atieiobenefits to active employz
and retirees as determined by the trustees of glach Sysco contributed to these plans $ 25.5aniiih fiscal 2012, $£3.9 million ir
fiscal 2011 and £2.7 million in fiscal 2010. There have been mgn#icant changes that affect the comparabilityfistal 2012, fisce
2011 and fiscal 2010 contributions .
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15. EARNINGS PER SHARE

Basic earnings per share has been computed byirdjvitet earnings by the weighted average numbeahafes of common sta
outstanding for each respective year. Diluted egsiper share has been computed by dividing neireg by the weighted avere
number of shares of common stock outstanding duttioge respective years adjusted for the dilutiffece of sharebased awart
outstanding using the treasury stock method. Wwedass method is also utilized for the computatid earnings per share. The two-
class method requires a portion of net income tallecated to participating securities, which arerested awards of shabase:
compensation with nofoerfeitable rights to receive dividends or divideeduivalents, if declared. Net earnings allocaedhtes
participating securities are excluded from net m@®allocated to common shares and were insigmifim fiscal 2012, 2011 and 2010.

A reconciliation of the numerators and the denomairsaof the basic and diluted earnings per shamepatations for the perio
presented follows:

2010
2012 2011 (53 Weeks)
(In thousands, except for share and per share dat:

Numerator:

Net earningy $ 1,121,585 $ 1,152,03C $ 1,179,98¢
Denominator

Weightec-average basic shares outstanc 587,726,34: 586,526,14: 592,157,221

Dilutive effect of shar-based award 1,265,09¢ 2,165,404 1,432,821

Weightec-average diluted shares outstanc 588,991,44. 588,691,54¢ 593,590,04:
Basic earnings per shai $ 191 $ 196 $ 1.99
Diluted earnings per shat $ 190 $ 196 $ 1.99

The number of options that were not included indieted earnings per share calculation becauseffieet would have been anti-
dilutive was approximately 49,100,000, 5 0, 7000, and 58 , 2 00,000 for fiscal 201 2 , 201 12@dd O, respectively.

Dividends declared were $ 628.0 million , $ 604.Bliom and $ 585.7 million in fiscal 201 2 , 201ahd 20 10, respectivel
Included in dividends declared for each year wavaldnds declared but not yet paid at year-endpgiraximat ely $ 159.4 mil lion $
155.0 million and $ 148.0 million in fiscal 201 2Q1 1 and 20 1 O, respectively .

16 . COMPREHENSIVE INCOME

Comprehensive income is net earnings plus certdiardtems that are recorded directly to sharehsldequity, such as forei
currency translation adjustments, amounts relatechsh flow hedging arrangements and certain arsaetdated to pension and ot
postretirement plans. Comprehensive income wak8% 7million , $ 1,372.3 million and $ 977.7 millian fiscal 201 2, 201 1 and 20
0, respectively.

A summary of the components of other comprehen@bss) income and the related tax effects for eddhe years presented is
follows:

2012
Before Tax Amount Tax Net of Tax Amount
(In thousands)
Foreign currency translation adjustm $ (81,003 $ - $ (81,003
Amortization of cash flow hedge 692 266 426
Settlement of cash flow hed: 722 277 445
Amortization of prior service co: 5,021 1,928 3,093
Amortization of actuarial loss (gain), r 59,835 22,975 36,860
Amortization of transition obligatio 153 60 93
Prior service cost arising in current yi (8,706 (3,343 (5,363
Actuarial (loss) gain, net arising in current y (580,291 (222,832 (357,459
Total other comprehensive (loss) inco $ (603,577 $ (200,669 $ (402,908
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Foreign currency translation adjustm:
Amortization of cash flow hedc

Amortization of prior service co:

Amortization of actuarial loss (gain), r
Amortization of transition obligatio

Prior service cost arising in current yi

Actuarial (loss) gain, net arising in current year
Total other comprehensive (loss) income

Foreign currency translation adjustm:
Amortization of cash flow hedc

Amortization of prior service co:

Amortization of actuarial loss (gain), r
Amortization of transition obligatio

Actuarial (loss) gain, net arising in current year
Total other comprehensive (loss) income

2011

Before Tax Amount

Tax

Net of Tax Amount

(In thousands)

$ 122,217 $ - % 122,217
696 268 428
4,145 1,592 2,553
79,564 30,551 49,013
153 60 93
(9,239 (3,547 (5,692
83,898 32,217 51,681
$ 281,434 $ 61,141 $ 220,293
2010
(53 Weeks)
Before Tax Amount Tax Net of Tax Amount

(In thousands)

$ 49,973 $ - $ 49,973
695 267 428

4,394 1,687 2,707

40,037 15,373 24,664

153 60 93

(454,756 (174,626 (280,130

$ (359,504 $ (157,239 $ (202,265
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The following table provides a summary of the chemip accumulated other comprehensive (loss) indomtbe years presented:

Pension and Other

Postretirement Benefit Foreign Currency Interest Rate Swap,
Plans, net of tax Translation net of tax Total
(In thousands)
Balance as of June 27, 20 $ (346,107 $ 79,562 $ (11,441 $ (277,986
Foreign currency translation adjustm: - 49,973 - 49,973
Amortization of cash flow hedc - - 428 428
Amortization of prior service co: 2,707 - - 2,707
Amortization of actuarial loss (gain), r 24,664 - - 24,664
Amortization of transition obligatio 93 - - 93
Actuarial (loss) gain, net, arising in current y (280,130 - - (280,130
Balance as of July 3, 20: (598,773 129,535 (11,013 (480,251
Foreign currency translation adjustm: - 122,217 - 122,217
Amortization of cash flow hedc - - 428 428
Amortization of prior service co: 2,553 - - 2,553
Amortization of actuarial loss (gain), r 49,013 - - 49,013
Amortization of transition obligatio 93 - - 93
Prior service cost arising in current yi (5,692 - - (5,692
Actuarial (loss) gain, net, arising in current y 51,681 - - 51,681
Balance as of July 2, 20: (501,125 251,752 (20,585 (259,958
Foreign currency translation adjustm: - (81,003 - (81,003
Amortization of cash flow hedge - - 426 426
Settlement of cash flow hed - - 445 445
Amortization of prior service co: 3,093 - - 3,093
Amortization of actuarial loss (gain), r 36,860 - - 36,860
Amortization of transition obligatio 93 - - 93
Prior service cost arising in current yi (5,363 - - (5,363
Actuarial (loss) gain, net, arising in current 'y (357,459 - - (357,459
Balance as of June 30, 20 $ (823,901 $ 170,749 $ (9,714 $ (662,866

17 . SHARE-BASED COMPENSATION

Sysco provides compensation benefits to employadsnan-employee directors under several shased payment arrangeme
including various employee stock option plans, Emeployees’ Stock Purchase Plan, the ManagemenhtireePlan and various non-
employee director plans.

Stock Incentive Plans

In November 2009, Sysco’s 2007 Stock Incenflan was amended and provides for the issuanc o 55,000,000 shares
Sysco common stock for shabased awards to officers and other employees ofdhgpany. Of the 55,000,000 authorized share:
full 55,000,000 shares may be issued as optiorstomk appreciation rights and up to 10,000,00Geshanay be issued as restric
stock, restricted stock units or other types otlkstbased awardsTo date, Sysco has issued options, restricted stndkrestricted sto
units under this plan. Vesting requirements for msaunder this plan will vary by individual gramicamay include either timbase:
vesting or timebased vesting subject to acceleration based oonmpeahce criteria for fiscal periods of at least gear. The contractL
life of all options granted under this plan will he greater than seven years. As of Ju ne 3Q 220there were 17,224,988maining
shares authorized and available for grant in totaler the amended 2007 Stock Incentive Plan, ofhwtiie full 17,224,938hares me
be issued as options or stock appreciation rightt®s a combination of up to 7,189,1&%ares that may be issued as restricted ¢
restricted stock units or other types of stock-Haaeardswith the remainder available for issuance as optionstock appreciatit
rights.

Sysco has also granted employee options underaguavious employee stock option plans for whickvpusly granted optiol
remain outstanding as of Ju ne 30, 201 2 . n&le options will be issued under anytbé prior plans, as future grants to emplo
will be made through the amended 2007 Stock Ineerfilan or subsequently adopted plavissting requirements for awards ur
these
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plans vary by individual grant and include eithera-based vesting or timeased vesting subject to acceleration based oorpashc
criteria. The contractual life of all options gradtunder these plans through July 3, 2004 is 16syeations granted after July 3, 2
have a contractual life of seven years.

In November 2009, Sysco’s 2009 Namployee Directors Stock Plan was adopted and gesvior the issuance of up to 750,
shares of Sysco common stock for share-based awandsnemployee directors. The authorized shares may &etep as restrict
stock, restricted stock units, elected shares dlitiadal shares. In addition, options and unvestechmon shares also remail
outstanding as of Ju ne 30, 201 2 under previmusemployee director stock plans. No further grantd @ made under the
previous plans, as all future grants to non-empogizectors will be made through the 2009 NEmployee Directors Stock Plan
subsequently adopted plans. Vesting requirememtavi@ards under these plans vary by individual geardt include either timbase:
vesting or vesting based on performance criterige dontractual life of all options granted undessth plans through July 3, 2004 is
years; options granted after July 3, 2004 haverdractual life of seven years. As of Ju ne 301 2 , there were 554,828mainin¢
shares authorized and available for grant in wataler the 2009 Non-Employee Directors Stock Plan.

Stock Options

Sysco’s option awards are subject to graded vestieg a service period. Sysco recognizes compemsatist on a straighitie basi:
over the requisite service period for the entireuay

In addition, certain of Sysce’options provide that the options continue to eestf the optionee continued to be an employ:t
director if the optionee meets certain age and syedrservice thresholds upon retirement. In thesseg, Sysco will recogni
compensation cost for such awards over the perard the grant date to the date the employee octdirdirst becomes eligible to ret
with the options continuing to vest after retiremen

The fair value of each option award is estimatedfathe date of grant using a Bla8choles option pricing model. The weigt
average assumptions for the periods indicated arednin the following table. Expected volatility lmsed on historical volatility
Sysco’s stock, implied volatilities from traded igpis on Sysc® stock and other factors. Sysco utilizes histbdesa to estimate optir
exercise and employee termination behavior witthie valuation model; separate groups of employeas Hhve similar historic
exercise behavior are considered separately fomatiah purposes. Expected dividend yield is eséehdtased on the historical patter
dividends and the average stock price for the peaceding the option grant. The rike rate for the expected term of the optic
based on the U.S. Treasury yield curve in effethatime of grant.

The following weighted-average assumptions weré fiseeach fiscal year presented:

2012 2011 2010
Dividend yield 3.7% 3.5% 3.6%
Expected volatility 23.4 23.4 25.4
Risk-free interest rat 1.0 1.2 2.3
Expected life 5.4 year 5.0 year 4.9 year

The following summary presents information regagdinitstanding options as of Ju ne 30, 2@h@& changes during the fiscal y
then ended with regard to options under all stoclemtive plans:

Weighted Average

Weighted Average Remaining Aggregate Intrinsic
Exercise Price Per Contractual Term (in Value
Shares Under Option Share years) (in thousands)

Outstanding as of July 2, 2011 67,392,30¢ $ 30.05
Grantec 7,015,952 27.82
Exercisec (2,467,747 26.70
Forfeited (762,556 27.98
Expired (11,953,731 30.55
Outstanding as of June 30, 2012 59,224,22¢ $ 29.85 278 $ 65,617
Vested or expected to vest as of
June 30, 201 58,805,66¢ $ 29.86 277  $ 64,803
Exercisable as of June 30, 2012 37,893,93( $ 30.93 152 % 21,052

The total number of employee options granted w845/952 , 7,190,250 and 8,494,200 in fiscal y@ak2 , 2011 and 2010
respectively. During fiscal 201 2 , 2,898,854iaps were granted to 11 executive officers and 498 options were granted
approximately 180 other key employees . Duringdi011, 1,423,000 options were granted to 11wkexofficers and 5,767,250
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options were granted to approximately 1,500 othegr émployees. During fiscal 2010, 1,451,500 optieese granted to 12 execut
officers and 7,042,700 options were granted to @pprately 1,600 other key employees.

The weighted average grant-date fair value of mgtigranted in fiscal 201 2 , 201 1 and 20 1 0 w&s69 , $ 3.96 and $ 4.53
respectively. The total intrinsic value of optiamsercised during fiscal 201 2, 201 1 and 20 1 8 #8.3 million , $ 45.5 millioand ¢
16.3 million , respectively.

Restricted Stock Units

During fiscal 201 2, 2011 and 201 0, 1,528,7%56,000 and 65 2 , 3 Q@stricted stock units, respectively, were grarit
employees that will vest ratably over a three-ygariod. Someof these restricted stock units were granted withiddnc
equivalents. The fair value of each restrictedlstanit award granted with a dividend equivalenbased on the comparsystock pric
as of the date of grant. For restricted stock awmiards granted without dividend equivalents, #iealue was reduced by the pre:
value of expected dividends during the vestingqekriThe weighted average gratate fair value per share of restricted stock
granted during fiscal 201 2, 2011 and 201 0 wag.85 , $28.72 and $ 27.24 , respectively. Thal fair value ofrestricted stock uni

vested during fiscal 201 2 and 201 1 was $ 1lilBomand $ 6.2 million , respectivelyThere were no vestings of restricted s
units in fiscal 2010.

Restricted Stock

In fiscal 2009, 75,822 shares of restricted stoekengranted to an executive officer. The fair eaid these shares was $23.74
share, which was based o n the stock price onrdnat gate. These shares were to vest ratably atereeyear period. In fiscal 201
this executive officer announced his retiremend 8,911 of the shares were forfeited accordinthéoterms of the agreement. -
remaining shares have vested according to the tefitiee agreement as amended in connection witlexkeutive officer’s retirement.

The total fair value of restricted stock vestedliny fiscal 2011 and 201 0 was $0.4 million an@.% million , respectively .There
were no vestings of restricted stock in fiscal 2012

Non-Employee Director Awards

The 2009 NorEmployee Directors Stock Plan, as well as previglass, provides for the issuance of restricted de/aén currer
non-employee directors. During fiscal 201 2 , 20antl 20 1 0, 63,657 , 60,973 and 58,3h8res, respectively, of restricted aw.
were granted to non-employee directors. The awgrasted in fiscal 2012 and 2011 vest over a one4yedod, and the awards gran
in fiscal 2010 vest over a three-year period. Beiig in fiscal 2011, the noemployee directors may elect to receive these awia
restricted stock shares that will vest at the entti@ award$ stated vesting period or as deferred units wbatvert into shares of Sys
common stock upon a date selected by the non-emgldirector that is subsequent to the avwmastiited vesting date. The fair valu
the restricted awards is based on the companytk sidce as of the date of grant. The weighted ayergrandate fair value of tt
shares granted during fiscal 201 2 , 201 1 and Q@vas $ 27.65 , $ 28.87 and $ 27.44 , respectivel¥he total fair value afestricter
stock shares vested and deferred units distribdieitig fiscal 201 2, 2011 and 2010 was $ 2.2 nrillié 1.7 million and $ 1.4 million
respectively .Restricted stock shares are valued on their \@gstate. Vested deferred units are valued on thdisequent conversi
and distribution date.

Under the 2009 Non-Employee Directors Stock Plam-employee directors may elect to receive up to 1Qf%heir annue
directors’fees in Sysco common stock on either an annua¢farickd basis. Previous plans allowed for thetigledo receive up to 50
of annual directorsfees in Sysco common stock. Sysco provides a nmgigirant of 50% of the number of shares receiwedife stoc
election subject to certain limitations. As a fesf such elections, a total of 31,397 , 27,%f@ 23,111 shares with a weighted-
average grant date fair value of $ 28.46 , $ 2arab$ 24.42 per share were issued in fiscal 20204 ,1 and 20 D, respectively, in tt
form of fully vested common stock or deferred units The total fair value afommon stock issued as a result of election steane
deferred units distributed during fiscal 201 2, 2Gdnd 2010 was $ 0.5 million , $ 0.4 million a&dd.6 million , respectively
Common stock shares are valued on their vestitey ddested deferred units are valued on theiresylsnt conversion and distribut
date.

As of June 30, 2012, there were 42,040 fully vesiigrred units outstanding which walbnvert into shares of Sysco common s
upon date s selected by the respective non-empliiyeetor s .
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Summary of Nonvested Awards

The following summary presents information regagdiutstanding nonvested awards as of Ju ne @0 2and changes during t
fiscal year then ended with regard to these awardter all stock incentive plans. Award types repreed include: restricted stt
units granted to employees and restricted awai@sted to non-employee directors.

Weighted Average
Grant Date Fair Value

Shares Per Share
Nonvested as of July 2, 20 1,202,52¢ $ 28.10
Grantec 1,592,391 27.36
Vested (530,878 27.95
Forfeited (50,668 27.85
Nonvested as of June 30, 2C 2,213,371 % 27.61

Employees’ Stock Purchase Plan

Sysco has an EmployeeStock Purchase Plan that permits employees toftifves/sco common stock by means of periodic p4
deductions at discount of 15% from the closing eran the last business day of each calendar qudntekovember 2010, tl
Employees’Stock Purchase Plan was amended to reserve amadt$,000,000 shares of Sysco common stock faraisce under tl
plan. Including the additional 5,000,000 share&rneed in fiscal 2011, the total number of sharbglwmay be sold pursuant to the g
may not exceed 79,000,000 shares, of which 5,280&®ained available as of June 30,201 2.

During fiscal 201 2, 1,661,758 shares of Sysmmmon stock were purchased by the participantoagpared to 1,655,10hare
purchased in fiscal 201 1 and 1,827,386 shareshpsed in fiscal 20 1 0. In July 201 2 , 398 , EBares were purchased
participants.

The weighted average fair value of employee stagklmse rights issued pursuant to the Employ8&stk Purchase Plan wa
433, $ 4.28 and $ 3.87 per share during fiscal 20 201 1 and 20 Q, respectively. The fair value of the stock pusghaghts we
calculated as the difference between the stocle @ticlate of issuance and the employee purchase pri

All Share-Based Payment Arrangements

The total share-based compensation cost that hes fleeognized in results of operations was $ 70lBom, $ 59.2 millionand ¢
66.4 million for fiscal 201 2 , 201 1 and 2001 respectively, and is included within operatingp@nses in the consolidated result
operations. The total income tax benefit recognizedesults of operations for share-based compemsatrrangements was 2.7
million , $ 18.2 million and $ 13.9 million for ftal 201 2 , 201 1 and 20 1 0, respectively.

As of Ju ne 30, 201 2, there was $ 63.7 millbdrtotal unrecognized compensation cost relatedhtarebased compensati
arrangements. That cost is expected to be recatjoizer a weighted-average period of 2.36 years.

Cash received from option exercises and purchas&sapes under the Employees’ Stock Purchase Pidan®®9.4 million , 832.7
million and $ 94.8 million during fiscal 201 2 , 2@ and 20 D, respectively. The actual tax benefit realizedtfie tax deductions fro
option exercises totaled $ 3.0 million , $ 15.9limil and $ 5.4 million during fiscal 201 2 , 20ddd 20 1 0, respectively .

18. INCOME TAXES

Income Tax Provisions

For financial reporting purposes, earnings befooeine taxes consists of the following:

2010
2012 2011 (53 Weeks)
(In thousands)
United State: $ 1,606,92¢ $ 1,639,25¢ $ 1,679,867
Foreign 177,074 188,196 169,722
Total $ 1,784,002z $ 1,827,454 $ 1,849,58¢
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The income tax provision for each fiscal year cstssof the following:

2010
2012 2011 (53 Weeks)
(In thousands)
United States federal income tas $ 540,861 $ 556,663 $ 533,832
State and local income tax 77,064 60,081 80,492
Foreign income taxes 44,492 58,680 55,282
Total $ 662,417 $ 675,424 $ 669,606
The current and deferred components of the incax@itovisions for each fiscal year are as follows:
2010
2012 2011 (53 Weeks)
(In thousands)
Current $ 840,745 $ 840,173 $ 791,120
Deferred (178,328 (164,749 (121,514
Total $ 662,417 $ 675,424 $ 669,606

The deferred tax provisions result from the effasftsiet changes during the year in deferred tartasand liabilities arising fro
temporary differences between the carrying amoahtssets and liabilities for financial reportingrposes and the amounts usec
income tax purposes.

Internal Revenue Service Settlement

Syscos affiliate, Baugh Supply Chain Cooperative (BSG&3s a cooperative taxed under subchapter T dilttieed States Intern
Revenue Code, the operation of which has resulteddeferral of tax payments. The Internal Reve®ewvice ( IRS ) in connectio
with its audits of the company’2003 through 2006 federal income tax returnsp@sed adjustments that would have accele
amounts that the company had previously deferreidiauld have resulted in the payment of interesthmse deferred amounts. Sy
reached a settlement with the IRS in the first tpranf fiscal 2010 to cease paying U.S. federagsarelated to BSCC on a defer
basis, pay the amounts that were recorded withierdal taxes related to BSCC over a three-yeapgernd make a ortgne paymer
of $41.0 million, of which approximately $39.0 nmih was nondeductible. The settlement addressed the BSCQrddfeax issue as
related to the IRS audit of the compas2003 through 2006 federal income tax returns,satited the matter for all subsequent per
including the 2007 and 2008 federal income taxrret@already under audit. As a result of the settlet, the company agreed to pay
amounts owed in the following schedule:

(In thousands)

Fiscal 201( $ 528,000
Fiscal 2011 212,000
Fiscal 2012 212,000

As noted in the table above, payments relatedaséttlement were $212.0 million, $212.0 milliord#&528.0 million infiscal 2012
fiscal 2011 and fiscal 2010, respectively. The pany had previously accrued interest for a portibthe exposure pertaining to
IRS proposed adjustments and as a result of thlersent with the IRS, Sysco recorded an incomebenefit of approximately $2¢
million in the first quarter of fiscal 2010.

Syscos deferred taxes were impacted by the timing ofehiastallment payments. Sysco reclassified ansodué¢ within one ye

from deferred taxes to accrued income taxes abéiggnning of each of fisc al 2012, 20Ehd 2010. Additionally, beginning in fis
2009, the company is not deferring taxes for feldaugposes according to its agreement with the IRS.
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Deferred Tax Assets and Liabilities

Significant components of Sysco’s deferred taxtassed liabilities are as follows:

June 30, 2012 July 2, 2011
(In thousands)

Deferred tax liabilities

Deferred supply chain distributiol $ - % 276,001
Excess tax depreciation and basis difference
asset: 473,947 384,702
Goodwill and intangible asse 186,921 175,747
Other 19,756 35,497
Total deferred tax liabilitie 680,624 871,947
Deferred tax asset
Net operating tax loss carryforwar 21,609 32,648
Benefit on unrecognized tax bene 23,287 23,463
Pensior 362,391 162,212
Shar+based compensatic 63,522 61,273
Deferred compensatic 36,639 37,659
Self-insured liabilities 41,030 40,454
Receivable! 51,607 52,614
Inventory 59,619 54,853
Other 40,257 56,465
Total deferred tax asse 699,961 521,641
Total net deferred tax (assets) liabilit $ (19,337 $ 350,306

The company had state net operating tax loss cawgfds as of June 30, 2012 and July 2, 201fe net operating tax Ic
carryforwards outstanding as of Ju ne 30 , 208xg@re in fiscal years 2013 through 2031 There were no valuation allowan
recorded for the state tax loss carryforwards akiok 30, 2012 and July 2, 2011 because manag®elentes it is more likely than r
that these benefits will be realized based onzatiion forecasts.

Effective Tax Rates

Reconciliations of the statutory federal incomernabe to the effective income tax rates for easbdi year are as follows:

2012 2011 2010

United States statutory federal income tax 35.00% 35.00% 35.00%
State and local income taxes, net of any applicable
federal income tax bene 2.65 1.96 2.89
Foreign income taxe (.07 (0.50 (0.31
Impact of uncertain tax benef 0.12 0.51 (1.46
Impact of adjusting carrying value of corporate-
owned life insurance policies to their cash sures
values (0.08 (0.61 (0.45
Other 0.51 0.60 0.53

37.130 36.9604 36.2004

The effective tax rate for fiscal 2012 was 37.13¥definitely reinvested earnings taxed at foregjatutory rates less than .
domestic tax rate had the impact of reducing tfectfe tax rate.

The effective tax rate of 36.96% for fiscal 2011swavorably impacted primarily by two items. Fjrte company recorded a
benefit of approximately $17.0 million for the resel of valuation allowances previously recorded state net operating Ic
carryforwards. Second, the company adjusted thging values of the compars/'COLI policies to their cash surrender valuese
gain of $28.2 million recorded in fiscal 2011 wasmarily nontaxable for income tax purposes, and had the impactecreasin
income tax expense for the period by $11.1 millidRartially offsetting these favorable impacts wesrecording of $9.3 million in ti
and interest related to various federal, foreigth state uncertain tax positions.
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The effective tax rate of 36.20% for fiscal 2010swfavorably impacted primarily by two items. Fjras discussed above,
company recorded an income tax benefit of approtelpe$29.0 million resulting from the ortene reversal of previously accrt
interest related to the settlement with the IRBcddd, the gain of $21.6 million recorded to adfhstcarrying value of COLI policies
their cash surrender values in fiscal 2010 wastagable for income tax purposes, and had the implad¢creasing income tax expe
for the period by $8.3 million.

Uncertain Tax Positions

A reconciliation of the beginning and ending amoohtgross unrecognized tax benefits, excludingregteand penalties, is
follows:

2012 2011
(In thousands)

Unrecognized tax benefits at beginning of y $ 72,091 $ 89,851
Additions for tax positions related to prior ye 2,479 21,099
Reductions for tax positions related to prior ye (2,154 (11,955
Additions for tax positions related to the currgaar - -
Reductions for tax positions related to the curgesar - -
Reductions due to settlements with taxing authes (2,831 (25,294
Reductions due to lapse of applicable statute

limitations (1,431 (1,610
Unrecognized tax benefits at end of y $ 68,154 $ 72,091

As of Ju ne 30, 201 2 $15.9 million of the gross liability for unrecogeit tax benefits was netted within prepaid inconxes
relating to a payment that occurred during fisédl 2, however, the liability is considered outstagdiintil the matters have been sel
with the respective jurisdiction. As of Ju ne 3R01 2, the gross amount of liability for accrued interaad penalties related
unrecognized tax benefits w&86.6 million, of which $8.7 million was netted Wiih prepaid income taxes relating to a payment
occurred during fiscal 201however, the liability is considered outstandingiluthe matters have been settled with the respe
jurisdiction. The expense recorded for interest panalties related to unrecognized tax benefifsaal 201 2 was $ 4.7 million.

As of July 2, 2011, $15.9 million of the gross lid}p for unrecognized tax benefits was netted witprepaid income taxes relat
to a payment that occurred during fiscal 2011; hawgethe liability is considered outstanding uttigé matters have been settled with
respective jurisdiction. As of July 2, 2011, thgs amount of liability for accrued interest arehalties related to unrecognized
benefits was $33.2 million, of which $8.7 millionaw netted within prepaid income taxes relating fmagment that occurred duri
fiscal 2011; however, the liability is consideredtsianding until the matters have been settled Withrespective jurisdiction. T
expense recorded for interest and penalties retatadrecognized tax benefits in fiscal 2011 wag $illion.

If Sysco were to recognize all unrecognized taxefienhrecorded as of Ju ne 30, 201 2, approelp& 37.1 million of the $8.Z
million reserve would reduce the effective tax ratieSysco were to recognize all unrecognizeditarefits recorded as of Ju ly , 201
1, approximately $ 40.1 million of the $ 72.1 naifi reserve would reduce the effective tax ratdt is reasonably possible that
amount of the unrecognized tax benefits with respecertain of the comparny’unrecognized tax positions will increase or desee
the next twelve months either because Syscpobsitions are sustained on audit or because tmpany agrees to th
disallowance. Items that may cause changes tocognized tax benefits primarily include the considien of various filing
requirements in various states and the allocatibinoome and expense between tax jurisdictions.adidition, the amount
unrecognized tax benefits recognized within thet meelve months may decrease due to the expiratfadhe statute of limitations f
certain years in various jurisdictions; howeversipossible that a jurisdiction may open an aadibne of these years prior to the ste
of limitations expiring. At this time, an estimaiéthe range of the reasonably possible changeatdre made.

The IRS is auditing Sysco’s 2009 and 2010 feda@dme tax returns. As of June 30, 2012, Systax returns in the majority of t
state and local jurisdictions and Canada are ngdoeubject to audit for the years before 2007weéier, some jurisdictions have au
open prior to 2007, with the earliest dating bacR®02. Certai n tax jurisdictions require part@full payment on audit assessmemts
the posting of letters of credit order to proceed to the appeals process. Afthdhe outcome of tax audits is generally uncertde
company believes that adequate amounts of taxyyding interest and penalties, have been accruednpradjustments that may re:
from those open years.

Other

Undistributed income of certain consolidated foregybsidiaries at Ju ne 30 , 201 2 amounted ©&056 million for which nc
deferred U.S. income tax provision has been recbliEcause Sysco intends to permanently reinvest swome in those forei
operations. An estimate of any U.S. or foreign withholding eaxthat may be applicable upon actual or deemeakriafon is nc
practical due to the complexities associated withhtypothetical calculation .
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19. ACQUISITIONS

During fiscal 201 2 , in the aggregate, the compaaig cash of $ 110.6 million for operations acegdiduring fiscal 201 2nd fol
contingent consideration related to operations imedun previous fiscal yeardDuring fiscal 2012, Sysco acquired for cash braoee
foodservice operations iBacramento, California; Quebec, Canada; New Ha@ennecticut; Grand Rapids, Michigan; Minneap
Minnesota; Columbia, South Carolina and Spokaneshiigton. In addition, Sysco acquired for cash enmany that distribut
specialty imported products headquartered in Clicéifinois. The fisc al 201 2cquisitions were immaterial, individually and e
aggregate, to the consolidated financial statements

Certain acquisitions involve contingent considematiypically payable over periods up to five yeargy in the event that certe
outstanding contingencies are resolved. As of Ju 3@, 201 2 aggregate contingent consideration amounts autistg relating t
acquisitions was $ 66.1 million, of which $ 36.4llmn could result in the recording of additionalagwill .

20 . COMMITMENTS AND CONTINGENCIES
Legal Proceedings

Sysco is engaged in various legal proceedings wisie arisen but have not been fully adjudicafBde likelihood of loss for the
legal proceedings, based on definitions within oa@ncy accounting literature, ranges from remeotadasonably possible and
probable. Based on estimates of the range of patdosses associated with these matters, managedoes not believe the ultim
resolution of these proceedings, either individual in the aggregate, will have a material advef$ect upon the consolidated finan
position or results of operations of the compahpwever, the final results of legal proceedingsncdrbe predicted with certainty ant
the company failed to prevail in one or more ofsthéegal matters, and the associated realizedslossee to exceed the compasny’
current estimates of the range of potential losfes,companys consolidated financial position or results of mpiens could b
materially adversely affected in future periods.

Fuel Commitments

Sysco routinely enters into forward purchase commeitts for a portion of its projected diesel fugjuigements. As of Ju ne 30
201 2, we had forward diesel fuel commitmentslitogaapproximately $ 95.6 million through April 281

Other Commitments

Sysco has committed to product purchases for résaleder to benefit from the compasypurchasing power. A majority of thi
agreements expire within one year; however, cerégjreements have terms through fiscal 201These agreements commit
company to a minimum volume at various pricing terimcluding fixed pricing, variable pricing or ambination thereof. Minimu
amounts committed to as of Ju ne 30, 201 2ddtapproximatel y $ 1,045.4 nfibn. Minimum amounts committed to by year ar
follows:

Amount
(In thousands)
2013 $ 855,444
2014 187,062
2015 1,323
2016 1,000
2017 591

Sysco has committed with a third party service mlewvto provide hardware and hardware hosting sesviThe services are to
provided over a ten year period beginning in fiscal 2005 and endindismal 2015. The total cost of the services ovet teriod i
expected to be approximately $ 58&dlion. This amount may be reduced by Sysco utiizless than estimated resources and ci
increased by Sysco utilizing more than estimatsdueces and the adjustments for inflation proviftedn the agreements. Sysco r
also cancel a portion or all of the services predigubject to termination fees which decrease tiwer. If Sysco were to terminate all
the services in fiscal 201 3, the estimated teatmm fee incurred in fiscal 201 3 would be appnoxiely $ 14.1 million .
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21. BUSINESS SEGMENT INFORMATION

The company has aggregated its operating compamiesa number of segments, of which only Broadlaed SYGMA ar
reportable segments as defined in the accountiegalure related to disclosures about segmentsnoérderprise. The Broadli
reportable segment is an aggregation of the compduyited States, Canadian and European Broadlgmesats. Broadline operati
companies distribute a full line of food productsdaa wide variety of non-food products both traditional and chain restaur
customers and also provide custom-cut meat opesati®Y GMA operating companies distribute a full lioeefood products and a wi
variety of nonfood products to certain chain restaurant custdogations. "Other" financial information is atttable to the compan
other operating segments, including the compamgsialty produce and lodging industry segmersompany that distributes speci
imported products and a company that distributéstesnational customers.

The accounting policies for the segments are thmesaas those disclosed by Sysco for its consoliddiedncia
statements. Intersegment sales represent spepralthuce and imported specialty products distrithlig the Broadline and SYGNM
operating companiesManagement evaluates the performance of each ofoperating segments based on its respective opg
income results . Corporate expenses generallydeall expenses of the corporate office and Sygssloared service center. These
include all share-based compensation costs andegpeelated to the company’s Business Transfoom&boject.
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The following table sets forth the financial infaation for Sysco’s business segments:

Sales:

Broadline
SYGMA

Other
Intersegment sale

Total

Operating income
Broadline

SYGMA

Other

Total segment

Corporate expenst

Total operating incom
Interest expens

Other expense (income), r

Earnings before income tax

Depreciation and amortizatio
Broadline

SYGMA

Other

Total segment

Corporate

Total

Capital expenditure:
Broadline

SYGMA

Other

Total segment
Corporate

Total

Assets:
Broadline
SYGMA
Other

Total segment
Corporate

Total
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Fiscal Year
2010
2012 2011 (53 Weeks)
(In thousands)

34,420,851 $ 31,924,47: $ 30,381,28¢
5,735,67% 5,341,094 4,891,27¢
2,396,115 2,238,79¢€ 2,129,862
(171,698 (180,874 (158,929

42,380,93¢ $ 39,323,48¢ $ 37,243,49¢
2,416,225 $ 2,327,847 $ 2,352,49:

60,967 62,190 49,057
91,048 100,222 87,667
2,568,24( 2,490,25¢ 2,489,217
(677,608 (558,757 (513,349
1,890,632 1,931,502 1,975,86¢
113,396 118,267 125,477
(6,766 (14,219 802
1,784,002z $ 1,827,454 $ 1,849,58¢
298,852 $ 291,756 $ 283,167
27,706 24,975 23,822
24,745 25,131 26,861
351,303 341,862 333,850
65,640 60,726 56,126
416,943 $ 402,588 $ 389,976
525,368 $ 353,296 $ 407,340
30,961 38,612 25,436
41,669 20,228 11,743
597,998 412,136 444,519
186,503 224,306 150,085
784,501 $ 636,442 $ 594,604
8,025,677 $ 7,220,04€ $ 6,402,181
475,877 456,204 392,883
877,207 814,174 754,409
9,378,761 8,490,424 7,549,47:
2,716,211 2,895,131 2,764,22¢
12,094,972 $ 11,385,555 $ 10,313,701




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

Canned and dry produc
Fresh and frozen mee
Frozen fruits, vegetables, bakery and o

Dairy products
Poultry
Fresh produc

Paper and disposabl

Seafooc

Beverage produci
Janitorial product
Equipment and smallwart
Medical supplies

Total

Information concerning geographic areas is as\idlo

Sales®W
United State:
Canade
Other
Total

Long-lived assets®

United State:
Canade
Other

Total

Fiscal Year
2010
2012 2011 (53 Weeks)
(In thousands)
$ 7,948,187 $ 7,308,89: $ 7,152,62¢
7,929,23¢ 7,163,50¢ 6,405,82(
5,757,871 5,337,62t 5,220,307
4,456,634 4,145,35C 3,709,41C
4,188,787 3,912,51C 3,862,48¢
3,332,504 3,345,92¢ 3,179,947
3,295,48: 3,055,862 2,906,42¢
2,076,84¢ 1,929,417 1,739,94¢
1,591,54C 1,478,45¢€ 1,408,37€
952,569 902,636 907,189
613,590 581,628 599,267
237,691 161,678 151,690
$ 42,380,93¢ $ 39,323,48¢ 37,243,49¢
Fiscal Year
2010
2012 2011 (53 Weeks)
(In thousands)
$ 37,596,86- $ 34,992,27: 33,268,481
4,246,611 3,864,42( 3,550,60¢
537,466 466,796 424,409
$ 42,380,93¢ $ 39,323,48¢ $ 37,243,49¢
$ 3,564,854 $ 3,161,724 $ 2,884,72¢
291,304 321,185 291,514
27,592 29,480 27,581
$ 3,883,75( $ 3,512,38¢ $ 3,203,82¢

(1) Represents sales to external customers from bssiseperating in these countries.
@ Long-lived assets represents net property, plathtegipment reported in the country in which they fzeld.
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22. SUPPLEMENTAL GUARANTOR INFORMATION - SUBSIDIARY GUARANTEES

On January 19, 2011, the wholyvned U.S. Broadline subsidiaries of Sysco Corpomaentered into full and unconditiol
guarantees of all outstanding senior notes andndetss of Sysco Corporation. As of Ju ne 3®M1 2, Sysco had a total
approximately $2, 97 5.0 million in senior notesl @ebentures outstanding that are covered by tlasagtee.

The following condensed consolidating financiatestaents present separately the financial positomprehensive incomend cas
flows of the parent issuer (Sysco Corporation),gharantors ( the majority of the Sysco’s U.S. Blimee subsidiaries) and all other non-
guarantor subsidiaries of Sysco (Other Non-Guarg®ibsidiaries) on a combined basis with elimirggntries.

Condensed Consolidating Balance She
June 30, 2012

u.s. Other

Broadline Non-Guarantor
Sysca Subsidiaries Subsidiaries Eliminations Consolidated Totals

(In thousands)
Current assets $ 538,451 $ 3,675,67€ $ 1,870,681 $ -$ 6,084,80¢
Investment in subsidiaries 10,163,39¢ - - (10,163,39¢ -
Plant and equipment, net 703,658 1,923,92¢ 1,256,167 - 3,883,75C
Other assets 324,839 503,357 1,298,21¢ - 2,126,414
Total assets $ 11,730,34€ $ 6,102,95¢ $ 4,425,06€ $ (10,163,39€ $ 12,094,972
Current liabilities $ 678,527 $ 900,416 $ 1,844,63¢ $ -$ 3,423,57¢
Intercompany payables (receivables) 3,068,001 (3,334,860 266,859 - -
Long-term debt 2,714,41¢ 25,459 23,814 - 2,763,68¢
Other liabilities 755,112 367,094 100,459 - 1,222,66¢
Shareholders’ equity 4,514,291 8,144,84¢ 2,189,29¢ (10,163,39¢€ 4,685,04C
Total liabilities and shareholders’ equity $ 11,730,34¢ $ 6,102,95¢ $ 4,425,06€ $ (10,163,39¢€ $ 12,094,972

Condensed Consolidating Balance She

July 2, 2011
u.s. Other

Broadline Non-Guarantor
Sysco Subsidiaries Subsidiaries Eliminations Consolidated Totals

(In thousands)
Current assets $ 354,450 $ 3,476,921 $ 1,901,511 $ -$ 5,732,882
Investment in subsidiaries 14,014,56¢ - - (14,014,56¢ -
Plant and equipment, net 569,567 1,794,47% 1,148,34¢ - 3,512,38¢
Other assets 378,317 519,664 1,242,30z - 2,140,284
Total assets $ 15,316,90: $ 5,791,05¢ $ 4,292,16= $ (14,014,56¢ $ 11,385,55¢
Current liabilities $ 430,300 $ 840,586 $ 2,304,18¢ $ -$ 3,575,07¢
Intercompany payables (receivables) 7,800,254 (7,701,021 (99,233 - -
Long-term debt 2,227,48¢ 26,542 25,492 - 2,279,517
Other liabilities 405,376 343,427 76,918 - 825,721
Shareholders’ equity 4,453,49C 12,281,52¢ 1,984,797 (14,014,56¢ 4,705,242
Total liabilities and shareholders’ equity $ 15,316,90: $ 5,791,05¢ $ 4,292,16% $ (14,014,56¢ $ 11,385,55¢
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Sales

Cost of sales

Gross profit

Operating expenses

Operating income (loss)

Interest expense (income)

Other expense (income), net
Earnings (losses) before income taxes
Income tax (benefit) provision
Equity in earnings of subsidiaries
Net earnings

Other comprehensive income (loss)
Comprehensive income

Sales

Cost of sales

Gross profit

Operating expenses

Operating income (loss)

Interest expense (income)

Other expense (income), net
Earnings (losses) before income taxes
Income tax (benefit) provision
Equity in earnings of subsidiaries
Net earnings

Other comprehensive income (loss)
Comprehensive income

Sales

Cost of sales

Gross profit

Operating expenses

Operating income (loss)

Interest expense (income)

Other expense (income), net
Earnings (losses) before income taxes
Income tax (benefit) provision
Equity in earnings of subsidiaries
Net earnings

Other comprehensive income (loss)
Comprehensive income

Year Ended June 30, 201,

Condensed Consolidating Statement of Comprehensivecome

u.s. Other
Broadline Non-Guarantor Consolidated
Sysco Subsidiaries Subsidiaries Eliminations Totals
(In thousands)
-$ 29,100,10¢ $ 14,131,162 $ (850,329 $ 42,380,93¢
- 23,374,19¢ 12,089,441 (759,278 34,704,362
- 5,725,907 2,041,721 (91,051 7,676,577
527,888 3,534,382 1,814,72¢ (91,051 5,785,94¢
(527,888 2,191,52¢ 226,995 - 1,890,632
396,374 (281,193 (1,785 - 113,396
(6,993 (1,244 1,471 - (6,766
(917,269 2,473,962 227,309 - 1,784,00z
(340,592 918,607 84,402 - 662,417
1,698,262 - - (1,698,262 -
1,121,58¢ 1,555,35¢ 142,907 (1,698,262 1,121,58¢
(321,905 - (81,003 - (402,908
799,68C $ 1,555,35E $ 61,904 $ (1,698,262 $ 718,677
Condensed Consolidating Statement of Comprehensivecome
Year Ended July 2, 2011
u.s. Other
Broadline Non-Guarantor
Sysco Subsidiaries Subsidiaries Eliminations Consolidated Totals
(In thousands)
-$ 27,138,172 $ 12,861,42¢ $ (676,109 $ 39,323,48¢
- 21,591,82¢ 10,923,44¢ (586,498 31,928,777
- 5,546,34: 1,937,98C (89,611 7,394,712
535,224 3,455,14¢ 1,562,44¢ (89,611 5,463,21C
(635,224 2,091,19¢ 375,531 - 1,931,50Z
453,593 (332,561 (2,765 - 118,267
(5,581 (4,636 (4,002 - (14,219
(983,236 2,428,392 382,298 - 1,827,454
(363,403 897,529 141,298 - 675,424
1,771,86¢ - - (1,771,863 -
1,152,03C 1,530,86¢ 241,000 (1,771,863 1,152,03C
98,076 - 122,217 - 220,293
1,250,10€ $ 1,530,865 $ 363,217 $ (1,771,863 $ 1,372,32¢
Condensed Consolidating Statement of Comprehensivecome
Year Ended July 3, 201(
(53 Weeks)
u.s. Other
Broadline Non-Guarantor
Sysca Subsidiaries Subsidiaries Eliminations Consolidated Totals
(In thousands)
-$ 25,966,56€ $ 11,821,28¢ $ (544,357 $ 37,243,49¢
- 20,499,08: 10,015,73¢ (459,628 30,055,18¢
- 5,467,48: 1,805,552 (84,729 7,188,307
500,823 3,342,934 1,453,411 (84,729 5,212,43¢
(500,823 2,124,54¢ 352,142 - 1,975,86¢
496,410 (374,203 3,270 - 125,477
5,546 (3,201 (1,543 - 802
(1,002,779 2,501,95: 350,415 - 1,849,58¢
(363,029 905,774 126,861 - 669,606
1,819,73¢ - - (1,819,733 -
1,179,98¢ 1,596,17¢ 223,554 (1,819,733 1,179,98¢
(252,238 - 49,973 - (202,265
927,745 $ 1,596,17¢ $ 273,527 $ (1,819,733 $ 977,718

90



Net cash provided by (used fo

Operating activities

Investing activities

Financing activities

Effect of exchange rate on cash

Intercompany activity

Net increase (decrease) in cash and cash equis
Cash and cash equivalents at beginning of the gherio
Cash and cash equivalents at end of the period

Net cash provided by (used fo

Operating activities

Investing activities

Financing activities

Effect of exchange rate on cash

Intercompany activity

Net increase (decrease) in cash and cash equis
Cash and cash equivalents at beginning of the gherio
Cash and cash equivalents at end of the period

Net cash provided by (used fo

Operating activities

Investing activities

Financing activities

Effect of exchange rate on cash

Intercompany activity

Net increase (decrease) in cash and cash equis.
Cash and cash equivalents at beginning of the gherio
Cash and cash equivalents at end of the period

Condensed Consolidating Cash Flow
Year Ended June 30, 201;

u.s. Other
Broadline Non-Guarantor
Sysco Subsidiaries Subsidiaries Consolidated Totals
(In thousands)
(413,535 $ 1,674,817 $ 142,898 $ 1,404,18C
(222,483 (367,909 (313,237 (903,629
(58,168 (2,038 (382,443 (442,649
- - (8,800 (8,800
859,780 (1,302,546 442,766 -
165,594 2,324 (118,816 49,102
305,513 32,154 302,098 639,765
471,107 $ 34,478 $ 183,282 $ 688,867
Condensed Consolidating Cash Flow
Year Ended July 2, 2011
u.s. Other
Broadline Non-Guarantor
Sysco Subsidiaries Subsidiaries Consolidated Totals
(In thousands)
(491,211 $ 1,243,884 $ 338,845 $ 1,091,51¢
(203,090 (318,382 (158,084 (679,556
(555,282 1,263 176,112 (377,907
- - 20,267 20,267
1,181,577 (926,546 (255,027 -
(68,010 219 122,113 54,322
373,523 31,935 179,985 585,443
305,513 $ 32,154 $ 302,098 $ 639,765
Condensed Consolidating Cash Flow
Year Ended July 3, 2010
(53 Weeks)
u.s. Other
Broadline Non-Guarantor
Sysca Subsidiaries Subsidiaries Consolidated Totals
(In thousands)
(649,277 $ 1,239,657 $ 295,048 $ 885,428
(225,565 (228,769 (201,986 (656,320
(664,236 559 (3,353 (667,030
- - 4,714 4,714
1,013,40¢ (1,011,728 1,677 -
(525,673 (281, 92,746 (433,208
899,196 32,216 87,239 1,018,651
373,523 $ 31,935 $ 179,985 $ 585,443
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23. QUARTERLY RESULTS (UNAUDITED)

Financial information for each quarter in the yeamded Ju ne 30, 201 2 and July 2, 201 1 idbtbelow:

Sales

Cost of sale:

Gross profit

Operating expense¢
Operating incom:

Interest expens

Other expense (income), r
Earnings before income tax
Income taxe:

Net earning:

Per share
Basic net earning
Diluted net earning
Dividends declare:
Market price— high/low

Sales

Cost of sale:

Gross profit

Operating expense¢
Operating incomu

Interest expens

Other (income), ne
Earnings before income tax
Income taxe:

Net earning:

Per share
Basic net earning
Diluted net earning
Dividends declare:
Market price— high/low

Percentage chang— 2012 vs. 2011

Sales

Operating incom

Net earning:

Basic net earnings per shz

Diluted net earnings per she

Financial results are impacted by accounting charsgel the adoption

Accounting. ”

Fiscal 2012 Quarter Endec

92

October 1 December 31 March 31 June 30 Fiscal Year
(In thousands except for per share data)

10,586,39( 10,244,421 $ 10,504,74¢ $ 11,045,382 $ 42,380,93¢
8,638,79C 8,398,771 8,633,13( 9,033,671 34,704,36:
1,947,60C 1,845,65(C 1,871,61¢ 2,011,711 7,676,577
1,438,26( 1,418,652 1,432,78¢€ 1,496,247 5,785,94¢

509,340 426,998 438,830 515,464 1,890,632
29,474 28,324 28,290 27,308 113,396
250 (3,472 (2,248 (1,296 (6,766
479,616 402,146 412,788 489,452 1,784,00z
176,963 152,033 153,238 180,183 662,417
302,653 250,113 $ 259,550 $ 309,269 $ 1,121,58¢
0.51 043 $ 044 $ 053 $ 1.91
0.51 0.43 0.44 0.53 1.90
0.26 0.27 0.27 0.27 1.07
32- 25 30- 2& 31-2¢ 30- 27 32-25
Fiscal 2011 Quarter Endec
October 2 January 1 April 2 July 2 Fiscal Year
(In thousands except for per share data
9,751,274 9,384,852 $ 9,761,66C $ 10,425,70: $ 39,323,48¢
7,905,17(C 7,623,18¢ 7,929,111 8,471,311 31,928,777
1,846,104 1,761,667 1,832,54¢ 1,954,392 7,394,712
1,339,864 1,324,642 1,405,062 1,393,642 5,463,21C
506,240 437,025 427,487 560,750 1,931,502
31,101 28,060 28,972 30,134 118,267
(1,684 (1,300 (6,957 (4,278 (14,219
476,823 410,265 405,472 534,894 1,827,454
177,754 152,092 146,994 198,584 675,424
299,069 258,173 $ 258,478 $ 336,310 $ 1,152,03C
0.51 044 % 044 % 057 $ 1.96
0.51 0.44 0.44 0.57 1.96
0.25 0.26 0.26 0.26 1.03
32-27 30- 28 31-27 33- 28 33-27
Quarter 1 Quarter 2 Quarter 3 Quarter 4 Fiscal Year

9% 9% 8% 6 % 8%

1 (2) 3 (8) (2)

1 ©) - 8 3

(2) - (7) (3)

- (2) - () (3)

of various accounting stand&@ds. Note 2 ,Changes i



Item 9. Changes in and Disagreements with Accountants ocecéunting and Financial Disclosure
None.
Item 9A. Controls and Procedures

Syscos management, with the participation of our chigfautive officer and chief financial officer, evated the effectiveness
our disclosure controls and procedures as of JOn2@L2 . The term “disclosure controls and procesiti as defined in Rules 13&{e’
and 15d15(e) under the Exchange Act, means controls alner grocedures of a company that are designedsiarenhat informatic
required to be disclosed by a company in the regbat it files or submits under the Exchange Aateicorded, processed, summar
and reported, within the time periods specifiedthe SECS rules and forms. Disclosure controls and procsiumclude, withot
limitation, controls and procedures designed tausnghat information required to be disclosed lmpmpany in the reports that it files
submits under the Exchange Act is accumulated antranicated to the compassymanagement, including its principal executive
principal financial officers, as appropriate tooal timely decisions regarding the required disctestanagement recognizes that
controls and procedures, no matter how well desigaral operated, can provide only reasonable assi@fmachieving their objectiv
and management necessarily applies its judgmesnatuating the cost-benefit relationship of possiibntrols and procedures. Sysco’
disclosure controls and procedures have been dabitn provide reasonable assurance of achievinig thgectives. Based on tr
evaluation of our disclosure controls and procesluae of June 30, 2012 , our chief executive offiaed chieffinancial office
concluded that, as of such date, Sysco’s disclasumols and procedures were effective at theoregtsle assurance level.

Management’s report on internal control over finahreporting is included in the financial staternpages at page 44 .

No change in our internal control over financigbogting (as defined in Rules 13a-15(f) and 15d)1&(fder the E xhange Aci
occurred during the fiscal quarter ended June 20 12that has materially affected, or is reasonablyljike materially affect, ot
internal control over financial reporting .

Item 9B. Other Information

None.

PART Il
Item 10. Directors, Executive Officers and Corporate Govarnce

The information required by this item will be inded in our proxy statement for the 2012 Annual Meebf Stockholders und
the following captions, and is incorporated hefgynreference thereto: “Corporate Governance,” “kxiee Officers,” “Section 16(c
Beneficial Ownership Reporting Compliance,” “Repairthe Audit Committee” and “Board of Directors Mes.”

Iltem 11. Executive Compensation

The information required by this item will be inded in our proxy statement for the 2012 Annual Meeodf Stockholders under t
following captions, and is incorporated herein tBference thereto: “Compensation Discussion and y&sigl “Report of th
Compensation Committee,” “Director Compensationd 8lexecutive Compensation.”

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

The information required by this item will be indied in our proxy statement for the 2012 Annual Meeodf Stockholders under t
following captions, and is incorporated herein bference thereto: “Stock Ownership” and “Equity @emsation Plan Information.”

Item 13. Certain Relationships and Related Transactioasd Director Independence
The information required by this item will be indied in our proxy statement for the 2012 Annual Meeodf Stockholders under t

following caption, and is incorporated herein bference thereto: “Corporate Governanc€ertain Relationships and Related Pe
Transactions” and “Corporate Governance — Direlctdependence.”
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Item 14. Principal Accounting Fees and Services

The information required by this item will be indied in our proxy statement for the 2012 Annual Mepodf Stockholders und
the following caption, and is incorporated herepiréference thereto: “Fees Paid to Independentdiagd Public Accounting Firm.”

PART IV

| tem 15. Exhibits
(a) The following documents are filed, or incorgerhby reference, as part of this Form 10-K:

1. Allfinancial statements. See Index to Consoliddtethncial Statemenon page 43 of this Form10-K.

2. All financial statement schedules are omitted beedhey are not applicable or the information isfegh in the consolidate
financial statements or notes thereto within Iterki@ancial Statements and Supplementary [

3. Exhibits
The exhibits listed on the Exhibit Index immedigtpreceding such exhibits, which is hereby incoaped herein by reference,
filed or furnished as part of this Annual Reportfesrm 10-K.
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SIGNATURE S

Pursuant to the requirements of Section 13 or 16{dhe Securities Exchange Act of 1934, Sysco G@ion has duly caused t
Form 10-K to be signed on its behalf by the undgrsd, thereunto duly authorized, on thi s 27th dfsfugust, 20 12 .

SYSCO CORPORATIOV

By /sl WILLIAM J. DELANEY

William J. DeLaney
President and Chief Executive Offic

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bélpthe following persons ¢
behalf of Sysco Corporation in the capacities iathd and on the date indicated above.

PRINCIPAL EXECUTIVE, FINANCIAL & ACCOUNTING OFFICER  S:
/sl WILLIAM J. DELANEY

President and Chief Executive Offic
William J. DeLaney (principal executive officer

/s/ ROBERT C. KREIDLEF Executive Vice President and Chief Financial Offi
Robert C. Kreidle (principal financial officer’

/sl G. MITCHELL ELMER Senior Vice President, Controller and Chief AccinopOfficer
G. Mitchell Elmer (principal accounting officel

DIRECTORS:

[s| _JOHN M. CASSADAY [s/ JOSEPH A. HAFNER, JI
John M. Cassade Joseph A. Hafner, J

/s/ _JUDITH B. CRAVEN /s HANS-JOACHIM KOERBER
Judith B. Cravel HansJoachim Koerbe

/s/ _WILLIAM J. DELANEY /sl NANCY S. NEWCOME
William J. DeLaney Nancy S. Newcom

/sl MANUEL A. FERNANDEZ /s/ RICHARD G. TILGHMAN
Manuel A. Fernande Richard G. Tilghmai

/s| LARRY C. GLASSCOCF /sl JACKIE M. WARD
Larry C. Glasscoc Jackie M. Warc

/s/  JONATHAN GOLDEN
Jonathan Golde
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Exhibits.

3.1

3.2

3.3

3.4

3.5

4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

4.9

4.10

411

412

EXHIBIT INDEX

Restated Certificate of Incorporation, incorgedaby reference to Exhibit 3(a) to Form 10-K fbetyear ended
June 28, 1997 (File No-6544).

Certificate of Amendment of Certificatelatorporation increasing authorized shares, inc@aiga by reference to
Exhibit 3(d) to Form 1-Q for the quarter ended January 1, 2000 (File 1-6544).

Certificate of Amendment to Restated Ciedte of Incorporation increasing authorized sharesorporated by
reference to Exhibit 3(e) to Form-Q for the quarter ended December 27, 2003 (Filel-6544).

Form of Amended Certificate of Designati®ieferences and Rights of Series A Junior Paditig Preferred
Stock, incorporated by reference to Exhibit 3(cFtom 1(-K for the year ended June 29, 1996 (File N-6544).

Amended and Restated Bylaws of Sysco Catjmor dated November 16, 2011, incorporated byreefse to
Exhibit 3.5 to Form 1-Q for the quarter ended December 31, 2011 (Filel-6544).

Senior Debt Indenture, dated as of Junel®95, between Sysco Corporation and First Uniotiodal Bank of
North Carolina , Trustee, incorporated by referetacExhibit 4(a) to Registration Statement on F&@+8 filed June
6, 1995 (File No. 3-60023).

Third Supplemental Indenture, dated as pfilA25, 1997 between Sysco Corporation and Firstob National
Bank of North Carolina , Trustee, incorporated bference to Exhibit 4(g) to Form 10-K for the yeaded June
28, 1997 (File No. -6544).

Fifth Supplemental Indenture, dated asubf 27, 1998 between Sysco Corporation and FirsgoiNational Bank,
Trustee, incorporated by reference to Exhibit 4¢hrorm 1(-K for the year ended June 27, 1998 (File N-6544).

Seventh Supplemental Indenture, includiognf of Note, dated March 5, 2004 between Sysco @atjn, as
Issuer, and Wachovia Bank, National Associatiorrnfferly First Union National Bank of North Carolinags
Trustee, incorporated by reference to Exhibit #fjForm 10-Q for the quarter ended March 27, 20a% (No. 1-
6544).

Eighth Supplemental Indenture, includingricof Note, dated September 22, 2005 between Sgsecporation, as
Issuer, and Wachovia Bank, National AssociationTasstee, incorporated by reference to Exhibitsahd 4.2 to
Form &K filed on September 20, 2005 (File N-6544).

Ninth Supplemental Indenture, includingnfioof Note, dated February 12, 2008 between Sysapdtation, as
Issuer, and the Trustee, incorporated by referemé&shibit 4.1 to Form 8-K filed on February 12,08)(File No. 1-
6544).

Tenth Supplemental Indenture, includingrfaosf Note, dated February 12, 2008 between SysapdZation, as
Issuer, and the Trustee, incorporated by referemé&shibit 4.3 to Form 8-K filed on February 12,08)(File No. 1-
6544).

Form of Eleventh Supplemental Indenturesluding form of Note, dated March 17, 2009 betwegysco
Corporation, as Issuer, and the Trustee, incorpdray reference to Exhibit 4.1 to Form 8-K filed brarch 13,
2009 (File No. -6544).

Form of Twelfth Supplemental Indenture, liing form of Note, dated March 17, 2009 betweeysc®
Corporation, as Issuer, and the Trustee, incorpdray reference to Exhibit 4.3 to Form 8-K filed brarch 13,
2009 (File No. -6544).

Form of Guarantee of Indebtedness of Sydwmoration under Exhibits 4.1 through 4.9 as atext by Sysco’s
U.S. Broadline subsidiaries, incorporated by raefeeeto Exhibit 4.1 to Form 8-K filed on January 2011 (File
No. 1-6544).

Thirteenth Supplemental Indenture, inalgdform of Initial Guarantee, dated February 1712®etween Sysco
Corporation, as Issuer, the Trustee and the IniBalarantors, incorporated by reference to Exhifm) 4to
Registration Statement on Forr-3 filed on February 17, 2012 (File Nc-6544).

Fourteenth Supplemental Indenture, indgdorm of Note, dated June 12, 2012 among SyseoGuarantors and
the Trustee relating to the 2015 Notes, incorparée reference to Exhibit 4.1 to Form 8-K filed dune 12, 2012
(File No. 1-6544).
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Fifteenth Supplemental Indenture, inclgdiarm of Note, dated June 12, 2012 among Sys& Gtharantors and
the Trustee relating to the 2022 Notes, incorparée reference to Exhibit 4.3 to Form 8-K filed dune 12, 2012
(File No. 1-6544).

Indenture dated May 23, 2002 between Sysewnational, Co., Sysco Corporation and Wach@aak, National
Association, incorporated by reference to Exhibit ¥ Registration Statement on Form S-4 filed Asigil, 2002
(File No. 33:-98489).

Form of Supplemental Indenture No. 1, diately 2, 2010, between Sysco International, ULE saccessor by
conversion and name change to Sysco Internatioma) 8ysco Corporation, as Guarantor, and the Teuste
incorporated by reference to Exhibit 4.12 to For@aKlLfor the year ended July 3, 2010 filed on Aug8%f 2010
(File No. 1-6544).

Agreement of Resignation, Appointment afidceptance, dated February 13, 2007, by and amoysgoS
Corporation and Sysco International Co., a whollyred subsidiary of Sysco Corporation, U.S. Bankidet
Association and The Bank of New York Trust CompalyA., incorporated by reference to Exhibit 4(h) to
Registration Statement on Forr-3 filed on February 6, 2008 (File No. :-149086).

Credit Agreement dated December 29, 20dtlvden Sysco Corporation, Sysco International, ULE,Morgan
Chase Bank, N.A., JPMorgan Chase Bank, N.A., Tar@&ranch, and certain Lenders and Guarantors plaetgto,
incorporated by reference to Exhibit 10.1 to For@aQ for the quarter ended December 31, 2011 filedr@bruary
7, 2012 (File No. -6544).

Amended and Restated Issuing and Payingné&g Agreement, dated as of April 13, 2006, betw&sgwsco
Corporation and JPMorgan Chase Bank, National Aason, incorporated by reference to Exhibit 1G1Fborm 8-
K filed on April 19, 2006 (File No.-6544).

Commercial Paper Dealer Agreement, dasedfaApril 13, 2006, between Sysco Corporation drfe. Morgan
Securities Inc., incorporated by reference to EixHiB.2 to Form -K filed on April 19, 2006 (File No.-6544).

Commercial Paper Dealer Agreement, dasedf @&pril 13, 2006, between Sysco Corporation &uddman, Sachs
& Co., incorporated by reference to Exhibit 10.3twm &K filed on April 19, 2006 (File No.-6544).

Demand Facility Agreement, dated as ofeJ8®, 2011, between SFS Canada I, LP and The TmDortinion
Bank, incorporated by reference to Exhibit 10.#tom 10-K for the year ended July 2, 2011 filedAargust 30,
2011 (File No. -6544).

Guaranty Agreement, dated as of June B01,2between Sysco Corporation and The Toronto-DimmiBank,
incorporated by reference to Exhibit 10.8 to For@KlLfor the year ended July 2, 2011 filed on Augs@8f 2011
(File No. 1-6544).

Sixth Amended and Restated Sysco Cotipar&xecutive Deferred Compensation Plan, incorgatdy reference
to Exhibit 10.3 to Form 1-Q for the quarter ended October 2, 2010 filed oneévaber 9, 2010 (File No-6544).
First Amendment to the Sixth Amended Redtated Sysco Corporation Executive Deferred Cosgi®n Plan,
incorporated by reference to Exhibit 10.2 to Foi®aQ for the quarter ended March 31, 2012 filed cayN3, 2012
(File No. 1-6544).

Tenth Amended and Restated Sysco Coipor&@upplemental Executive Retirement Plan, incaafsa by
reference to Exhibit 10.4 to Form 10-Q for the dgemended October 2, 2010 filed on November 9, 2(Hitke No.
1-6544).

First Amendment to Tenth Amended andtd®ed Sysco Corporation Supplemental Executiver&eagnt Plan,
incorporated by reference to Exhibit 10.15 to FA®AK for the year ended July 2, 2011 filed on Augi®, 2011
(File No. 1-6544).

Second Amendment to Tenth Amended arstialeel Sysco Corporation Supplemental Executiverdeent Plan,
incorporated by reference to Exhibit 10.1 to Foi®aQ for the quarter ended March 31, 2012 filed ceyN8, 2012
(File No. 1-6544).

2000 Stock Incentive Plan, incorpordtgdreference to Appendix B to Proxy Statement fited September 25,
2000 (File No. -6544).

Form of Stock Option Grant Agreementigssto executive officers on September 12, 2002 uttte 2000 Stock
Incentive Plan, incorporated by reference to ExHilBi(xx) to Form 10-K for the year ended July 3020iled on
September 16, 2004 (File Nc-6544).

Form of Stock Option Grant Agreementiéssto executive officers on September 11, 2002 utite 2000 Stock
Incentive Plan, incorporated by reference to ExHilBi(yy) to Form 10-K for the year ended July 3020iled on
September 16, 2004 (File Nc-6544).

Form of Stock Option Grant Agreementiégsto executive officers on September 2, 2004 wttge 2000 Stock
Incentive Plan, incorporated by reference to Exhiifi(a) to Form 8-K filed on September 9, 2004 gRWo. 1-



6544).
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2004 Stock Option Plan, incorporateddfgrence to Appendix B to the Sysco CorporatiooxirStatement filed
September 24, 2004 (File Nc-6544).

First Amendment to the 2004 Stock Opfthan, incorporated by reference to Exhibit 10.Z=twm 10-Q for the
quarter ended March 29, 2008 filed on May 6, 2k (No. 1-6544).

Form of Stock Option Grant Agreementigssto executive officers on September 8, 2005 September 7, 2006
under the 2004 Stock Option Plan, incorporateddigrence to Exhibit 99.1 to Form 8-K filed on Sepber 14,
2005 (File No. -6544).

2007 Stock Incentive Plan, as amendethrporated by reference to Annex B to the Syscop@ation Proxy
Statement filed October 8, 2009 (File N-6544).

Form of Stock Option Grant Agreementuéss to executive officers under the 2007 Stock rtige Plan,
incorporated by reference to Exhibit 10.6 to Foi®rQ for the quarter ended December 29, 2007 file&ebruary 5,
2008 (File No. -6544).

Form of Stock Option Grant Agreementégssto Robert C. Kreidler effective October 5, 2@@@er the 2007 Stock
Incentive Plan, incorporated by reference to Exhlii.5 to Form 10-Q for the quarter ended Septer2ber2009
filed on November 3, 2009 (File No-6544).

Form of Restricted Stock Unit Award Agmeent issued to Robert C. Kreidler effective Octdbe2009 under the
2007 Stock Incentive Plan, incorporated by refeeetocExhibit 10.6 to Form 10-Q for the quarter eh@&eptember
26, 2009 filed on November 3, 2009 (File N-6544).

Form of Restricted Stock Unit Award Agmeent issued to executive officers under the 2Q@¢kSIncentive Plan,
incorporated by reference to Exhibit 10.7 to Foi®rQ for the quarter ended September 26, 2009 fitetlovember
3, 2009 (File No. -6544).

First Amended and Restated 2008 CadbrRence Unit Plan, incorporated by reference thikix 10.2 to Form 10-
Q for the quarter ended September 26, 2009 fileNavember 3, 2009 (File No-6544).

Form of Performance Unit Grant Agreenigsiied to executive officers effective November2@9, under the First
Amended and Restated 2008 Cash Performance Umit iRlzorporated by reference to Exhibit 10.35 tonfrd 0-K
for the year ended July 3, 2010 filed on AugustZ110 (File No. -6544).

Form of Performance Unit Grant Agreenigsiied to executive officers effective November2d10, under the First
Amended and Restated 2008 Cash Performance UnitiRtzorporated by reference to Exhibit 10.1 torkdi0-Q for
the quarter ended January 1, 2011 filed on Feb@a2911 (File No. -6544).

Form of Performance Unit Grant Agreemissatied to executive officers effective November 2611, under the
2008 Cash Performance Unit Plan, as amended atede@sincorporated by reference to Exhibit 10.Féom 10-Q
for the quarter ended December 31, 2011 filed dwidey 7, 2012 (File No.-6544).

2009 Management Incentive Plan, incaigar by reference to Annex C to the Sysco Corpmradiroxy Statement
filed on October 8, 2009 (File No-6544).

Form of Fiscal Year 2012 Bonus Awardtf@ Chief Executive Officer under the 2009 Managetrincentive Plan,
incorporated by reference to Exhibit 10.1 to Fo@rQ for the quarter ended October 1, 2011 filedNmwvember 8,
2011 (File No. -6544).

Form of Fiscal Year 2012 Bonus Award tfog Executive Vice Presidents (including the Chiefancial Officer)
under the 2009 Management Incentive Plan, incotpdrhy reference to Exhibit 10.1 to Form 10-Q fog fluarter
ended October 1, 2011 filed on November 8, 201Ik (Fo. 1-6544).

First Amendment to Fiscal 2011 Managdniecentive Plan Bonus Agreement between Sysco @atipn and
William J. DeLaney dated September 3, 2010, incaeal by reference to Exhibit 10.1 to Form 10-Qtf@ quarter
ended October 2, 2010 filed on November 9, 201@ (Fo. 1-6544).

First Amendment to Offer Letter dategt®mber 1, 2009 between Sysco Corporation and R@hédfreidler dated
September 24, 2010, incorporated by reference tobix10.2 to Form 10-Q for the quarter ended Oetab, 2010
filed on November 9, 2010 (File No-6544).

Description of Compensation Arrangements with Narrecutive Officers

Description of Sysco Corporation’s Exeé@iRelocation Expense Reimbursement Policy, ipoated by reference
to Exhibit 10.3 to Form 1-Q for the quarter ended January 1, 2011 filed dsrdrsrry 8, 2011 (File No.-6544).

Sysco Corporation Amended and RestatgdBinployee Directors Stock Option Plan, incorpedaby reference to



Exhibit 10(g) to Form 1-K for the year ended June 28, 1997 (File N-6544).
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Amendment to the Amended and RestatedBoployee Directors Stock Option Plan dated effecNovember 5,
1998, incorporated by reference to Exhibit 10(iFtom 1(-K for the year ended July 3, 1999 (File N-6544).

Amended and Restated Non-Employee Direcbtock Plan, incorporated by reference to Appeldto Proxy
Statement filed on September 24, 2001 (File M6544).

Form of Stock Option Grant Agreementiggsto non-employee directors on September 3, 20@%r the Non-
Employee Directors Stock Plan, incorporated byrexfee to Exhibit 10(b) to Form 8-K field on Septemn, 2004
(File No. 1-6544).

Form of Retainer Stock Agreement fonasse to Non-Employee Directors under the Non-Egg#directors Stock
Plan, incorporated by reference to Exhibit 10(affeom 10-Q for the quarter ended January 1, 2068 tn February
10, 2005 (File No.-6544).

Amended and Restated 2005 Non-Employeeidrs Stock Plan, incorporated by referencexbilit 10.1 to Form
10-Q for the quarter ended December 29, 2007 file&eruary 5, 2008 (File No-6544).

First Amendment to the Amended and Rex$ta005 Non-Employee Directors Stock Plan effectiune 28, 2009,
incorporated by reference to Exhibit 10.51 to FAiOaK for the year ended June 27, 2009 filed on Au@b, 2009
(File No. 1-6544).

Form of Option Grant Agreement under2685 Non-Employee Directors Stock Plan, incorpeddty reference to
Exhibit 10(i) to Form 1-Q for the quarter ended December 31, 2005 file&eruary 9, 2006 (File No-6544).

Form of Restricted Stock Grant Agreemerder the 2005 Non-Employee Directors Stock Placgrporated by
reference to Exhibit 10(j) to Form 10-Q for the geaended December 31, 2005 filed on February0064File No.
1-6544).

Form of Restricted Stock Agreement urtblerAmended and Restated 2005 Non-Employee Die@&tock Plan,
incorporated by reference to Exhibit 10.1 to FordaQ for the quarter ended March 29, 2008 filed oayNé, 2008
(File No. 1-6544).

2009 Non-Employee Directors Stock Plangrporated by reference to Annex A to the SyscopGration Proxy
Statement filed October 8, 2009 (File N-6544).

Form of Restricted Stock Grant Agreemamder the 2009 Non-Employee Directors Stock Placgrporated by
reference to Exhibit 10.1 to Form-Q for the quarter ended April 2, 2011 filed on My, 2011(File No. -6544).

Form of Restricted Stock Grant Agreemardter the 2009 Non-Employee Directors Stock Ptarttfose individuals
who elected to defer receipt of shares under thg9 2Board of Directors Stock Deferral Plan, incogied by
reference to Exhibit 10.2 to Form-Q for the quarter ended April 2, 2011 filed on My, 2011(File No. -6544).

Second Amended and Restated Board etiirs Deferred Compensation Plan dated April D22@hcorporated by
reference to Exhibit 10(aa) to Form 10-K for thewyended June 29, 2002 filed on September 25, gai@2No. 1-
6544).

First Amendment to Second Amended arsta®esl Board of Directors Deferred Compensatiom Bited July 12,
2002, incorporated by reference to Exhibit 10(lablrorm 10-K for the year ended June 29, 2002 fileeptember
25, 2002 (File No.-6544).

Second Amendment to the Second Amendetl Restated Sysco Corporation Board of Directordeided
Compensation Plan, incorporated by reference taliixhO(k) to Form 10-Q for the quarter ended Debem31,
2005 filed on February 9, 2006 (File N-6544).

Third Amendment to the Second Amended &estated Sysco Corporation Board of Directors eDedl
Compensation Plan, incorporated by reference tahitxh0.4 to Form 10-Q for the quarter ended MaBdh 2012
filed on May 8, 2012 (File No.-6544).

Second Amended and Restated Sysco Goiguor 2005 Board of Directors Deferred Compensati®an,
incorporated by reference to Exhibit 10.59 to FAdrK for the year ended July 28, 2008 filed on Astg?6, 2008
(File No. 1-6544).

First Amendment to the Second Amended Restated Sysco Corporation 2005 Board of Dirscdeferred
Compensation Plan, incorporated by reference takixh0.3 to Form 10-Q for the quarter ended Magdh 2012
filed on May 8, 2012 (File No.-6544).

2009 Board of Directors Stock DeferranR incorporated by reference to Exhibit 10.1 twrir 10-Q for the quarter
ended December 26, 2009 filed on February 2, 2816 No. -6544).

Description of Compensation Arrangements witmmNomployee Directors, including the Non-Executivea@man
and Lead Director






10.56% — Form of Indemnification Agreement witloiNEmployee Directors, incorporated by referencé&xbibit 10.61 to
Form 1(-K for the year ended July 28, 2008 filed on Aug&t2008 (File No. -6544).

10.57t# —  Compensation Arrangement Letter dated April 15,2Bétween Sysco Corporation and Manuel A. Fernar
10.58t# —  Deferral Acknowledgment Letter dated May 1, 2018ueen Sysco Corporation and Manuel A. Fernan

12.1# —  Statement regarding Computation of Ratio of EarsitogFixed Charge:

21.1# —  Subsidiaries of the Registra

23.1# —  Consent of Independent Registered Public Accourking.

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

31.2# —  CFO Certification Pursuant to Section 302 of theh8ae-Oxley Act of 2002

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

32.2# —  CFO Certification Pursuant to Section 906 of theh8ae-Oxley Act of 2002

101.1# —  The following financial information froBysco Corporation’s Annual Report on Form 10-Ktfee year ended June

30, 2012 filed with the SEC on August 27, 2012pnfatted in XBRL includes: (i) Consolidated BalarBteeets as of
June 30, 2012 and July 2, 2011, (ii) ConsolidateduRs of Operations for the periods ended Jun@@D2, July 2,
2011 and July 3, 2010, (iii) Consolidated SharebdEquity for the periods ended June 30, 2018, 2u2011 and
July 3, 2010, (iv) Consolidated Cash Flows for pleeiods ended June 30, 2012, July 2, 2011 and3]u10, and
(v) the Notes to Consolidated Financial Stateme

t Executive Compensation Arrangement pursuan®@1gi§(10)(iii)(A) of Regulation S-K
# Filed Herewith
Note: Debt instruments of Sysco Corporation aaditbsidiaries defining the rights of lotegm debt holders in principal amounts

exceeding 10% of Sysco Corporatisrconsolidated assets have been omitted and wipirbeided to the Securities and Exche
Commission upon request.






Exhibit 10.33

Summary of Compensation Arrangement s with Named Eecutive Officers
(As of August 22, 2012)

The following s u mmarizes, as of August 22 , 20flge cash compensation and benefits receiveddZtimpany’s
President an€hief Executive Officer and the other officers whitl be named in the Summary Compensation Tablbé
proxy statement for the Company’s upcoming Annuaklhg of Stockholders (collectively, the “NamedeEutive Off
icers”) . The followi ng is a summary of existingwvaill arrangements, and does not provide any &l rights.

The executive officers of the Company serve atliseretion of the Board of Directors. The Compeiosa€ommittee of
the Board (the “Committee”) reviews and determitiescompensation and benefits that are paid t€tmpany’s
executive officers, including the Named Executiviicers.

On July 19, 2012, the Committee approv ed adjestmto the base salaries of each of the Namea &ixe Officers
except Mr. Fernandez that will be effective Septerih 2012 . The following table provides the bsalaries for each of
the Named Ex ecutive Officers as of August 22 ,281dd the base salaries that will be in effectfe&&eptember 1, 2012 .

Named Executive Officers August 22, September 1,
2012 2012

William J. DeLaney $1,150,00C $1,175,00C

President and Chief Executive Offic

Manuel A. Fernande $9 00,000 $9 00,000

ExecutiveChairman

Robert C. Kreidle $ 6 00,000 $7 00,000

Executive Vice President and Chief Financial Offi

Michael W. Greel $650,000 $700,000
Executive Vice Iresident and Group Preside

Larry G. Pulliam(1) $6 00,000 $300,000
Executive Vice Presideand Group Presider

(1) The reduction in Mr. Pulliam’s salary was médadlethe purpose of reflect ing a temporary perobdeduced
responsibilities for personal reasons related to an immediate faméynbe’'s health issue.

The Named Executive Officers are also eligibleddipipate in the Company’s executive and reguéardiit plans and
programs, as described below. All executive bemddihs



and agreements are filed as exhibits to the Comp&ixchange Act filings. Information regarding thgdans and
agreements, as well as compensation p aid or eaurety fiscal 2012 , will b e included in the Coamy’s 2012 Proxy
Statement.

Stock Options, Restricted Stock and RestricteckSiods

The Named Executive Officers are eligible to reeadptions under Sysco’s stock option plans, inclgdhe 2007 Stock
Incentive Plan, in such amounts and with such texntsconditions as determined by the Committebeatitne of grant.
The 2007 Stock Incentive Plan also allows for #eiance of restricted stock grants and restrictexk sinits.
Management Incentive Plan

Each of the Named Executive Officers other thanB®érnandez is eligible to receive an annual ingerttionus under the
Sysco Corporation Management Incentive Plan (th&” )M

Deferred Compensation Election

MIP participants, including the Named Executivei€dfs other than Mr. Fernandez , may defer up ¢ 40their annual
incentive bonus under the Executive Deferred Corsgigon Plan (“EDCP”). They may also elect to defiéor a portion
of their salary under the EDCP. For deferrals ofa@0% of the annual incentive bonus, the EDCRides for Sysco to
credit the participant’s deferred compensation aot@m an amount equal to 15% of the amount dederre

Cash Performance Unit Plan

Each of the Named Executive Officers other thanrrnandez is eligible to participate in the SySooporation 2008
Cash Performance Unit Plan.

Supplemental Executive Retirement Plan

Each of the Named Executive Officers other thanf¢rnandez ialso eligible to participate in a Supplemental Exee
Retirement Plan (the “SERP”).

Travel Expenses
Sysco has agreed to reimburse Mr. Fernandez fomding costs between his office in Florida and Honsincluding the

necessary housing, transportation and other comrbateefits to support his travel and stays in Hom$h accordance wi
the performance of his job duties.



Other Benefits

The Named Executive Officers also participate is@@ys regular employee b enefit programs, whicluche a 401(k) plan
with Company match, group medical and dental cayesrgroup life insurance and other group benedibgl They are also
provided with additional life insurance benefits,veell as long-term disability coverage and cerg@muisites and
personal benefits The Named Executive Officers other than Mr. Fedez are also participants in a defined benefit
retirement program; however, future benefit acawadder this plan will be frozen as of December28i1,2.



Exhibit 10.55

Summary of Compensation Arrangement s with Non-Empiyee Directors, including the Non-Executive Chairma
and Lead Director
(As of August 22, 2012)

The following su mmarizes, as of August 22, 201t#, current cash compensation and benefits recéiydldde Company’s
non-employee direct ors . The following is a sumyr@rexisting oral, at will, arrangements, and dnesprovide any
additional rights.

Retainer Fees

The Company pays each non-employee director arkéasaer of $100,000 per year (the “Base Retain®&itn-employee
directors who serve as committee c hairpersorsvwe@nnual additional amounts as foll ows :

Audit Committee Chai $25,000
Compensation Committee Chi $20,000
Corporate Governance and Nominating Committee C $20,000
Finance Committee Che $20,000
Sustainability Committee Che $15,000

In addition to the compensation received by all-eamployee directors, Manuel A. Fernandez, Syscorsexecutive
Chairman of the Board prior to his election as Eiee Chairman in April 2012, received an additibmanual retainer of
$325,000 per year, paid quarterly. In May 2012,Bloard selected Jackie M. Ward as its Lead Diredtoaddition to the
compensation received by all non-employee directdss Ward receives an additional annual retaifié46,000, paid
quarterly, for her service as Lead Director.

Directors Deferred Compensation Plan

Non-employee directors may defer all or a portibtheir annual retainer, including additionaldg®id to committee
chairpersons and any additional retainer fee fmattle non-executive Chairman of the Board anddéad Director , under
the Directors Deferred Compensation Plan. Witheespo amounts deferred, non-employee directors chagse from a
variety of investment options, including Moody’s érage Corporate Bond Yield plus 1% for amountsrdefeor matched
prior to July 2, 2008 and Moody’s Average CorpoBtad Yield without the additional 1% for amountfetred or
matched on or after July 2, 2008. Such deferreduastsowill be credited with investment gains or Essintil the non-
employee director’s retirement from the Board atiluhe occurrence of certain other events.



Non-Employee Directors Stock Plan

The 2009 Non-Employee Directors Stock Plan autlesrgrants of stock options, restricted stock, igett stock units and
elected shares in lieu of all or a portion of tres8 Retainer and any additional retainer fee peilde non-executive
Chairman of the Board and/or Lead Director fordriier service in such capacity and any fees pagddommittee
chairman for his or her service in such capacity .

Restricted Stock Under the Plan, the Board is authorized to issatricted stock and restricted stock units to-non
employee directors on terms set forth in the Plan.

Elected Shares The Plan permits each non-employee directoletct éo receive all or a portion of his or her aahu
retainer (including any additional retainer fe@pa the nonexecutive Chairman of the Board and/or Lead Dinefciohis
or her service in such capacity and any fees magddommittee chairman for his or her service thstapacity ) in
Common Stock. The Company will provide a matchirgng with respect to up to 50% of the Base Retawtech a non-
employee director elects to receive in Common S{tiok “Match Eligible Shares”). The matching grahall be equal to
50% of the Match Eligible Shares that a non-empdagieector receives. With respect to the remaipiogion of the Base
Retai ner and any additional retainer fee paidh¢orton-executive Chairman of the Board and/or LI2iaelctor for his or
her service in such capacity and any fees paidctmmamittee chairman for his or her service in stapacity , a non-
employee director may elect to receive Common Stouakit is not eligible for the matching grant deked in this
paragraph.

The Board does not currently grant annual stocloopir restricted stock unit awards under this Plan
2009 Board of Directors Stock Deferral Plan

A non-employee director may elect to defer receffall or any portion of any shares of commorcktssued under the
Non-Employee Directors Stock Plan, whether sucheshare to be issued as a grant of restricted sébegted shares or
matching grants, or upon the vesting of a restlisteck unit grant. Generally, the receipt of stowky be deferred until tt
earliest to occur of the death of the non-emplaiesctor, the date on which the non-employee directases to be a
director of Sysco, or a change of control of Sysco

Reimbursement for Expenses

All non-employee directors are entitled to recaiinbursements of expenses for all services aseatdr, including
committee participation or special assignmentss Tintludes reimbursement for non-commercial airek&n connection
with Sysco business, subject to specified maximyorsyided that amounts related to the purchase mfi@n aircraft or
fractional interest in an aircraft are not reimtalnle and any portion of the



reimbursement that relates to insurance, maintenand other non-incremental costs is limited toaimum annual
amount.

The Directors Deferred Compensation Plan, the 2009 Employee Directors Stock Plan and the 2009 @oé&Directors
Stock Deferral Plan, have been filed as exhibitthéoCompany’s Exchange Act filings. Additionalondation regarding
these plans i s included in the Company’s 2011 yR&tatement .



Exhibit 10.57

PERSONAL AND CONFIDENTIAL

August 27, 2012

Mr. Manuel A. Fernandez
[Address]
[Address]

Dear Manny :

We are pleased to confirm your employment and compensation arrangement , established by the
Board of Directors on April 13, 2012, as Executive Chairman of Sysco Corporation , as follows :

¢ You became an employee of Sysco Corporation, effective April 13, 2012.

e Your annual base salary will be $ 900,000 , or $ 37,500 semi-monthly , paid pursuant to
Sysco’s standard payroll policies .

e On April 13, 2012, you received an equity grant of stock options to purchase 625,000 shares
of Sysco common stock at a price of $29.44. In addition, on April 13, 2012, you received an
equity grant of 84,918 restricted stock un its. The se equity grants are made pursuant to the
Company’s stockholder-approved equity incentive plans. As further provided in each of the
equity grant agreement s , if your employment relationship with Sysco terminates as a result
of your retirement in good standing or disability under the established rules of Sysco then in
effect, (a) if before the expiration of your option , your option will remain in effect, vest and
be exercisable in accordance with its terms as if you remained an employee of Sysco, and in
the event of your death while employed by Sysco, your unvested options will vest immediately
and may be exercised by the executors or administrators of your estate for up to three years
following the date of your death, but in no event later than the original terminat ion date of
the option , and (b) your restricted stock units subject to this award shall remain in effect and
continue to vest according to the vesting schedule set forth in the a greement . Upon a
defined change of control or your termination of employment by reason of death , your
restricted stock units subject to this award shall immediately vest . As Executive Chairman
of Sysco, you will continue to be required to own no less than 16,500 shares of Sysco common
stock to comply with the Stock Ownership Requirements .

« You will be eligible to participate in the benefits program for Sysco full-time employees with
medical, dental and vision insurance effective the first day of the month following two full
months of employment with Sysco.

e Sysco will reimburse you for commuting costs between your office in Florida and Houston,
including the necessary housing, transportation and oth er commuter benefits to support your
travel and stays in Houston in accordance with the performance of your job duties.

Except as set forth above, you will not participate in any other compensation, incentive or benefit
programs offered by Sysco.



[Signature Page to Follow]




Please confirm your acceptance of this offer by signing in the designated space provided below.

Sincerely,

/s/ John Cassaday

John Cassaday

Chairperson of the Compensation Committee of the Board of Directors

/s/ Jackie Ward

Jackie Ward

Chairperson of the Corporate Governance and Nominating Committee of the Board of Directors

Agreed and Accepted:

/s/ Manny Fernandez
Manny Fernandez

Start Date: April 13, 2012

cc: Russell T. Libby, Senior Vice President, General Counsel & Corporate Secretary
Paul Moskowitz, Senior Vice President, Human Resources
Mark Wisnoski, Vice President, Human Resources
Connie Brooks, Director of Executive Benefits
Emily Sperandio, Sr. Director of Securities and Corporate Governance
Gene Sims, Director Executive Compensation



Exhibit 10.58

[Sysco Letterheac

May 1, 2012
Manuel A. Fernandez
[Address]
[Address]
Re: Deferral of Restricted Stock Unit Award

Dear Mr. Fernandez:

As you know, effective as of April 13, 2012, youreeppointed Executive Director of Sysco CorporaffoSysco”)
and became an employee of Sysco at that tirAs a result, you are no longer eligible to maptite in the Sysco Corporat
Board of Directors Stock Deferral Plan (the “ Stdokferral Plan”) , and you are no longer eligible to receive ec
compensation pursuant to the Sysco Corporation Braployee Directors Stock Plan. Howeven November 2011, yc
elected to defer 100% of your annual share awaedram-employee d irector of $160,000 into the Sfeferral Plan.

Under Section 409A of the Internal Revenue Cod&986, as amended (the “ Coleif a service provider makes
deferral election with respect to his calendar yeampensation that deferral must remain in effect except in da
circumstances not applicable to you. In order toicha violation of Section 409A of the Code andterect the potentialefec
in the Stock Deferral Plan that resulted from yolbecoming an employee of Sysco, Sysco has allgwado defer $160,00
of the restricted stock units granted to you aémfil 13, 2012, valued at $29.44 ( the closing eraf Syscacommon stock ¢
April 12, 2012) per unit, into the Stock Deferfélan, effective as of April 13, 2012, with such amts to be distributable
you in accordance with the terms of the Stock Drafd?lan and your prior distribution elections.

This letter serves to acknowledge that you haverded $160,000 of the restricted stock units gianteyou as ¢
April 13, 2012 into the Stock Deferral Plan, valueiset forth above, effective as of April 13, 20 d4nd that such amourese
to be distribut ed to you in accordance with thenteof the Stock Deferral Plan and your prior dlsttion elections.Pursuar
to Section 5(a) of your restricted stock unit gragteementotwithstanding anything in the 2007 Stock Incemt®lan or th
grant agreement to the contrary, payment to yostatk upon the vesting of a restricted stock uhéllisbe delayed, to tl
extent required by Section 409A of the Code. Taiter serves as your acknowledgement and agreethatalthough th
$160,000 of restricted stock units that you havéemed will continue to vest in accordance with tieemsof the grar
agreement, no stock will be issued to you upon sesting, but rather such stock will only issued to you in accordance v
the terms of the Stock Deferral Plan. Similarlguy dividend equivalents related to the deferresdricted stock units shall
accumulated and paid, in cash, pursuant to thestefrthe Stock Deferral Plan, at the same timetthestock that is subject
the deferred restricted stock units is issued to ybhe Stock Deferral Plan is being concurrentheaded to accommdate th:
transactions referenced above.



Manuel A. Fernandé
May 1, 201.

Page2
Sincerely,

Sysco Corporation

By: /s/Russell T. Libby
Russell T. Libby
Senior Vice President, General Cour
and Corporate Secreta

Acknowledged and Agreed:

___Isl Manuel A. Fernandez
Manuel A. Fernandez




(dollars in thousands

Earnings before income tax
Add: Fixed charge
Subtract: Capitalized intere
Total

Fixed Charges
Interest expens
Capitalized interes
Rent expense interest fac
Total

Ratio of earnings to fixed

Exhibit

12.1
COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES
Fiscal Year
June 30, July 2, July 3, June 27, June 28,
2012 2011 2010 (2) 2009 2008
$ 1,784,002 $ 1,827,454 $ 1,849,58¢ $ 1,770,834 $ 1,791,33¢
154,965 151,990 155,644 140,772 142,175
20,816 13,887 9,997 3,531 6,805
$ 1,918,151 $ 1,965,557 $ 1,995,23¢ $ 1,908,07% $ 1,926,70¢
$ 113,396 $ 118,267 $ 125,477 $ 116,322 $ 111,541
20,816 13,887 9,997 3,531 6,805
20,753 19,836 20,170 20,919 23,829
$ 154,965 $ 151,990 $ 155,644 $ 140,772 $ 142,175
12.4 12.9 12.8 13.6 13.6

charges (1

(1) For the purpose of calculating this ratio, feags” consist of earnings before income taxesfawadl charges (exclusive
of interest capitalized). “Fixed charges” consikinterest expense, capitalized interest and stienated interest portion of

rents.

(2) The fiscal year ended July 3, 2010 was -week year



SYSCO CORPORATION
DI RECT AND INDIRECT SUBSIDIARIES
(As of August 22, 2012 )

SUBSIDIARY NAME JURISDICTION OF INCORPORATION

A.M. Briggs, Inc. Delaware
Baugh North Central Cooperative, Inc. Delaware
Buckhead Beef Company Delaware
Contract Administrative Services, Inc. Delaware
Economy Foods, Inc. California
Enclave Properties, LLC Delaware
European Imports, Inc. Delaware
Focus Foodservice, LLC Michigan
Freedman Food Service of Dallas, Inc. Texas
Freedman Food Service of Denver, Inc. Delaware
Freedman Food Service of San Antonio, LP Texas
Freedman Food Service, Inc. Texas
Freedman Meats, Inc. Delaware
Freedman-KB, Inc. Delaware
FreshPoint Arizona, Inc. Delaware
FreshPoint Atlanta, Inc. Georgia
FreshPoint California, Inc. Delaware
FreshPoint Central California, Inc. Delaware
FreshPoint Central Florida, Inc. Florida
FreshPoint Connecticut, LLC Delaware
FreshPoint Dallas, Inc. Delaware
FreshPoint Denver, Inc. Colorado
FreshPoint Il Paese, Inc. Texas
FreshPoint Las Vegas, Inc. Delaware
FreshPoint Nashville, Inc. Tennessee
FreshPoint North Florida, Inc. Florida
FreshPoint Oklahoma City, LLC Delaware
FreshPoint Pompano Real Estate, LLC Delaware
FreshPoint Puerto Rico, LLC Puerto Rico
FreshPoint San Francisco, Inc. California
FreshPoint South Florida, Inc. Florida
FreshPoint South Texas, LP Delaware
FreshPoint Southern California, Inc. California
FreshPoint Tomato, LLC Delaware

FreshPoint Vancouver, Ltd.

Canada

Exhibit 21.1






SUBSIDIARY NAME

FreshPoint, Inc.

Fulton Provision Co.
Goldberg and Solovy Foods, Inc.
Guest Packaging, LLC

Guest Supply Asia, Limited
HS Ventures, LLC

Malcolm Meats Company
Pallas Foods

SFS Canadal |, LP

SFS Canada ll, LP

SFS GP I, Inc.

SFS GP I, Inc.

Shenzhen Guest Supply Trading Co., Limited
Specialty Meat Holdings, LLC
Statewide Meats and Poultry, Inc.
Sysco Albany, LLC

Sysco Arizona Leasing, Inc.
Sysco Arizona, Inc.

Sysco Asian Foods, Inc.
Sysco Atlanta, LLC

Sysco Baltimore, LLC

Sysco Baraboo, LLC

Sysco Boston, LLC

Sysco Canada, Company
Sysco Canada, Inc.

Sysco Central Alabama, Inc.
Sysco Central California, Inc.
Sysco Central Florida, Inc.
Sysco Central lllinois, Inc.
Sysco Central Ontario, Inc.
Sysco Central Pennsylvania, LLC
Sysco Central Texas, Inc.
Sysco Charlotte, LLC

Sysco Chicago, Inc.

Sysco Cincinnati, LLC

Sysco Cleveland, Inc.

Sysco Columbia, LLC

Sysco Connecticut, LLC
Sysco Corporation

Sysco Denver, Inc.

Sysco Detroit, LLC

JURISDICTION OF INCORPORATION

Delaware
Delaware
California
Delaware
Hong Kong
Delaware
Delaware
Ireland
Canada
Canada
Canada
Canada
Hongd&o
Delaware
Connecticut
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Nova Scotia
Canada
Delaware
California
Delaware
Delaware
Ontario
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Colorado
Delaware






SUBSIDIARY NAME

Sysco Disaster Relief Foundation, Inc.
Sysco Eastern Maryland, LLC
Sysco Eastern Wisconsin, LLC
Sysco Foundation, Inc.

Sysco George Town Limited
Sysco Global Holdings, B.V.
Sysco Global Resources, LLC
Sysco Global Services, LLC
Sysco Grand Cayman Company
Sysco Grand Rapids, LLC

Sysco Guest Supply Canada Inc.
Sysco Guest Supply Europe Limited
Sysco Guest Supply, LLC

Sysco Gulf Coast, Inc.

Sysco Hampton Roads, Inc.
Sysco Holdings Limited

Sysco Holdings of B.C., Inc.
Sysco Holdings of Kelowna, Inc.
Sysco Holdings, LLC

Sysco Houston, Inc.

Sysco ldaho, Inc.

Sysco Indianapolis, LLC

Sysco Intermountain, Inc.

Sysco International Food Group, Inc.
Sysco International, ULC

Sysco lowa, Inc.

Sysco Jackson, LLC

Sysco Jacksonville, Inc.

Sysco Kansas City, Inc.

Sysco Kelowna, Ltd.

Sysco Knoxville, LLC

Sysco Las Vegas, Inc.

Sysco Leasing, LLC

Sysco Lincoln Transportation Company, Inc.

Sysco Lincoln, Inc.

Sysco Long Island, LLC

Sysco Los Angeles, Inc.
Sysco Louisiana Seafood, LLC
Sysco Louisville, Inc.

Sysco Memphis, LLC

JURISDICTION OF INCORPORATION

Texas
Delaware
Delaware
Texas
Cayman Islands
Netherlands
Delaware
Delaware

Cayman Islands
Delaware

Canada

United Kingdom
Delaware
Delaware
Delaware
New Brunswick
Canada
Canada

Delaware
Delaware
Idaho
Delaware
Delaware

Florida
Nova Scotia

Delaware
Delaware
Delaware
Missouri
New Brunswick
Delaware

Delaware
Delaware

Nebaask

Nebraska
Delaware

Delaware

Delaware

Delaware
Delaware






SUBSIDIARY NAME

JURISDICTION OF INCORPORATION

Sysco Merchandising and Supply Chain Services, InDelaware

Sysco Metro New York, LLC
Sysco Minnesota, Inc.

Sysco Montana, Inc.

Sysco Nashville, LLC

Sysco Netherlands Partners, LLC
Sysco New Mexico, LLC

Sysco New Orleans, LLC

Sysco Newport Meat Company
Sysco North Central Florida, Inc.
Sysco North Dakota, Inc.

Sysco Northern New England, Inc.

Sysco Philadelphia, LLC

Sysco Pittsburgh, LLC

Sysco Portland, Inc.

Sysco Raleigh, LLC

Sysco Resources Midwest, Inc.
Sysco Resources Northeast, Inc.
Sysco Resources Services, LLC
Sysco Resources Southeast, Inc.

Sysco Resources Southwest, Inc.

Sysco Resources West, Inc.
Sysco Resources, Inc.
Sysco Riverside, Inc.

Sysco Sacramento, Inc.
Sysco San Diego, Inc.
Sysco San Francisco, Inc.
Sysco Seattle, Inc.

Sysco Services LLC

Sysco South Florida, Inc.
Sysco Southeast Florida, LLC
Sysco Spokane, Inc.

Sysco St. Louis, LLC

Sysco Syracuse, LLC
Sysco USA |, Inc.

Sysco USA I, LLC

Sysco Ventura, Inc.

Sysco Ventures, Inc.

Sysco Victoria, Inc.

Sysco Virginia, LLC

Delaware
Delaware
Delaware

Delaware

Delaware

Delaware

Delaware
Delaware
Delaware

Delaware
Maine

Delaware

Delaware
Delaware
Delaware

Delaware
Delaware
Delaware

Delaware
Delaware

Delaware

Delaware

Delaware
Delaware
Delaware
California
Delaware

Delaware
Delaware
Delaware
Delaware

Delaware
Delaware

Delaware

Delaware
Delaware
Delaware
Canada

Delaware






SUBSIDIARY NAME

Sysco West Coast Florida, Inc.

Sysco-Desert Meats Company, Inc.

SYY Netherlands C.V.
The SYGMA Network, Inc.
Walker Foods, Inc.

JURISDICTION OF INCORPORATION

Delaware

Delaware
Netherlands
Delaware
New Yor k



CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

Exhibit 23.1

We consent to the incorporation by reference of remorts dated August 2 ,72012, with respect to the consolide
financial statements and the effectiveness of ialecontrol over financial reporting of Sysco Caitton and subsidiari
included in this Annual Report (Form ¥)-of Sysco Corporation for the year ended June28@p, in the following registrati

statements and related prospectuses.

Sysco Corporation Form-3
Sysco Corporation Form-3
Sysco Corporation Form-4
Sysco Corporation Form-8
Sysco Corporation Form-8
Sysco Corporation Form-8
Sysco Corporation Form-8
Sysco Corporation Form-8
Sysco Corporation Form-8
Sysco Corporation Form-8
Sysco Corporation Form-8
Sysco Corporation Form-8
Sysco Corporation Form-8
Sysco Corporation Form-8

Sysco Corporation Form-8

Houston, Texas
August 2 7, 2012

File No.
File No.
File No.
File No.
File No.
File No.
File No.
File No.
File No.
File No.
File No.
File No.
File No.
File No.

File No.

33126199

33-179582

33:-50842

33-147338

3:-45820

33:-01259

33:-01255

33:-66987

33:-49840

33:-58276

33-122947

33129671

33-163189

33:-163188

33:-170660

/sl Emst & Young LLP



E x hibit 31.1

CERTIFICATION

I, William J. DelLaney , certify that:

1.

2.

| have reviewed this annual report on Forr-K of Sysco Corporatio

Based on my knowledge, this report does not cordai untrue statement of a material fact or omistite a material fe
necessary to make the statements made, in ligthteoircumstances under which such statements made, not misleadit
with respect to the period covered by this ref

Based on my knowledge, the financial statementd,aher financial information included in this repdairly present in a
material respects the financial condition, reswitsoperations and cash flows of the registrant fisand for, the perioc
presented in this repol

The registrant’s other certifying officer(s) ahd are responsible for establishing and maintaining disate controls ar
procedures (as defined in E x change Act Rules1B3a)} and 15d:5(e)) and internal control over financial repagti(as
defined in Ex change Act Rules 1-15(f) and 15-15(f)) for the registrant and hav

(a) Designed such disclosure controls and proceduresaused such disclosure controls and procedurbs tiesigned und
our supervision, to ensure that material informatiokatieg to the registrant, including its consolidhtsubsidiaries,
made known tws by others within those entities, particularly dgrithe period in which this report is being prepa

(b) Designed such internal control over financial réipgy, or caused such internal control over finahceporting to b
designed under oursupervision, to provide reasonable assurance riegatie reliability of financial reporting and 1
preparation of financial statements fcx ternal purposes in accordance with generally aecetcounting principle:

(c) Evaluated the effectiveness of the registeamtisclosure controls and procedures and presentetlis report our
conclusions about the effectiveness of the discsontrols and procedures, as of the end of thiegeovered by th
report based on such evaluation; and

(d) Disclosed in this report any change in theisteant’s internal control over financial reporting thatcoored during th
registrant’'s most recent fiscal quarter (the regidts fourth fiscal quarter in the case of an annugbm® that ha
materially affected, or is reasonably likely to erélly affect, the registrant’s internal contrales financial reporting; and

The registrant’s other certifying officer(s) ahdhave disclosed, based on ounost recent evaluation of internal control ¢
financial reporting, to the registrant’s auditonsdathe audit committee of the registrantoard of directors (or perse
performing the equivalent function:

(a) All significant deficiencies and material weaknesge the design or operation of internal controéiofinancial reportin
which are reasonably likely to adversely affect thgistrants ability to record, process, summarize and refioancia
information; anc

(b) Any fraud, whether or not material, that involvesimagement or other employees who have a significaatin the
registran’s internal control over financial reportir

Date: August27,2012

/s/ WILLIAM J. DELANEY
William J. DelLaney
President and Chief Executive Offic




Exhibit3 1.2
CERTIFICATION

I, Robert C. Kreidler, certify that :

1.

2.

@)

(b)

(©

(d)

@)

(b)

I have reviewed thiannualreport on Form 1- K of Sysco Corporatio

Based on my knowledge, this report does not corgajnuntrue statement of a material fact or omgtaie a material fe
necessary to make the statements made, in lighhefcircumstances under which such statements weme, nc
misleading with respect to the period covered Iy tbport;

Based on my knowledge, the financial statementd,aher financial information included in this repdairly present i
all material respects the financial condition, tesof operation and cash flows of the registranbf and for, the perio
presented in this repol

The registran$ other certifying officer(s) and | are responsifile establishing and maintaining disclosure cdstr@mn¢
procedures (as defined in Exchange Act Rules 13a}lnd 15dt5(e)) and internal control over financial repogtias
defined in Exchange Act Rules -15(f) and 15-15(f)) for the registrant and hav

Designed such disclosure controls and proceduresaused such disclosure controls and procedurbs tiesigned und
our supervision, to ensure that material infornratielating to the registrant, including its condated subsidiaries, is me
known to us by others within those entities, pattidy during the period in which this report isifg prepared

Designed such internal control over financial réipgr, or caused such internal control over finahceporting to b
designed under our supervision, to provide readenassurance regarding the reliability of finanai@borting and tr
preparation of financial statements for externappages in accordance with generally accepted aticguprinciples;

Evaluated the effectiveness of the registmmlisclosure controls and procedures and presdntetiis report oL
conclusions about the effectiveness of the discsontrols and procedures, as of the end of thegeovered by th
report based on such evaluation; i

Disclosed in this report any change in the seghts internal control over financial reporting thatcoored during th
registrant’'s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an annuabm® that ha
materially affected, or is reasonably likely to Brally affect, the registra’s internal control over financial reporting; a

The registrans other certifying officer(s) and | have discloskdsed on our most recent evaluation of internatrobovel
financial reporting, to the registrant’s auditorsdahe audit committee of the registranboard of directors (or persc
performing the equivalent function:

All significant deficiencies and material weaknesge the design or operation of internal controéiofinancial reportin
which are reasonably likely to adversely affect thgistrants ability to record, process, summarize and refioaincia
information; anc

Any fraud, whether or not material, that involvesmagement or other employees who have a significgatin the
registran’'s internal control over financial reportir

Date: August2 7,201 2

/ s/ ROBERT C. KREIDLER
Robert C. Kreidle
Executive Vice President al
Chief Financial Office




E x hibit 32 .1

CERTIFICATION PURSUANT TO SECTION 906 OF THE
SARBANES-O X LEY ACT OF 2002

I, William J. DeLaney , President and Chief Exaa Officer , of Sysco Corporation (the “ compdah)y certify, pursuant to 18 U.S.
Section 1350, as adopted pursuant to Section 9fgedbarbanes-O x ley Act of 2002, that, to the¢ bemy knowledge:

1. The company’s Annual Report on Form 10-K for fiseal year ended Ju ne 30, 201 2 ( “ AnrRe@port ” )fully complies
with the requirements of Section 13(a) of the SiiesrEx change Act of 1934; ar

2. All of the information contained in the Annual Repfairly presents, in all material respects, timafcial condition and resu
of operations of the compar

Date: August27,2012

s/ WILLIAM J. DELANEY
William J. DeL aney
President and Chief Executive Offic




Exhibit 32.z

CERTIFICATION PURSUANT TO SECTION 906 OF THE
SARBANES-OXLEY ACT OF 2002

I, Robert C. Kreidler, Executive Vice President &tdef Financial Officer of Sysco Corporation (ttempany”), certify, pursuant to
18 U.S.C. Section 1350, as adopted pursuant taoBe2d6 of the Sarbanes-Oxley Act of 2002, thathtobest of my knowledge:

1. The company’s Annual Report on Form 10- K fa fiscal year ended Ju ne 30, 20 1 2 (“ Annweggddrt”) fully complies
with the requirements of Section 13(a) of the SiéiesrExchange Act of 1934; al

2. All of the information contained in the Annudéport fairly presents, in all material respedig, financial condition ar
results of operations of the compa

Date: August27,2012

/s ROBERT C. KREIDLER
Robert C. Kreidle
Executive Vice President al
Chief Financial Office




